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Under this Euro 5,000,000,000 covered bond progrartthe Programme"), Banca Popolare di Sondrio S.c.p.ABPS' or the ‘Issuer’) may from time to time issue
obbligazioni bancarie garantit¢the '‘Covered Bond$) denominated in any currency agreed between shaer and the relevant Dealer(s). The maximum ggtge
nominal amount of all Covered Bonds from time tmeioutstanding under the Programme will not exdeer 5,000,000,000 (or its equivalent in other encies
calculated as described herein). POPSO Covered Batld(the Guarantor") has guaranteed payments of interest and prihaipder the Covered Bonds pursuant to a
guarantee (theCovered Bond Guaranted&) which is collateralised by a pool of assets (tBever Pool’) made up of a portfolio of mortgages assignetheooGuarantor
by the Seller and certain other assets held bysterrantor, including funds generated by the padfahd such assets. Recourse against the Guaramter the Covered
Bond Guarantee is limited to the Cover Pool.

This Base Prospectus has been approved bgohemission de Surveillance du Secteur Finangtiee 'CSSF'), which is the competent authority in the GrandcBy of
Luxembourg for the purposes of the Directive 2008£C, as amended (th@rbspectus Directivé) and relevant implementing measures in Luxemboasga base
prospectus issued in compliance with the Prospdgingstive and relevant implementing measures irelmbourg for the purposes of giving informationhwiegard to
the issue of Covered Bonds under the Programmegltine period 12 months after the date hereof. TBEF gives no undertaking as to the economic avahdial
soundness of the transaction and the quality aesaly of the Issuer in line with the provisionsadticle 7 (7) of the Luxembourg Law on base profysees for securities.
Application has been made for Covered Bonds issmelér the Programme during the period of 12 mofntdm the date of this Base Prospectus to be listethe official
list of the Luxembourg Stock Exchange and admittettading on the regulated market of the Luxembgdsiock Exchange, which is a regulated marketHergurposes
of Directive 2004/39/EC. The Programme also per@itvered Bonds to be issued on the basis thatgi) will be admitted to listing, trading and/or ¢ation by such
other or further competent authorities, stock ergiea and/or quotation systems as may be agreedheitissuer or (ii) they will not be admitted tsting, trading and/or
quotation by any competent authority, stock exclkaamg/or quotation system.

An investment in Covered Bonds issued under the Pgpamme involves certain risks. See the section etiéid "Risk Factor$ of this Base Prospectus for a
discussion of certain risks and other factors to beonsidered in connection with an investment in th€overed Bonds.

The Covered Bonds will be issued in dematerialfeeth and will be held on behalf of their ultimatewers by Monte Titoli S.p.A. whose registered dfis in Milan, at
Piazza degli Affari, No.6, Italy, Monte Titoli ) for the account of the relevant Monte Titoli acot holders. Monte Titoli will also act as deposjtfor Euroclear Bank
S.AJ/N.V. ("Euroclear”) and Clearstream Bankingociété anonyme42 Avenue JF Kennedy, L-1855, Luxembour@l€arstream"). The Covered Bonds issued in
dematerialised form will at all times be held inokoentry form and title to the Covered Bonds w#l évidenced by book-entries in accordance withptiowisions of
Legislative Decree No. 58 of 24 February 1998, rasraled and supplemented (tf@nancial Laws Consolidated Act) and implementing regulations and with the joint
regulation of the Commissione Nazionale per le &ace la Borsa CONSOB") and the Bank of Italy dated 22 February 2008 published in the Official Gazette No.
54 of 4 March 2008, as subsequently amended amlesupnted. No physical document of title will bsuied in respect of the Covered Bonds issued in teiaksed
form.

Each Series or Tranche may, on or after the reteisane, be assigned a rating specified in thevagleFinal Terms by any rating agency which mayppointed from
time to time by the Issuer in relation to any issmeaof Covered Bonds or for the remaining duratibthe Programme, to the extent that any of thethatelevant time
provides ratings in respect of any Series of Cav&ends. Where a Tranche or Series of Covered Bisnidsbe rated, such rating will not necessaréyttie same as the
rating assigned to the Covered Bonds already is8feédther or not a rating in relation to any Tramoh Series of Covered Bonds will be treated asnigaveen issued by
a credit rating agency established in the Europé@ian and registered under Regulation (EC) No 12809 on credit rating agencies as amended by Regul&EU) No
513/2011 (the CRA Regulation”) will be disclosed in the relevant Final TermsheTcredit ratings included or referred to in thiedpectus have been issued by the
Rating Agency which is established in the Europgaion and registered under the CRA Regulation asuein the list of credit rating agencies registkin accordance
with the CRA Regulation published on the websitehef European Securities and Markets AuthoriggSMA”) pursuant to the CRA Regulation (for more infotina
please visit the ESMA webpage http://www.esma.eauep/page/List-registered-and-certified-CRAs). émeral, European regulated investors are restrfoted using a
rating for regulatory purposes if such rating is issued by a credit rating agency establishetiénBuropean Union and registered under the CRA IRégu (and such
registration has not been withdrawn or suspended).

A credit rating is not a recommendation to buy, sélor hold Covered Bonds and may be revised or withéiwn by any or all of the Rating Agencies and each
rating shall be evaluated independently of any ottre
The Covered Bonds of each Series or Tranche wituraaon the date mentioned in the applicable Flreams (each aMaturity Date ). Before the relevant Maturity
Date, the Covered Bonds of each Series or Trandhéevsubject to mandatory and/or optional redéamptn whole or in part in certain circumstances ¢at out in the
Conditions (as defined below)).
Prospective investors should have regard to the fawrs described under the section headedRisk Factors in this Base Prospectus.
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RESPONSIBILITY STATEMENTS
The Issuer accepts responsibility for the informaitontained in this Base Prospectus.

To the best of the knowledge and belief of thedss{which has taken all reasonable care to erthatesuch
is the case) such information is in accordance tighfacts and does not omit anything likely tceaffthe
import of such information.

The Guarantor accepts responsibility for the infation included in this Base Prospectus in the sesti
headed The Guarantotrand any other information contained in this BRsespectus relating to itself. To
the best of the knowledge and belief of the Guaraifivhich has taken all reasonable care to ertbate
such is the case) such information is in accordavittethe facts and does not omit anything likelyaffect
the import of such information.

NOTICE

This Base Prospectus is a base prospectus foutpeges of Article 5.4 of the Prospectus Directine for
the purposes of giving information which, accorditogthe particular nature of the Covered Bonds, is
necessary to enable investors to make an informsgisament of the assets and liabilities, finapgaition,
profit and losses and prospects of the Issuer &r@uarantor and of the rights attaching to the Cede
Bonds.

This Base Prospectus should be read and understamahjunction with any supplement thereto and with
any document incorporated herein by reference gsetton information incorporated by refererigje Full
information on the Issuer and any Series of Cov&maulls is only available on the basis of the cozloom

of the Base Prospectus and the relevant Final Terms

Capitalised terms used in this Base Prospectus shhhve the meaning ascribed to them in theTerms
and Conditions of the Covered Boridselow, unless otherwise defined in the single sian of this Base
Prospectus in which they are used. For the ease r@fading this Base Prospectus, theGlossary below
indicates the page of this Base Prospectus on whielach capitalised term is first defined.

The Issuer has confirmed to the Dealer (as defirezdin) that this Base Prospectus contains altrimftion
with regard to the Issuer and the Covered Bondstwisi material in the context of the Programme tued
issue and offering of Covered Bonds thereundet; i information contained herein is accuratelin a
material respects and is not misleading; that gngions and intentions expressed by it herein arehtly
held and based on reasonable assumptions; tha #merno other facts with respect to the Issuer, th
omission of which would make this Base Prospectus avhole or any statement therein or opinions or
intentions expressed therein misleading in any n@teespect; and that all reasonable enquirie® lmen
made to verify the foregoing.

No person has been authorised by the Issuer dbdlagantor to give any information which is not @néd

in or not consistent with this Base Prospectus my ather document entered into in relation to the
Programme or any information supplied by the Issuesuch other information as in the public dorremd,

if given or made, such information must not beeelupon as having been authorised by the Issuer, th
Dealers or any party to the Programme Documentddfiised in the Conditions).

This Base Prospectus is valid for twelve month&¥ahg its date of approval and it and any suppleme
hereto as well as any Final Terms filed within théselve months reflects the status as of thepaetsve
dates of issue. The offering, sale or deliverymf &overed Bonds may not be taken as an implicaktiah
the information contained in such documents is &teuand complete subsequent to their respecties dé
issue or that there has been no adverse chanpe financial condition of the Issuer or the Guavasince
such date or that any other information supplieddnnection with the Programme is accurate at ang t
subsequent to the date on which it is suppliedf @lifferent, the date indicated in the documentteming
the same.



The Issuer has undertaken with the Dealers to sopit this Base Prospectus or publish a new Base
Prospectus if and when the information herein ghdmglcome materially inaccurate or incomplete arl ha
further agreed with the Dealers to furnish a supplet to the Base Prospectus in the event of amyfisignt

new factor, material mistake or inaccuracy relatmghe information included in this Base Prospgethich

is capable of affecting the assessment of the @dvBonds and which arises or is noted betweenirtie t
when this Base Prospectus has been approved arfthdhelosing of any Series or Tranche of Covered
Bonds offered to the public or, as the case mawhen trading of any Series or Tranche of Covereddd

on a regulated market begins, in respect of CovBredls issued on the basis of this Base Prospectus.

Neither the Arrangers nor the Dealers nor any persentioned in this Base Prospectus, with excepifon
the Issuer, the Guarantor and the Asset Monitoresponsible for the information contained in tBase
Prospectus, any document incorporated herein leyaete, or any supplement thereof, or any Finainger
or any document incorporated herein by reference,aecordingly, and to the extent permitted byl#ves

of any relevant jurisdiction, none of these persamsepts any responsibility for the accuracy and
completeness of the information contained in anthe$e documents.

The Arrangers and the Dealers have not verifiedrtftgmation contained in this Base Prospectus.eNain
the Dealers or the Arrangers makes any represenfaxpress or implied, or accepts any respornsipili
with respect to the accuracy or completeness ofadutlge information in this Base Prospectus. Neithés
Base Prospectus nor any other financial statenaetintended to provide the basis of any credibtber
evaluation and should not be considered as a reeowation by any of the Issuer, the Guarantor, the
Arrangers or the Dealers that any recipient of Base Prospectus or any other financial statenstusld
purchase the Covered Bonds. Each potential purclidis€overed Bonds should determine for itself the
relevance of the information contained in this BBsaspectus and its purchase of Covered Bondsdaiheul
based upon such investigation as it deems neceddang of the Dealers or the Arrangers underta&es t
review the financial condition or affairs of thesier, the Guarantor or the Banca Popolare di So@houp
during the life of the arrangements contemplatedhiy Base Prospectus nor to advise any investor or
potential investor in Covered Bonds of any inforimatcoming to the attention of any of the Dealarshe
Arrangers.

The distribution of this Base Prospectus, any da@minincorporated herein by reference and any Final
Terms and the offering, sale and delivery of thegted Bonds in certain jurisdictions may be restddoy
law. Persons into whose possession this Base Ritosper any Final Terms come are required by theels
and the Dealer to inform themselves about and seme any such restrictions.

For a description of certain restrictions on offesales and deliveries of Covered Bonds and on the
distribution of the Base Prospectus or any FinahiBeand other offering material relating to the €ed
Bonds, see sectiorStubscription and Sdleof this Base Prospectus. In particular, the CedeBonds have
not been and will not be registered under the dn8&ates Securities Act of 1933, as amended. Sutgec
certain exceptions, Covered Bonds may not be affesald or delivered within the United States of éioa

or to U.S. persons.

Neither this Base Prospectus, any supplement thamet any Final Terms (or any part thereof) cants
an offer, nor may they be used for the purposendafféer to sell any of the Covered Bonds, or acs@alion

of an offer to buy any of the Covered Bonds, byaagyin any jurisdiction or in any circumstancesvimch
such offer or solicitation is not authorised ouidawful. Each recipient of this Base Prospectuanyr Final
Terms shall be taken to have made its own invastigaand appraisal of the condition (financial or
otherwise) of the Issuer.

The language of the Base Prospectus is Englishré\éelaim relating to the information containedhrs
Base Prospectus is brought before a court in a Me®tate, the plaintiff may, under the nationaldigion
of the Member State where the claim is broughtrdspiired to bear the costs of translating the Base



Prospectus before the legal proceedings are eutiat
This Base Prospectus may only be used for the parfay which it has been published.

This Base Prospectus and any Final Terms may notseéd for the purpose of an offer or solicitation b
anyone in any jurisdiction in which such offer ofisitation is not authorised or to any person toow it is
unlawful to make such an offer or solicitation.

In this Base Prospectus, referencesébdr “euro” or “Euro” are to the single currency introduced at the
start of the Third Stage of European Economic amshéfary Union pursuant to the Treaty establishimey t
European Community, as amended; referenced18.$ or “U.S. Dollar’ are to the currency of the Unites
States of America; references & br “UK Sterling” are to the currency of the United Kingdom; refere

to “Japanese Yehis to the currency of Japan; reference $wiss Franc or “CHF” are to the currency of
the Swiss Confederation; referencesltaly ” are to the Republic of Italy; references to lsawsl regulations
are, unless otherwise specified, to the laws agdlagons of Italy; and references toilfions” are to
thousands of millions.

Certain monetary amounts and currency conversioeisded in this Base Prospectus have been sulgject t
rounding adjustments; accordingly, figures showntaals in certain tables may not be an arithmetic
aggregation of the figures which preceded them.

Each initial and subsequent purchaser of a Coveaerl will be deemed, by its acceptance of the mgeh

of such Covered Bond, to have made certain ackmigelments, representations and agreements intemded t
restrict the resale or other transfer thereof a$osth therein and described in this Base Progjseand, in
connection therewith, may be required to provideficmation of its compliance with such resale dnest
transfer restrictions in certain cases.

The Arrangers are acting for the Issuer and noals® in connection with the Programme and will et
responsible to any person other than the Issuempioviding the protection afforded to clients ofeth
Arrangers or for providing advice in relation t@tissue of the Covered Bonds.

In connection with the issue of any Series under ¢hProgramme, the Dealer or the Dealers (if any)
which is specified in the relevant Final Terms ashie stabilising manager (the “Stabilising Manager”)
or any person acting for the Stabilising Manager mg over-allot any such Series or effect transactions
with a view to supporting the market price such Sees at a level higher than that which might
otherwise prevail for a limited period. However, ttere may be no obligation on the Stabilising
Manager (or any agent of the Stabilising Manager)d do this and there is no assurance that the
Stabilising Manager will undertake stabilisation ation. Any stabilisation action may begin on or afte
the date on which adequate public disclosure of thénal terms of the offer of the Covered Bonds is
made and, if begun, may be ended at any time, butrust end no later than the earlier of 30 days aftr
the issue date of the relevant Series and 60 dayfsea the date of the allotment of any such SerieSuch
stabilising shall be in compliance with all applichle laws, regulations and rules.
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OVERVIEW OF THE PROGRAMME

This section constitutes an overview of the stngctalating to the Programme. The following ovewidoes
not purport to be complete and is taken from, andualified in its entirety by, the remainder ostBase
Prospectus and, in relation to the terms and coowlg of any particular Tranche of Covered Bondg th

applicable Final Terms. Words and expressions defialsewhere in this Base Prospectus shall have the
same meaning in this overview.

Structure Diagram

SWAP Provider(s)
Transfer of Ass ets
: and Subordinated
: Loan :
BPS (Seller) POPSO Covered Bond Srl
< (Guarantor)
Purchase Price and
Repayment of
Subordinated Loan
Asset Monitor > BPS (Issuer) | |
Guarantee
Proceeds Covered Bonds (Series) Representative
of the Covered
Bondholders
Covered Bondholders | , |




Issuer

Guarantor

Seller

Arrangers

Dealer(s)

GENERAL DESCRIPTION OF THE PROGRAMME

PARTIES

Banca Popolare di Sondrio S.c.p.A.Béhca Popolare di
Sondrio” or “BPS’), a societa cooperativa per azioni
incorporated under the laws of the Republic ofyltalaving its
registered office at Piazza Garibaldi, 16, Sondfiggal code
and enrolment with the companies register of Sondumber
00053810149, enrolled under number 842 with thésteg of
banks , parent company of Banca Popolare di Sorgioap
(the “BPS Group’) registered under number 5696.0 with the
register of banking groups held by the Bank of yltah
accordance with, respectively, articles 13 and 64the
Consolidated Banking Act

POPSO Covered Bond S.rl., a special purpose entity
incorporated under the laws of Italy pursuant toclker 7-bis of
Securitisation and Covered Bond Law, having itsisteged
office at Via Vittorio Alfieri 1, Conegliano (TV)ltaly, fiscal
code and enrolment with the companies registerre¥iso No.
04620230260, enrolled under No. 42040 registerecthm
register of financial intermediaries held by thenBaf Italy
pursuant to Article 106 of the Consolidated Bankikxgt and
part of the BPS Group, having as its sole purplesewnership

of the Cover Pool and the granting of the Guarantee

Banca Popolare di Sondrio

BNP PARIBAS, a French limited liability companyséciété
anonymé having its registered office at Boulevard de$idtes,
16, Paris, France, registered in France on the Caomiah
Register of Paris under number B662042449, actorgttie
purposes hereof through its Milan branch, withaef§ at Piazza
San Fedele, 1/3, Milan, Italy, fiscal code and nemt in the
companies’ register of Milan number 04449690157 ARE
MI-731270, enrolled under number 5482 with the stgis of
banks groups held by the Bank of ltalfB{P Paribas’).

Finanziaria Internazionale Securitisation Group .A&.p
(“FISG”), a societa per aziopiincorporated under the laws of
the Republic of Italy, share capital of euro 1,200, fully paid
up, having its registered office at Via V. Alfierl, 31015
Conegliano (TV), ltaly, fiscal code and enrolmemt the
companies’ register of Treviso number 00508480340.

BNP Paribas, London Branch and any other dealeoiatgul
from time to time in accordance with the Programme
Agreement, which appointment may be for a spe8écies of
Covered Bonds issued or on an ongoing basis.

-7 -



Guarantor Calculation Agent

Test Calculation Agent

Issuer Paying Agent

Guarantor Paying Agent

Servicer

Cash Manager

Representative of the Covered
Bondholders

Asset Monitor

Asset Swap Providers

Pursuant to the terms of the Cash Allocation Mameaggé and
Payments  Agreement, Securitisation Services S.p.A.
(“Securitisation Service¥), a societa per azioniincorporated
under the laws of the Republic of Italy, share wdpdf euro
1,595,055.00 fully paid up, having its registerdfice at Via
V. Alfieri, 1, 31015 Conegliano (TV), ltaly, fiscatode and
enrolment in the companies’ register of Treviso ham
03546510268, currently registered under number @i81lhe
general register and in the special register hglthb Bank of
Italy pursuant to, respectively, articles 106 ar@l Iof the
Consolidated Banking Act (or any other entity beappointed
as such in the future) will act as Guarantor Calcoh Agent.

Pursuant to the terms of the Cash Allocation Mameagg¢ and
Payments Agreement, BPS will act as Test Calculatigent.

Pursuant to the terms of the Cash Allocation Mamesgg and
Payments Agreement, BPS (or any other entity bepppinted
as such in the future) will act as Issuer Payingmguntil the
delivery of an Issuer Default Notice.

Pursuant to the terms of the Cash Allocation Mameg¢ and
Payments Agreement, BNP Paribas Securities Servididsn
Branch (or any other entity being appointed as sinclthe
future) will act as Guarantor Paying Agent follogirthe
delivery of an Issuer Default Notice.

Pursuant to the terms of the Servicing AgreemeRS Bvill act
as Servicer.

Pursuant to the terms of the Cash Allocation Mameagg¢ and
Payments Agreement, BPS will act as Cash Manager.

Securitisation Services will act as Representatofe the
Covered Bondholders pursuant to the IntercreditpreAment,
the Programme Agreement, the Conditions, the Rofethe
Organisation of the Covered Bondholders, the Mandat
Agreement and the Deed of Charge.

A reputable firm of independent accountants andtaersdwill
be appointed as Asset Monitor pursuant to a manglateted
by the Issuer and the Asset Monitor Agreement. iFtigal
Asset Monitor will be Mazars S.p.A., a company irprated
under the laws of the Republic of Italy, having liggjistered
office at Corso di Porta Vigentina, 35, 20122, Mijldtaly,
fiscal code No. 03099110177 and enrolment with the
companies register of Milan No. 2027292. Mazars./S.|5
included in the Register of Certified Auditors hely the
Ministery for Economy and Finance — Stage genearebanting
office, at no. 41306.

Any counterparty of the Guarantor under any AsseBb
Agreement.



Liability Swap Providers

Account Bank

Expenses Account Bank

Corporate Servicer

Luxembourg Listing Agent

THE PROGRAMME

Programme description

Programme size

THE COVERED BONDS

Form of Covered Bonds

Denomination of Covered
Bonds

BNP PARIBAS, London Branch (or any other entity rggi
appointed as such in the future) will act as LigbiSwap
Provider pursuant to the Liability Swap Agreement.

BNP Paribas Securities Services, Milan Branch il as
Account Bank pursuant to the Cash Allocation Mamagyet
and Payments Agreement.

Banca Monte dei Paschi di Siena S.p.A., or any sutbler
depositary institution as may be appointed purstattte Cash
Allocation, Management and Payments Agreement.

Securitisation Services, has been appointed as oGaigp
Servicer pursuant to the Corporate Services Agraeme

BNP Paribas Securities Services, Luxembourg Brantigse
registered offices is at 33, rue de Gaspérich, Hbwa
Hespérange, L-5826, Luxembourg will act as Luxennfou
listing agent under the Programme.

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

The aggregate nominal amount of the Covered Bomndsng time
outstanding will not exceed Euro 5,000,000,d00 its equivalent in
other currencies to be calculated as describedh& Rrogramme
Agreement). The Issuer may however increase theeggte nominal
amount of the Programme in accordance with the rBroge
Agreement.

The Covered Bonds will be issued in dematerialfseah. The Covered
Bonds issued in dematerialised form are held omalbehtheir ultimate
owners, until redemption or cancellation theregf,Nbonte Titoli for
the account of Monte Titoli account holders. Moififeoli will act as
depository for Euroclear and Clearstream. The Gaéonds issued
in dematerialised form will at all times be in boektry form and title
to the Covered Bonds will be evidenced by, ane titlereto will be
transferable by means of, book entries, in accasawith the
provisions of Article 83ais of Italian Legislative Decree No. 58 of 24
February 1998 and with the Rules governing cendgpositories,
settlement services, guarantee systems and relatadagement
companies (adopted by the Bank of Italy and themmissione
Nazionale per le Societa e la Bor§aCONSOB’) on 22 February
2008)as subsequently amended. No physical documentiefatill be
issued in respect of the Covered Bond issued iratknmlised form.

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



applicable legal and/or regulatory and/or centealkrequirements and
save that the minimum denomination of each Cov&wld admitted
to trading on a regulated market within the Europaonomic Area or
offered to the public in a Member State of the Egoit Area in
circumstances which require the publication of selyarospectus under
the Prospectus Directive will be Euro 100,000 (dreve the relevant
Tranche is denominated in a currency other tham Bhe equivalent
amount in such other currency).

Status of the Covered Bonds The Covered Bonds will constitute direct, uncomudliéil, unsecured and
unsubordinated obligations of the Issuer guaranbgethe Guarantor
and will rank pari passuwithout preference among themselves and
(save for any applicable statutory provisions)east equally with all
other present and future unsecured and unsubocedirailigations of
the Issuer from time to time outstanding. In thergwof a compulsory
winding-up (iquidazione coatta amministratiyaof the Issuer, any
funds realised and payable to the Covered Bondholddgll be
collected by the Guarantor on their behalf in adaoce with the
Securitisation and Covered Bond Law.

Rating Each Series or Tranche may, on or after the retdsane, be assigned
a rating as specified in the relevant Final Termd-lich Ratings Ltd.
(“Fitch™) and any other rating agency which may be appgdirftom
time to time by the Issuer in relation to any ismeaof Covered Bonds
or for the remaining duration of the Programme.

A credit rating is not a recommendation to buy| eelhold securities
and may be subject to revision, suspension or vathdl at any time
by any of the rating agencies.

Specified Currency Subject to any applicable legal or regulatory omt@ bank
restrictions, such currency or currencies as maggoeed from time to
time by the Issuer, the relevant Dealer(s), thads$aying Agent or
the Guarantor Paying Agent, as the case may béharidepresentative
of the Covered Bondholders (as set out in the egiple Final Terms).

Maturities The Covered Bonds of each Series will have suchuiMgtDate as
may be agreed between the Issuer and the relevaaleis) and
indicated in the applicable Final Terms, subjecstieh minimum or
maximum maturities as may be allowed or requiredhftime to time
by any relevant central bank (or equivalent body)aay laws or
regulations applicable to the Issuer or the rele@uecified Currency.

Redemption The applicable Final Terms relating to each Sesie€overed Bonds
will indicate either (a) that the Covered Bonds soich Series of
Covered Bonds cannot be redeemed prior to théedstaaturity (other
than in specified instalments, if applicable, ar faxation reasons or if
it becomes unlawful for any Covered Bond to remainstanding or
following an Issuer Event of Default or Guarantarekt of Default),
(b) that such Covered Bonds will be redeemabléataption of the
Issuer upon giving notice to the Covered Bondhalden a date or
dates specified prior to the specified Maturity ®and at a price and
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Extended Maturity Date

Extended Instalment Date

on other terms as may be agreed between the laadethe Dealer(s)
as set out in the applicable Final Terms as pravideCondition 7
(Redemption and Purchgsdetter (d) Redemption at the option of the
Issue) or (c) that such Covered Bonds will be redeemablbe option
of the Covered Bondholders, as provided in CondiffoRedemption
and Purchasg letter (f) Redemption at the option of Covered
Bondholderyand in the applicable Final Terms.

Covered Bonds may be redeemable in accordancethdgtiprovisions
of Condition 7 Redemption and Purchgsand the relevant Final
Terms but in any case the redemption amount skaditlbeast equal to
par value. The applicable Final Terms may providet the Covered
Bonds may be redeemable in two or more instalmaingsich amounts
and on such dates as indicated in the Final Terms.

The applicable Final Terms relating to each Sesfe€overed Bonds
issued may indicate that the Guarantor's obligatiomder the Covered
Bond Guarantee to pay Guaranteed Amounts equalhé¢o Final
Redemption Amount of the applicable Series of CedeBonds on
their Maturity Date may be deferred until the Exted Maturity Date.
The deferral will occur automatically if the Issdaeils to pay the Final
Redemption Amount on the Maturity Date for suchi&eof Covered
Bonds and if the Guarantor does not pay the Guessdnfmounts
corresponding to the Final Redemption Amount inpees of the
relevant Series of Covered Bonds (for example, loseéhe Guarantor
has insufficient funds) by the Extension DetermioratDate. Interest
will continue to accrue and be payable on the whpaiount up to the
Extended Maturity Date. If the duration of the Caade Bond is
extended, the Extended Maturity Date shall be #te thdicated in the
Final Terms.

For further details, see Condition 7(EXx{ension of maturily

If a Series of Covered Bonds is to be redeemedstaiments, the
applicable Final Terms may indicate that the Guars obligations
under the Covered Bond Guarantee to pay a Covered Bistalment
Amount and all subsequently payable Covered Bonstalment
Amounts may be deferred as defined in the relekardl Terms until
their relevant Extended Instalment Dates. The dalfewill occur
automatically if the Issuer fails to pay a Coverfddnd Instalment
Amount on its Covered Bond Instalment Date anché Guarantor
does not pay such Covered Bond Instalment Amoutt ékample,
because the Guarantor has insufficient funds) ley Govered Bond
Instalment Extension Determination Date. Interedt wontinue to
accrue and be payable on the unpaid amount up dordtevant
Extended Instalment Date, which shall be the datkcated in the
Final Terms.

Each Covered Bond Instalment Amount may be defenteeh falling
due no more than once. At such time, each substguemot yet due
Covered Bond Instalment Amount will also be deférrso it is
possible that a Covered Bond Instalment Amount roaydeferred
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Statutory Tests and Tests

Asset Monitor

more than once but it may never be deferred tote fddling after the
Maturity Date for the relevant Series.

For further details see Condition 7(j)Extension of principal
instalmenty

The Programme provides that the assets of the Glaarare subject to
the statutory tests provided for under Article 3[écree No. 310,
which are intended to ensure that the Guarantonest its obligations
under the Covered Bond Guarantee. Accordingly, dor long as
Covered Bonds remain outstanding, the Seller amdItsuer must
always ensure that the following tests are satisfie each Calculation
Date:

() the Nominal Value Test;

(i)  the Net Present Value Test;

(i) the Interest Coverage Test,
(the "Statutory Tests"); and

(iv) the Asset Coverage Test.

Further to the Statutory Tests and the Asset Cgeer@est, the
Amortisation Test is intended to ensure that ifjofeing an Issuer

Event of Default and service of an Issuer Defaudtidéé on the Issuer
and the Guarantor (but prior to service on the &utar of a Guarantor
Default Notice), the assets of the Guarantor abkdldo meet its
obligations under the Covered Bond Guarantee ¢akh tevel where
Covered Bondholders may not be repaid, a Guar&went of Default

will occur and all obligations owing under the Croa Bond

Guarantee may be accelerated. Under the Cover Maohgement
Agreement, the Guarantor must ensure that, on €ash Calculation
Date following service of an Issuer Default Notared on any date on
which the Amortisation Test is to be performedp{pded that, in case
the Issuer Event of Default consists of an Artiglé Event, the
Representative of the Covered Bondholders has metiveded an

Article 74 Event Cure Notice), on the Issuer and @Guarantor, but
prior to a Guarantor Event of Default and servideaoGuarantor
Default Notice, the Amortisation Test Aggregate hdemount will be

in an amount at least equal to the aggregate paheimount of the
Covered Bonds as calculated on the relevant Tdsul@don Date. For
further details on the above, sd&erédit Structuré below

Pursuant to an engagement letter the Issuer wpbiap the Asset
Monitor in order to perform, subject to receipt tie relevant
information from the Issuer, specific monitoringigities concerning,
inter alia, (i) the compliance with the issuing criteria eat in Decree
No. 310 in respect of the issuance of covered hdiigishe fulfilment

of the eligibility criteria set out under Decree .N810 with respect to
the Eligible Assets and Top-Up Assets includechin €over Pool; (ii)
the compliance with the limits on the transfertof Eligible Assets and
Top-Up Assets set out under Decree No. 310; (ig)dbmpliance with
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Issue Price

Interest

Fixed Rate Covered Bonds

Floating Rate Covered Bonds

the limits set out in Decree No. 310 with respectcovered bonds
issued and the Eligible Assets and Top-Up Assettudied in the
Portfolios as determined in the Statutory Test$;tlpe effectiveness
and adequacy of the risk protection provided by &map Agreement
entered into in the context of the Programme afdife completeness,
truthfulness and the timely delivery of the infotina provided to
investors pursuant to article 129, paragraph 7 RDAQV Regulation.
Furthermore, under the terms of the Asset Monitgre&ment entered
into between the Issuer, the Test Calculation Agiiet Asset Monitor,
the Guarantor and the Representative of the Covgoedholders, the
Asset Monitor has agreed with the Issuer and, ugelivery of an
Issuer Default Notice, with the Guarantor, to werifubject to due
receipt of the information to be provided by thesfT€alculation Agent
to the Asset Monitor, the arithmetic accuracy oé tbalculations
performed by the Test Calculation Agent under ttauory Tests, the
Asset Coverage Test and the Amortisation Testezhwut pursuant to
the Cover Pool Management Agreement, with a vievedofirming
whether such calculations are accurate.

Covered Bonds may be issued at par or at a premilgiscount to par
on a fully-paid basis, as specified in the rele@nal Terms.

Interest (if any) will be calculated on the prirglimmount outstanding
of the relevant Covered Bonds and may accrue ateal frate or a

floating rate or other variable rate and the metlddcalculating

interest may vary between the issue date and therityadate of the

relevant Series. Covered Bonds may also have anmaxirate of

interest, a minimum rate of interest or both (adidated in the

applicable Final Terms). Interest on Covered Badndspect of each
Interest Period, as agreed prior to issue by theelsand the relevant
Dealer(s), will be payable on such Interest Payniates, and will be
calculated on the basis of such Day Count Fraciioreach case as
may be agreed between the Issuer and the releeaieils).

Fixed Rate Covered Bonds will bear interest akadirate, which will

be payable on such date or dates as may be ageéeden the Issuer
and the relevant Dealer(s) and on redemption atidwicalculated on
the basis of such day count fraction as may beeagbztween the
Issuer and the relevant Dealer(s) (as set out enaipplicable Final
Terms).

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

(a) on the same basis as the floating rate unchatianal interest
rate swap transaction in the relevant Specified r&hay
governed by an agreement incorporating the ISDAr&mns;
or

(b) on the basis of a reference rate appearindn@ragreed screen
page of a commercial quotation service; or

(© on such other basis as may be agreed betwedsstler and the
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Taxation

Issuer cross default

Listing and admission to trading

Governing Law

relevant Dealer(s),
in each case, as set out in the applicable Finah3e

The Margin (if any) relating to such floating ravell be agreed
between the Issuer and the relevant Dealer(s)ath essue of Floating
Rate Covered Bonds, as set out in the applicabla Fierms.

All payments in relation to Covered Bonds will bede without tax
deduction except where required by law. If anydarluction is made,
the Issuer shall be required to pay additional ant®in respect of the
amounts so deducted or withheld, subject to a numibexceptions set
out in Condition 9 Taxation including deductions on account of
Italian substitute tax pursuant to Decree No. 239.

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

For further detail, see Condition Bgxatior).

Each Series of Covered Bonds will cross-acceleasteagainst each
other but will not otherwise contain a cross dedfapfovision.
Accordingly, neither an event of default in respeft any other
indebtedness of the Issuer (including other deturities of the Issuer)
nor acceleration of such indebtedness will of ftgele rise to an Issuer
Event of Default. In addition, an Issuer Event oéf&ult will not
automatically give rise to a Guarantor Event of du#f provided
however that where a Guarantor Event of Default occurs and the
Representative of the Covered Bondholders sereasaaantor Default
Notice upon the Guarantor, such Guarantor Defaubtidd will
accelerate each Series of outstanding Covered Beaded under the
Programme.

For further detail, see Condition 10 (&duer Events of Defalt

Application has been made for Covered Bonds issueder the
Programme during the period of 12 months from thte af this Base
Prospectus to be listed on the official list of thexembourg Stock
Exchange and admitted to trading on the Regulatedk&d of the
Luxembourg Stock Exchange.

The Covered Bonds and any non-contractual obligatarising out of,
or in connection, thereof will be governed by Halilaw or by any
other law as set out in the relevant Final Termse Programme
Documents and any non-contractual obligations ragigiut of, or in
connection, thereof will be governed by lItalian Jagxcept for the
Swap Agreements and Deed of Charge, which will beemed by
English law.

THE GUARANTOR AND THE COVERED BOND GUARANTEE

Covered Bond Guarantee

Payments of Guaranteed Amounts in respect of theet@d Bonds
when due for payment will be unconditionally andewocably
guaranteed by the Guarantor. The obligations of2harantor to make
payments in respect of such Guaranteed Amounts when for
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Suspension of Payments

payment are subject to the conditions that an tsEwent of Default
has occurred, and an Issuer Default Notice has keeved on the
Issuer and on the Guarantor or, if earlier, a QutaraEvent of Default
has occurred and a Guarantor Default Notice has beesed on the
Guarantor.

The obligations of the Guarantor will accelerateenhe Guarantor
Default Notice mentioned above has been deliveveithé Guarantor.
The obligations of the Guarantor under the Covddedd Guarantee
constitute direct, unconditional and unsubordinatbtigations of the
Guarantor collateralised by the Cover Pool and uesm against the
Guarantor is limited to such assets.

For further detail, seeOverview of the Programme Documents
Covered Bond Guarantée

If a resolution pursuant to Article 74 of the Colidated Banking Act
is passed in respect of the Issuer (thatitle 74 Event"), the

Guarantor, in accordance with Decree No. 310, diebesponsible for
the payments of the Guaranteed Amounts due andofeayathin the

entire period in which the suspension continue® (tBuspension

Period").

Following an Article 74 Event:

® the Representative of the Covered Bondholdetks serve an
Issuer Default Notice on the Issuer and the Guarant
specifying that an Article 74 Event has occurred #rat such
event may be temporary; and

(i) in accordance with Decree No. 310, the Guararshall be
responsible for payment of the amounts due andipeyander
the Covered Bonds during the Suspension Periodhait t
relevant due dateprovided thatit shall be entitled to claim any
such amounts from the Issuer.

The Suspension Period shall end upon delivery byRbpresentative
of the Covered Bondholders of a notice to the Isshe Guarantor and
the Asset Monitor (theArticle 74 Event Cure Noticé’), informing
such parties that the Article 74 Event has beeakey.

Upon the termination of the Suspension Period ¢$badr shall again be
responsible for meeting the payment obligationseurttie Covered
Bonds.

-15 -



Issuer Events of Default

If any of the following events (each, atsSuer Event of Defaul")
occurs and is continuing:

(i)

(ii)

(iif)

(iv)

(v)

(vi)

(i)

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

Breach of other obligatiana material breach by the Issuer of
any obligation under or in respect of the Coveredd (of any
Series or Tranche outstanding) or any of the Progra
Documents to which it is a party occurs which i$ resnedied
within 30 days after the Representative of the @ede
Bondholders has given written notice thereof toliseier; or

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

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

Article 74 resolutiona resolution pursuant to article 74 of the
Consolidated Banking Act is issued in respect eflsuer; or

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

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

then the Representative of the Covered Bondhoklealt serve an
Issuer Default Notice on the Issuer and the Guarasgmanding
payment under the Covered Bond Guarantee, andf@peciin
case of the Issuer Event of Default referred toeunitem (v)
(Article 74 resolutioh above, that the Issuer Event of Default may
be temporary.

Upon service of an Issuer Default Notice on theudssand the
Guarantor:

(i)

No further Series of Covered Bondise Issuer may not issue any

further Series of Covered Bonds;

(i) Covered Bond Guarantee:

(a) interest and principal falling due on the Coverazh@s will

be payable by the Guarantor at the time and inmbaner
provided under the Conditions, subject to and icoetance
with the terms of the Covered Bond Guarantee arm th
Priority of Payments;

(b) the Guarantor (or the Representative of the Covered

Bondholders pursuant to the Intercreditor Agreeinshall
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Guarantor Events of Default

(iii)

(©)

be entitled to request from the Issuer an amountoughe

Guaranteed Amounts and any sum so received or eestv
from the Issuer will be used to make payments coatance
with the Covered Bond Guarantee;

if (i) the right of the Guarantor under letter @ove is in
any way challenged or revoked and (i) a Programme
Resolution of the Covered Bondholders has beenefatss
this effect, the Covered Bonds will become immesiatiue
and payable by the Issuer, at their Early Termimafimount
together with accrued interest thereon and the &@iair will

no longer be entitled to request from the Issuer&mount
set out under letter (b) above;

Disposal of Assetghe Guarantor shall sell the Eligible Assets
and Top-Up Assets included in the Cover Pool inoetance
with the provisions of the Cover Pool Managemente&gent,

provided thatin case of the Issuer Event of Default refer@dinder
item (v) (Article 74 resolutioh above, the effects listed in items (Nd
further Series of Covered Bondsii) (Covered Bond Guarantgand
(iif) (Disposal of Assetsabove will only apply for as long as the
Suspension Period will be in force and effect. Adawgly (A) the
Guarantor, in accordance with Decree No. 310, $leatlesponsible for
the payments of the amounts due and payable umgerCovered
Bonds during the Suspension Period and (B) at the ef the
Suspension Period, the Issuer shall be again regperfor meeting
the payment obligations under the Covered Bonds.

For further details, see Condition 10 (Es@er Events of Defalt

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

()

(ii)

(iif)

(iv)

v)

Non-paymentfollowing delivery of an Issuer Default Notice,
the Guarantor fails to pay any interest and/orqyoial due and
payable under the Covered Bond Guarantee and seelltbis
not remedied within the next following 15 Busind3ays, in
case of amounts of interests, or 20 Business Daysase of
amounts of principal, as the case may be; or

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

Breach of other obligatiara breach of any obligation under the
Programme Documents by the Guarantor occurs (dteam
payment obligations referred to in letter (i) abowich is not
remedied within 30 days after the RepresentativbefCovered
Bondholders has given written notice thereof to Gearantor;
or

Breach of Amortisation Tesfbllowing the service of an Issuer
Default Notice (provided that, in case the Issueeri of
Default consists of an Article 74 Event, the Repntative of
the Covered Bondholders has not delivered an Arfid event
Cure Notice), the Amortisation Test is breached @ndot
remedied within the Test Grace Period; or

Invalidity of the Covered Bond Guarantabe 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 Bondholgleadl or, in the
case of the Guarantor Event of Default under letiiér (Breach of
other obligation above shall, if so directed by a Programme
Resolution, serve a Guarantor Default Notice onGharantor.

Upon service of a Guarantor Default Notice uponGluarantor:

(i)

(ii)

(iif)

(iv)

Acceleration of Covered Bondshe Covered Bonds shall
become immediately due and payable at their Eaglynination
Amount together, if appropriate, with any accruagrest;

Covered Bond Guarantesubject to and in accordance with the
terms of the Covered Bond Guarantee, the Reprdsentd the
Covered Bondholders, on behalf of the Covered Bolutdins,
shall have a claim against the Guarantor for anusmtequal to
the Early Termination Amount, together with accruetérest
and any other amount due under the Covered Bortldsr(than
additional amounts payable under Condition 9@joés-up by
the Issueyin accordance with the Priority of Payments;

Disposal of assetsthe Guarantor shall immediately sell all
assets included in the Cover Pool in accordancé he
provisions of the Cover Pool Management Agreemeamd;

Enforcement the Representative of the Covered Bondholders
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Guarantor Available Funds

Cover Pool

may, at its discretion and without further noticgbject to
having been indemnified and/or secured to its feati®n, take
such steps and/or institute such proceedings @gamsssuer or
the Guarantor (as the case may be) as it may thittkkenforce
such payments, but it shall not be bound to take surch
proceedings or steps unless requested or authobged
Programme Resolution of the Covered Bondholders.

Prior to service of an Issuer Default Notice on thsuer and the
Guarantor under the Covered Bond Guarantee thea@taoarwill:

- apply Interest Available Funds to pay interese don the
Subordinated Loan, but only after payment of certiééms
ranking higher in the Pre-Issuer Event of Defaultetest
Priority of Payments (including, but not limited, thhe Reserve
Fund Amount to be credited to the Reserve Fund éatoFor
further details of the Pre-Issuer Event of Deféntiérest Priority
of Payments, seeCashflows below; and

- apply Principal Available Funds towards (subjictompliance
with the Tests) repaying the Subordinated Loandmnly after
payment of certain items ranking higher in the vaig
Pre-Issuer Event of Default Principal Priority aiyifhents. For
further details of the Pre-Issuer Event of DefaBtincipal
Priority of Payments, se€ashflows below.

Following service on the Issuer and the Guarant@mnolssuer Default
Notice (but prior to a Guarantor Event of Defautidaservice of a
Guarantor Default Notice on the Guarantor) the @utar will use all

monies to pay Guaranteed Amounts in respect ofCineered Bonds
and payments to the Other Issuer Creditors when fdugayment

subject to paying certain higher ranking obligasiarfi the Guarantor in
the Guarantee Priority of Payments. In such cir¢antes, the Seller
will only be entitled to receive payment from thedBantor of interest
and repayment of principal under the SubordinatednL after all

amounts due under the Covered Bond Guarantee pece®f the

Covered Bonds and the Other Issuer Creditor haga paid in full (or

sufficient funds have been set aside for such mapo

Following the occurrence of a Guarantor Event ofaDi and service
of a Guarantor Default Notice on the Guarantor, @wered Bonds
will become immediately due and repayable and Ga/&ondholders
will then have a claim against the Guarantor uriderCovered Bond
Guarantee for an amount equal to the Early Termanafmount in

respect of each Covered Bond, together with accintedest and any
other amounts due under the Covered Bonds, andaGearAvailable

Funds will be distributed according to the PosteéEoément Priority of
Payments, as to which se@dshflows below.

The Covered Bond Guarantee will be collateralisgdhe Cover Pool
constituted by (i) the Portfolio comprised of Matg Loans and
related collateral assigned to the Guarantor bySehier in accordance
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with the terms of the Master Loans Purchase Agreerard (ii) any
other Eligible Assets and Top-Up Assets held by @Gwarantor with
respect to the Covered Bonds and the proceedsothenéch will, inter

alia, comprise the funds generated by the Portfolie,dther Eligible
Assets and the Top-Up Assets including, withoutitition, funds
generated by the sale of assets from the Cover &wbfunds paid in
the context of a liquidation of the Issuer.

For further detail, seeDescription of the Cover Pdol

Limited recourse The obligations owed by the Guarantor to the CaveBendholders
and, in general, to the Seller, the Other Issuedi@srs and the Other
Creditors are limited recourse obligations of theafantor, which will
be paid in accordance with the applicable PriootyPayments. The
Covered Bondholders, the Seller, the Other Issuedi@rs and the
Other Creditors will have a claim against the Gntaonly to the
extent of the Guarantor Available Funds, includiagy amounts
realised with respect to the Cover Pool, in eade cubject to and as
provided in the Covered Bond Guarantee and ther d¥negramme
Documents.

Subordinated Loan The Seller has granted, or shall grant, to the &uar a Subordinated
Loan with a maximum amount equal to the Commitmemit for the
purpose of funding the purchase from the SellaghefEligible Assets
included in the initial Cover Pool. Subsequenthe Seller will grant
further Subordinated Loan to the Guarantor forghgoses of funding
the purchase from the Seller of Eligible Assets &ng-Up Assets in
order to remedy a breach of the Tests or Eligib#seds to support
further issues of Covered Bonds. The Guarantor paly interest in
respect of the Subordinated Loan but will haveiability to gross up
for withholding. Payments from the Guarantor to 8wdler under the
Subordinated Loan Agreement will be limited receurand
subordinated and paid in accordance with the Bidgerdbf Payments to
the extent the Guarantor has sufficient Guarant@ilable Funds.

For further detail, seeOverview of the Programme Documents —
Subordinated Loan Agreemént

Excess Receivables and support To support the issue of further Series of Coveredds, (i) Excess

for further issues Receivables may be retained in the Portfolio grHjigible Assets may
be acquired from the Seller with the proceeds off & amended
Subordinated Loan Agreement made available by #meesSeller in
order to ensure that the Cover Pool both beforeadisd the issue of
the new Series of Covered Bonds complies with tlests The
Receivables which have been assigned to the Goarary also be
repurchased by the Seller in accordance with argesu to the
conditions provided in the Master Loans Purchasedment and the
Cover Pool Management Agreement.

Segregation of Guarantor's The Covered Bonds benefit from the provisions dicd 7-bis of the
rights and collateral Securitisation and Covered Bond Law, pursuant tichvithe Cover
Pool is segregated by operation of law from the r&u@r's other
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Cross-collateralisation

Claim under Covered Bonds

Guarantor cross-default

Disposal of assets included in
the Cover Pool

SALE AND DISTRIBUTION

Distribution

assets.

In accordance with Article Bis of the Securitisation and Covered
Bond Law, prior to and following a winding-up ofettGuarantor and
an Issuer Event of Default or Guarantor Event ofaDi causing the
Covered Bond Guarantee to be called, proceedsdEtver Pool paid
to the Guarantor will be exclusively available fire purpose of
satisfying the obligations owed to the Covered Bwiders, to the
Swap Providers under the Swap Agreements entetedhitthe context
of the Programme, the Other Issuer Creditors andht& Other
Creditors in satisfaction of the transaction costs.

The Cover Pool may not be seized or attached irf@my by creditors
of the Guarantor other than the entities refer@dtove, until full
discharge by the Guarantor of its payment obligetiaunder the
Covered Bond Guarantee or cancellation thereof.

All Eligible Assets and Top-Up Assets transferreohf the Seller to
the Guarantor from time to time or otherwise aceplioy the Guarantor
and the proceeds thereof form the collateral sujmpthe Covered
Bond Guarantee in respect of all Series of CovButls.

The Representative of the Covered Bondholdersamor on behalf of
the Covered Bondholders, may submit a claim toGuarantor and
make a demand under the Covered Bond Guarantesénaf an Issuer
Event of Default or Guarantor Event of Default.

Where a Guarantor Event of Default occurs, the &aprtative of the
Covered Bondholders will serve on the Guarantomuaré@ntor Default
Notice, thereby accelerating the Covered Bond Guaeain respect of
each Series of outstanding Covered Bonds issuederurbe
Programme. However, an Issuer Event of Default wilbt
automatically give rise to a Guarantor Event of ddiif

For further detail, see Condition 10(@uarantor Events of Defallt

After the service of an Issuer Default Notice oe tlssuer and the
Guarantor, but prior to the service of a Guaratefault Notice, the
Guarantor (also through the Servicer, pursuant ite $Servicing

Agreement) will be obliged to sell, refinance ohearwise liquidate
Eligible Assets and Top-Up Assets included in thevel Pool in

accordance with the Cover Pool Management Agreensemject to

pre-emption and other rights of the Seller in respe the Eligible

Assets and, if applicable, Top-Up Assets pursuanMaster Loans
Purchase Agreement. The proceeds from any suclwilalee applied

as set out in the applicable Priority of Payments.

For further detail, see Condition 10(@uarantor Events of Defailt

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

Each Series of Covered Bonds issued will be dena@th in a
currency in respect of which particular laws, glires, regulations,
restrictions or reporting requirements apply antl enly be issued in
circumstances which comply with such laws, guidsdinregulations,
restrictions or reporting requirements from timetime. There are
restrictions on the offer, sale and transfer of €ed Bonds in the
United States, the European Economic Area (inctydime United
Kingdom and the Republic of Italy) and Japan. Otlestrictions may
apply in connection with the offering and sale gfaaticular Series of
Covered Bonds. For further details s&ubscription and Sdldelow.
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RISK FACTORS

This section describes the principal risk factoss@ciated with an investment in the Covered Bomds a
includes disclosure of all material risks in respetthe Covered Bonds. Prospective purchasersook(@d
Bonds should consider carefully all the informatmontained in this document, including the consatiens
set out below, before making any investment decidibis section of the Base Prospectus is split ivwo
main sections — General Investment Consideratimaislavestment Considerations relating to the |ssuet
the Guarantor.

All of these factors are contingencies which maynay not occur and neither the Issuer nor the Gotra

are in a position to express a view on the likadithaf any such contingency occurring. In additifactors
which the Issuer and the Guarantor believe may bénal for the purpose of assessing the markedsris
associated with Covered Bonds issued under therBnoge are also described below. Each of the Issuer
and the Guarantor believes that the factors desttilbelow represent the principal risks inherent in
investing in the Covered Bonds issued under thgiarome, but the inability of the Issuer or the Gardor

to pay interest, principal or other amounts on orcionnection with any Covered Bonds may occur fioero
reasons which may not be considered significaritsriby the Issuer and the Guarantor based on the
information currently available to them or whichethmay not currently be able to anticipate. Neittter
Issuer nor the Guarantor represents that the stat@sibelow regarding the risks of holding any Ceder
Bonds are exhaustive. Prospective investors shalslol read the detailed information set out elsewwhar
this Base Prospectus (including any document inm@gd by reference) and reach their own viewsioo
making any investment decision.

GENERAL INVESTMENT CONSIDERATIONS
Issuer liable to make payments when due on the CedéBonds

The Issuer is liable to make payments when duéherCovered Bonds. The obligations of the Issueeund
the Covered Bonds are direct, unsecured, unconditiand unsubordinated obligations, rankjagi passu
without any preference amongst themselves and lgquih its other direct, unsecured, unconditioaab
unsubordinated obligations. Consequently, any cldiractly against the Issuer in respect of the Cede
Bonds will not benefit from any security or otheeferential arrangement granted by the Issuer.

The Guarantor has no obligation to pay the Guaeahwenounts payable under the Covered Bond Guarantee
until the occurrence of an Issuer Event of Defaultl service by the Representative of the Covered
Bondholders on the Issuer and on the Guarantomdtssuer Default Notice or, if earlier, followinge
occurrence of a Guarantor Event of Default andisery the Representative of the Covered Bondhslder

a Guarantor Default Notice. The occurrence of auds Event of Default does not constitute a Guarant
Event of Default. However, failure by the Guararttopay amounts due under the Covered Bond Guarante
would constitute a Guarantor Event of Default whigbuld entitle the Representative of the Covered
Bondholders to accelerate the obligations of tiseds under the Covered Bonds (if they have notadire
become due and payable) and the obligations oBtleantor under the Covered Bond Guarantee. Althoug
the Mortgage Receivables included in the Cover Romloriginated by the Issuer, they are transfeivdbe
Guarantor on a true sale basis and an insolvenctheflssuer would not automatically result in the
insolvency of the Guarantor.

Obligations under the Covered Bonds

The Covered Bonds will not represent an obligatiorbe the responsibility of any of the Arrangets t
Dealers, the Representative of the Covered Bondh®lor any other party to the Programme, theicef§,
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members, directors, employees, security holdeisoarporators, other than the Issuer and, afteséneice
by the Representative of the Covered Bondholdeamdésuer Default Notice, the Guarantor. The Isaund
the Guarantor will be liable solely in their corpte capacity for their obligations in respect @ overed
Bonds and such obligations will not be the obligiasi of their respective officers, members, direstor
employees, security holders or incorporators.

Extraordinary Resolutions and the Representativetioé Covered Bondholders

A meeting of Covered Bondholders may be calledotwsler matters which affect the rights and intisre$
Covered Bondholders. These include (but are natdirto): instructing the Representative of the €ed
Bondholders to enforce the Covered Bond Guarargeist the Issuer and/or the Guarantor; waiving an
Issuer Event of Default or a Guarantor Event ofddéf cancelli’'master defining, reducing or othesgvi
varying interest payments or repayment of princgratescheduling payment dates; altering the pyiaf
payments of interest and principal on the Covereddd; and any other amendments to the Programme
Documents. Certain resolutions are required to dmsqd as Programme Resolutions, passed at a single
meeting of all holders of Covered Bonds, regardlessSeries. A Programme Resolution will bind all
Covered Bondholders, irrespective of whether thégnded the Meeting or voted in favour of the
Programme Resolution. No Resolution, other thamagrf@mme Resolution, passed by the holders of one
Series of Covered Bonds will be effective in resp#@nother Series unless it is sanctioned by atinary
Resolution or an Extraordinary Resolution, as th&eamay require, of the holders of that other SeAay
Resolution passed at a Meeting of the holderseCibvered Bonds of a Series shall bind all othétdre of

that Series, irrespective of whether they attentted Meeting and whether they voted in favour of the
relevant Resolution.

In addition, the Representative of the Covered Boitkrs may agree to the modification of the Progne
Documents without consulting Covered Bondholdersawect a manifest error or where such modificatio
() is of a formal, minor, administrative or techai nature or an error established as such toatiefaction

of the Representative of the Covered Bondholde(§)dn the opinion of the Representative of thev€red
Bondholders, is expedient to make provided th& ot or will not be materially prejudicial to Cened
Bondholders. It should also be noted that afterdilevery of an Issuer Default Notice, the protestand
exercise of the Covered Bondholders' rights agdhestissuer will be exercised by the Guarantortlier
Representative of the Covered Bondholders on itsalfje The rights and powers of the Covered
Bondholders may only be exercised in accordancé e Rules of the Organisation of the Covered
Bondholders. In addition, after the delivery of maantor Default Notice, the protection and exerafkthe
Covered Bondholders' rights against the Guaranmtdrtiae security under the Guarantee is one of thiesl

of the Representative of the Covered Bondholdete Tonditions limit the ability of each individual
Covered Bondholder to commence proceedings agdiesGuarantor by conferring on the Meeting of the
Covered Bondholders the power to determine in alscare with the Rules of Organisation of the Covered
Bondholders, whether any Covered Bondholder mayneence any such individual actions.

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

In the exercise of its powers, trusts, authoriteesd discretions the Representative of the Covered
Bondholders shall only have regard to the intereSthie Covered Bondholders and the Other Creditss
applicable, but if, in the opinion of the Represgine of the Covered Bondholders, there is a canfli
between these interests the Representative of twer€d Bondholders shall have regard solely to the
interests of the Covered Bondholders. In the ezerof its powers, trusts, authorities and discnstidhe
Representative of the Covered Bondholders mayctairabehalf of the Seller.
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If, in connection with the exercise of its powersists, authorities or discretions, the Represiaatatf the
Covered Bondholders is of the opinion that theradts of the holders of the Covered Bonds of areyan
more Series would be materially prejudiced therebg, Representative of the Covered Bondholderd shal
not exercise such power, trust, authority or didenewithout the approval of such Covered Bondhiddwy
Extraordinary Resolution or by a written resolutiohsuch Covered Bondholders holding not less @2fan
per cent. of the Outstanding Principal Amount @& @overed Bonds of the relevant Series then outistgn

Extendible obligations under the Covered Bond Guatee

Upon failure by the Issuer to pay the Final RedéompAmount of a Series of Covered Bonds on their
relevant Maturity Date (subject to applicable grpegiods) and if payment of the Guaranteed Amounts
corresponding to the Final Redemption Amount irpees of such Series of the Covered Bonds is noemad
in full by the Guarantor on or before the Extensidgtermination Date, then payment of such Guardntee
Amounts shall be automatically deferred. This witur if the Final Terms for a relevant Series of/€ed
Bonds provides that such Covered Bonds are sutgjent extended maturity date (tHextended Maturity
Date") to which the payment of all or (as applicabl@)tpof the Final Redemption Amount payable on the
Maturity Date will be deferred in the event thag final Redemption Amount is not paid in full onb&fore

the Extension Determination Date.

To the extent that the Guarantor has received suetsDefault Notice in sufficient time and has sight
moneys available to pay in part the Guaranteed Atsooorresponding to the relevant Final Redemption
Amount in respect of the relevant Series of Covdedds, the Guarantor shall make partial paymentef
relevant Final Redemption Amount in accordance with Guarantee Priority of Payments and as destribe
in Conditions 7(b) Extension of maturilyand 10(b) Effect of an Issuer Default NoticePayment of all
unpaid amounts shall be deferred automaticallyl tinéi applicable Extended Maturity Dgbeovided that
any amount representing the Final Redemption Amalug and remaining unpaid on the Extension
Determination Date may be paid by the Guarantomaoy Interest Payment Date thereafter, up to (and
including) the relevant Extended Maturity Dateehetst will continue to accrue and be payable onutipaid
amount in accordance with Condition 7(Ex{ension of maturijyand the Guarantor will pay Guaranteed
Amounts, constituting interest due on each InteRsstment Date and on the Extended Maturity Date. In
these circumstances, Failure by the Issuer to lpaybvered Bond Instalment Amount on its CovereddBo
Instalment Date will (subject to any applicableagrgperiod) be an Issuer Event of Default. Failurehe
Guarantor to pay the deferred Covered Bond InstaimvAenount on the related Extended Instalment Date
will (subject to any applicable grace period) bBwarantor Event of Default.

Similarly, in respect of Covered Bonds that maydmeemed in instalments, if an Extended InstalrbDexté

is specified in the Final Terms and both (a) theués on the Covered Bond Instalment Date and @) th
Guarantor on the relevant Covered Bond Instalmes¢rision Determination Date fail to pay a Covered
Bond Instalment Amount, the requirement to pay s@ibvered Bond Instalment Amount and all
subsequently due and payable Covered Bond InstalAmounts shall be deferred by one year until their
Extended Instalment Dates.

Each Covered Bond Instalment Amount may be defenieeh due no more than once. At such time, each
subsequent but not yet due Covered Bond Instalierdunt will also be deferred, so it is possiblettha
Covered Bond Instalment Amount may be deferred rntiome once but it may never be deferred to a date
falling after the Extended Maturity Date for théereant Series.
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Limited secondary market

There is, at present, a secondary market for theexed Bonds but it is neither active nor liquiddahere
can be no assurance that an active or liquid secgnaarket for the Covered Bonds will develop. The
Covered Bonds have not been, and will not be, effdp any persons or entities in the United Stafes
America or registered under any securities lawsaadsubject to certain restrictions on the reaatkother
transfers thereof as set forth under section edtitbubscription and Sdlelf an active or liquid secondary
market develops, it may not continue for the lifettoe Covered Bonds or it may not provide Covered
Bondholders with liquidity of investment with thesult that a Covered Bondholder may not be ablimdoa
buyer to buy its Covered Bonds readily or at pritest will enable the Covered Bondholder to readise
desired yield. llliquidity may have a severely acheeeffect on the market value of Covered Bonds. In
addition, Covered Bonds issued under the Programight not be listed on a stock exchange or regdlate
market and, in these circumstances, pricing inféiomanay be more difficult to obtain and the ligitydand
market prices of such Covered Bonds may be adyeasiected. In an illiquid market, an investor ntigiot

be able to sell its Covered Bonds at any time iainfiarket prices. The possibility to sell the CeeBonds
might additionally be restricted by country specigasons.

Exchange rate risks and exchange controls

The Issuer will pay principal and interest on thev€red Bonds in the Specified Currency. This prissen
certain risks relating to currency conversionsnifimvestor’s financial activities are denominateshgpally

in a currency or currency unit (thinvestor’s Currency”) other than the Specified Currency. These include
the risk that exchange rates may significantly geafincluding changes due to devaluation of thecifipd
Currency or revaluation of the Investor's Currenapg the risk that authorities with jurisdictionenwthe
Investor’'s Currency may impose or modify exchangietiols. An appreciation in the value of the Inee'st
Currency relative to the Specified Currency woutttrg@ase (1) the Investor's Currency-equivalentdygai

the Covered Bonds, (2) the Investor's Currency vant value of the principal payable on the Cogere
Bonds and (3) the Investor’'s Currency equivalentketavalue of the Covered Bonds. Government and
monetary authorities may impose (as some have totie past) exchange controls that could adversely
affect an applicable exchange rate. As a reswéstors may receive less interest or principal #vgrected,

or no interest or principal.

Credit ratings may not reflect all risks

One or more independent credit rating agenciesasaign credit ratings to the Covered Bonds. Thagst
may not reflect the potential impact of all riskdated to structure, market, additional factorsussed
above, and other factors that may affect the vafube Covered Bonds.

The ratings assigned to the Covered Bonds addhessexpectation of timely payment of interest and
principal on the OBG on or before any payment fdting one year after the Maturity Date.

According to Fitch, the rating assigned to the CegdeBonds may address:

() the likelihood of full and timely payment to @ered Bondholders of all payments of interest arthea
Interest Payment Date; and

(i)  the likelihood of ultimate payment of principa relation to the Covered Bonds on (a) the Miggur
Date thereof or (b) if the Covered Bonds are sulifean Extended Maturity Date in accordance with
the applicable Final Terms, the Extended Maturiggethereof.

The ratings that may be assigned by Fitch incotpdsath an indication of the probability of defaattd of
the recovery given a default of the relevant CoddBends.

-26 -



The expected ratings of the Covered Bonds areutén ahe relevant Final Terms for each Series @feed
Bonds. Whether or not a rating in relation to arvé€red Bonds will be treated as having been isbyeal
credit rating agency established in the EuropeaiorJand registered under the CRA Regulation will be
disclosed in the relevant Final Terms.

Any Rating Agency may lower its rating or withdréw rating if, in the sole judgment of the Ratingehcy,
the credit quality of the Covered Bonds has dedlioeis in question. If any rating assigned to @wvered
Bonds is lowered or withdrawn, the market valu¢ghef Covered Bonds may reduce.

Furthermore, in accordance with the current ratingria of each of the Rating Agencies, the ratifighe
Covered Bonds may be linked, under certain circantss, to the then current rating of the Issuer.

A security rating is not a recommendation to bl er hold securities and may be subject to rewisi
suspension or withdrawal at any time by the assgymating agency. A credit rating may not refldog t
potential impact of all of the risks related to thteucture, market, additional factors discusseavatand
other factors that may affect the value of the Cedd3onds.

In general, European regulated investors are cestriunder the CRA Regulation from using creditngs

for regulatory purposes, unless such ratings augets by a credit rating agency established in tdeafd
registed under the CRA Regulation (and such registr has not been withdrawn or suspended), sutgect
transitional provisions that apply in certain cimstances whilst the registration application isdieg. Such
general restriction will also apply in the casedit ratings issued by non-EU credit rating ages)ainless
the relevant credit ratings are endorsed by an rfelgistered credit rating agency or the relevant-lEon
rating agency is certified in accordance with thRACRegulation (and such endorsement action or
certification, as the case may be, has not bedrdveitvn or suspended).

Controls over the transaction

The Bank of Italy Regulations require that certeamtrols be performed by the Issuer aimedragr alia,
mitigating the risk that any obligation of the Ieswr the Guarantor under the Covered Bonds is not
complied with. Whilst the Issuer believes it haspliemented the appropriate policies and controls in
compliance with the relevant requirements, investslhould note that there is no assurance that such
compliance ensures that the aforesaid controlsaateally performed and that any failure to properly
implement the respective policies and controls @disve an adverse effect on the Issuers' or theaGioa's
ability to perform their obligations under the Coae Bonds.

Covered Bonds issued under the Programme

Covered Bonds issued under the Programme will eitieefungible with an existing Series of Covered
Bonds (in which case they will form part of suchi€g) or have different terms to an existing Sedés
Covered Bonds (in which case they will constituteea Series).

All Covered Bonds issued from time to time will kapari passuwith each other in all respects and will
share equally in the security granted by the Guaramder the Covered Bond Guarantee. Following the
service on the Issuer and on the Guarantor of suretsDefault Notice (but prior to a Guarantor Event
Default and service of a Guarantor Default Notingle Guarantor) the Guarantor will use all moniegay
Guaranteed Amounts in respect of the Covered Bainds the same shall become due for payment subject
to paying certain higher ranking obligations of BGaarantor in Guarantee Priority of Payments. lohsu
circumstances, the Issuer will only be entitledeiceive payment from the Guarantor of any amouataihd
payable under the Programme Documents, to the texteéralready paid or payable under other iremthef
Guarantee Priority of Payments, any principal dug gayable under the Subordinated Loan Agreemeht an
any Base Interest and Premium Interest due unde®tibordinated Loan Agreement, after all amounés du
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under the Guarantee in respect of the Covered Bloands been paid in full or have otherwise beenigeal/

for. Following the occurrence of a Guarantor EveinDefault and service of a Guarantor Event of Difa
Notice on the Guarantor, the Covered Bonds willobee immediately due and repayable and Bondholders
will then have a claim against the Guarantor urtderCovered Bond Guarantee for an amount equéleto t
Principal Amount OQutstanding plus any interest aedrin respect of each Covered Bond, together with
accrued interest and any other amounts due undeCtered Bonds, and any Guarantor Available Funds
will be distributed according to the Post Enforcetreriority of Payments.

In order to ensure that any further issue of Cavéends under the Programme does not adverselgt affe
existing holders of the Covered Bonds:

(a) the Term Loan granted by the Issuer to the Guaramder the terms of the Subordinated Loan
Agreement, may only be used by the Guarantor (Qomsideration for the acquisition of the Eligible
Assets from each Seller pursuant to the terms efMaster Loans Purchase Agreement; and (ii) as
consideration for the acquisition of the Top-Up étssand/or other Eligible Assets from the Seller
pursuant to the terms of the Cover Pool Managerigreement; and

(b) the Issuer must always ensure that the Tests &sfiesh on each Test Calculation Date in order to
ensure that the Guarantor can meet its obligatiodgr the Guarantee.

Limits to Integration

The integration of the Cover Pool, whether throligjlgible Assets or through Top-Up Assets, shall be
carried out in accordance with the methods, angestuito the limits, set out in the Bank of Italydéations.
More specifically, integration is allowed excludiwéor the purpose of (a) complying with the testevided

for under the Decree No. 310; (b) complying witly @ontractual overcollateralisation requirementsead

by the parties to the relevant agreements or (o)ptgng with the limit of 15.00 per cent. in relati to
certain Top-Up Asset including in the Cover Poaldstors should note that integration is not allbue
circumstances other than as set out in the BalttklgfRegulations and specified above.

Tax consequences of holding the Covered Bonds -Gtoss-up for Taxes

Potential investors should consider the tax corsecgs of investing in the Covered Bonds and cotiseilt
tax adviser about their own tax situation. Notwidingling anything to the contrary in this Base Peosys, if
withholding of, or deduction of any present or fettaxes, duties, assessments or charges of whaiavee

is imposed by or on behalf of Italy, any authothgrein or thereof having power to tax, the Isswrers the
case may be, the Guarantor will make the requir@thhwlding or deduction of such taxes, duties,
assessments or charges for the account of the &bBemdholders, as the case may be. The Issuérbghal
obliged to pay any additional amounts pursuant@adtion 9 Taxation) subject to customary exceptions
including Decree No. 239 withholdings. Neither fesuer nor the Guarantor shall be obliged to pay an
additional amounts to the Covered Bondholders letioa to withholdings or deductions on paymentsiena
by the Guarantor.

There is no authority directly on point regardirg titalian tax regime of payments made by an halia
resident Guarantor under the Guarantee. For fudiiils see the section entitlethkatiory.

EU Savings Directive

Under EC Council Directive 2003/48/EC on the teomtof savings income, Member States are required to
provide to the tax authorities of another Membeat&details of payments of interest (or similarome)
paid by a person within its jurisdiction to an ividual resident in that other Member State or tdabe
limited types of entities established in that otihMember State. However, for a transitional period,
Luxembourg and Austria are instead required (untiesgng that period they elect otherwise) to opeiat
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withholding system in relation to such payments Withholding tax system applies for a transitiopatiod
with the rate of withholding currently at 35%. Ttiansitional period is to terminate at the endhef first
full tax year following agreement by certain non-Ebuntries to the exchange of information relatiog
such payments. In April 2013, the Luxembourg Gorent announced its intention to abolish the
withholding system with effect from 1 January 20itSfavour of this automatic information exchange.

A number of non-EU countries and certain dependemissociated territories (including Switzerlandyd
adopted similar measures (a withholding systenhencase of Switzerland) in relation to paymentseriagd
a person within its jurisdiction to, or collectegd uch a person for, an individual resident oraiertimited
types of entity established in a Member State.dditeon, the Member States have entered into pi@vief
information or transitional withholding arrangementith certain of those dependent or associateitioiees
in relation to payments made by a paying agentNtember State to, or collected by such a payingafpe
an individual resident or certain limited typeseotity established in one of those territories.

The Council of the European Union formally adopte@ouncil Directive amending the EU Savings Tax
Directive on 24 March 2014 (théAthending Directive"). The Amending Directive broadens the scope of
the requirements described above. Member Statesurai 1 January 2016 to adopt the national legish
necessary to comply with the Amending Directivee Thanges made under the Amending Directive extends
the scope of the EU Savings Directive to paymeraderto, or collected for, certain other entitied kagal
arrangements. They also broaden the definitionrgérest payment" to cover income that is equivaten
interest.

Implementation in Italy of the EU Savings Directive

Italy has implemented the EU Savings Directive tigto Legislative Decree No. 84 of 18th April, 2005
(“Decree 84). Under Decree 84, subject to a number of impurtonditions being met, in the case of
interest paid to individuals which qualify as beciel owners of the interest payments and are essitbr
tax purposes in another Member State, ltalian fiedlipaying agents shall report to the Iltalian tax
authorities details of the relevant payments anrdg®l information on the individual beneficial osvrand
shall not apply the withholding tax. Such infornoatiis transmitted by the Italian tax authoritiesthe
competent foreign tax authorities of the Stateesfdence of the beneficial owner.

Legal investment considerations may restrict cent@ivestments

The investment activities of certain investors swbject to investment laws and regulations, oresgvor
regulation by certain authorities. Each potentratestor should consult its legal advisers to detem
whether and to what extent (i) it can legally inves Covered Bonds (ii) Covered Bonds can be used a
collateral for various types of borrowing and "reghase" arrangements and (iii) other restrictigogato

its purchase or pledge of any Covered Bonds. Fiahistitutions should consult their legal adviser
appropriate regulators to determine the appropriegatment of Covered Bonds under any applicable
risk-based capital or similar rules.

Changes of law

The structure of the Programme and the issue o€twered Bonds is based on Italian law (and, inctse

of the Swap Agreements and the Deed of Charge,idfn¢sw) in effect as at the date of this Base
Prospectus. No assurance can be given as to tlaeirapany possible change to Italian or English ta
administrative practice or to the law applicableaty Programme Document and to administrative joesct

in the relevant jurisdiction. Except to the extdrdt any such changes represent a significant aetorf or
result in this Base Prospectus containing a matetistake or inaccuracy, in each case which is lolepaf
affecting the assessment of the Covered Bonddssuer and the Guarantor will be under no obligatm
update this Base Prospectus to reflect such changes
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U.S. Foreign Account Tax Compliance Withholding

Pursuant to the U.S. Foreign Account Tax CompliaAce ("FATCA"), the Issuer and other non-U.S.
financial institutions through which payments or tbovered Bonds are made, may be required to withho
U.S. tax at a rate of 30 per cent. on all, or diporof, payments made on or after 1 January 208Y@spect
of (i) any Covered Bonds issued or materially miedifon or after the date that is six months atterdate
on which the final regulations applicable to “f@eipassthru payments” are filed in the Federal egand
(i) any Covered Bond that are treated as equityJi®. federal tax purposes, whenever issued.

Under existing guidance, this withholding tax maytkiggered on payments on the Covered Bonds ihé)
Issuer is a foreign financial institutionHFI”) (as defined in FATCA, including any accompanyibigS.
regulations or guidance) which enters into and d@spith an agreement with the U.S. Internal Rexen
Service (“IRS”) to provide certain information ots iaccount holders (making the Issuer a “Particigat
FFI"), (ii) the Issuer is required to withhold ofofeign passthru payments”, and (iii)(a) an inveskoes not
provide information sufficient for the relevant Beipating FFI to determine whether the investosubject

to withholding under FATCA, or (b) any FFI to ordlugh which payment on such Covered Bonds is made
is not a Participating FFI or otherwise exempt fieAIT CA withholding.

The application of FATCA to amounts paid with redp® the Covered Bonds is not completely clear. In
particular, Italy entered into an intergovernmerdgteement with the United States to help implement
FATCA for certain Italian entities on 10 January120The full impact of such an agreement on theelss
and the Issuer’s reporting and withholding respuailises under FATCA is, at this stage, not comelet
clear. The Issuer will be required to report cerfaformation on its U.S. account holders to theegament

of Italy and/or the Italian Tax Authorities in ord@) to obtain an exemption from FATCA withholdirugn
payments it receives and/or (ii) to comply with @pplicable Italian law. However, it is not yet teeén how

the United States and Italy will address withhoidon “foreign passthru payments” (which may include
payments on the Covered Bonds) or if such withimgi@vill be required at all.

If an amount in respect of U.S. withholding tax ¢ be deducted or withheld from interest, priatipr
other payments on the Covered Bonds as a restlR®CA, none of the Issuer, the Guarantor, any payin
agent or any other person would be required to gugitional amounts as a result of the deduction or
withholding. As a result, investors may receive amie that are less than expected.

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

Securitisation and Covered Bond Law

The Securitisation and Covered Bond Law was endntétaly in April 1999 and amended to allow foeth
issuance of covered bonds in 2005. The Securitisaind Covered Bond Law was further amended by Law
Decree no. 143 of 23 December 2013 (tbestinazione Italia Decre®) as converted into Law no. 9 of 21
February 2014 and by Law Decree no. 91 of 24 J@id 2the Decree Competitivitd). As at the date of
this Base Prospectus, no interpretation of theiegmn of the Securitisation and Covered Bond Lasnit
relates to covered bonds has been issued by dianltaurt or governmental or regulatory authoraycept

for (i) the Decree of the Italian Ministry for theconomy and Finance No. 130 of 14 December 2006
("Decree No. 130, setting out the technical requirements for glni@rantee which may be given in respect
of covered bonds and (ii) Part 1ll, Chapter 3 & tBisposizioni di Vigilanza per le BanchgCircolare No.

285 of 17 December 2013), as amended and supplethdram time to time (the Bank of Italy
Regulations) concerning guidelines on the valuation of asstts procedure for purchasing top-up assets
and controls required to ensure compliance withléggslation. Consequently, it is possible thatlsoc
different authorities may issue further regulatiosigting to the Securitisation and Covered Bond ba the
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interpretation thereof, the impact of which canbet predicted by the Issuer as at the date of thiseB
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 &gvered Bonds will be affected by the level of fees
charged by the nominee service provider and/orriclgassystem used by the investor. Such a person or
institution may charge fees for the opening andrafpen of an investment account, transfers of Ceder
Bonds, custody services and on payments of intepesicipal and other amounts. Potential investnes
therefore advised to investigate the basis on whith such fees will be charged on the relevant &alve
Bonds.

Priority of Payments

The validity of contractual priority of paymentscbuas those contemplated in this transaction has be
challenged recently in the English and U.S. courtse hearings have arisen due to the insolvency of
secured creditor (in that case, a swap countefpartgt have considered whether such payment pesriti
breach the “anti-deprivation” principle under Esgliand U.S insolvency law. This principle preventsarty
from agreeing to a provision that deprives its itoed of an asset upon its insolvency. It was adginat,
where a secured creditor subordinates itself todbolders in the event of its insolvency, that sedur
creditor effectively deprives its own creditors.eT8upreme Court of the United Kingdom in BelmontkPa
Investments PTY Limited (Respondent) v BNY Corperatustee Services Limited and Lehman Brothers
Special Financing Inc 2011 UKSC 38 (tHeefpetual Casé) unanimously upheld the decision of the Court
of Appeal in dismissing this argument and upholdimg validity of a flip clause contained in an Halglaw
governed security document, stating that, provitdhed such clause forms part of a commercial traisac
entered into in good faith which does not havetapiedominant purpose, or one of its main purpdbes
deprivation of one of the properties of one of pfagties on bankruptcy, the anti-deprivation priteivas
not breached by such provision.

In parallel proceedings in New York, the U.S. Bamkcy Court for the Southern District of New York i
Lehman Brothers Special Financing Inc.'s v. BNY fgowate Trustee Services Limited. (In re Lehman
Brothers Holdings Inc.), Adv. Pro. No. 09-1242-JBankr. S.D.N.Y. May 20, 2009) examined the same
flip clause and held that such a provision, whiekks to modify one creditor's position in a pripnitf
payments when that creditor files for bankruptsyumenforceable under the U.S. Bankruptcy CodelstVhi
leave to appeal was granted, the proceedings ittied States were settled before an appeal wasihe
Therefore concerns still remain that the U.S. cowitl diverge in their approach.

There remains the issue whether, in respect offdreign insolvency proceedings relating to a cradit
located in a foreign jurisdiction, an English cowitl exercise its discretion to recognise the effeof the
foreign insolvency proceedings, whether under tres€Border Insolvency Regulations 2006 or anylami
common law principles. Given the current state d.Uaw, this is likely to be an area of continjedicial
focus in respect of multi-jurisdictional insolveasi

Additionally, as a result of the conflicting statemts of the English and New York courts there isetirainty

as to whether the English courts will give any efffo any New York court judgment. Similarly, ifeh
Priorities of Payments are the subject of litigatio any jurisdiction outside England and Wales andh
litigation results in a conflicting judgment in pect of the binding nature of the Priorities of Payts it is
possible that termination payments due to that keddg ounterparty would not be subordinated as
envisaged by the Priorities of Payments and aswtrehe Guarantor’'s' ability to repay the CoveBahds
Holders in full may be adversely affected. Theraaiparticular risk of conflicting judgments where a
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Hedging Counterparty (if any) is the subject of kraptcy or insolvency proceedings outside of Endland
Wales.

Risks related to the structure of a particular isswf Covered Bonds

A wide range of Covered Bonds may be issued urddeProgramme. A number of these Covered Bonds
may have features which contain particular riskspfatential investors. Set out below is a desaiptf the
most common such features:

Covered Bonds subject to optional redemption bydteer

An optional redemption feature of Covered Bondskisly to limit their market value. During any ped
when the Issuer may elect to redeem Covered Bdhdsnarket value of those Covered Bonds generally
will not rise substantially above the price at whtbey can be redeemed. This also may be true fariany
redemption period.

The Issuer may be expected to redeem Covered Bonels its cost of borrowing is lower than the ingtre
rate on the Covered Bonds. At those times, an fovegenerally would not be able to reinvest the
redemption proceeds at an effective interest ratbigh as the interest rate on the Covered Bonug) be
redeemed and may only be able to do so at a signify lower rate. Potential investors should coesi
reinvestment risk in the light of other investmeaailable at that time.

Fixed/Floating Rate Covered Bonds

Fixed/Floating Rate Covered Bonds may bear intexest rate that converts from a fixed rate to atitg
rate, or from a floating rate to a fixed rate. Wéhtdre Issuer has the right to effect such a cormorerthis will
affect the secondary market and the market valubeofCovered Bonds since the Issuer may be expéxted
convert the rate when it is likely to produce aéowverall cost of borrowing. If the Issuer congdrom a
fixed rate to a floating rate in such circumstanties spread on the Fixed/Floating Rate CoverediBomy
be less favourable than then prevailing spreadsoamparable Floating Rate Covered Bonds tied tsémee
reference rate. In addition, the new floating ratteny time may be lower than the rates on otherefzal
Bonds. If the Issuer converts from a floating ftate fixed rate in such circumstances, the fixed naay be
lower than then prevailing rates on its Coveredd®on

Interest rate risks

Investment in Fixed Rate Covered Bonds involvesrigle that subsequent changes in market interéss ra
may adversely affect the value of the Fixed Ratee@ad Bonds.

Floating rate risks

Investment in Floating Rate Covered Bonds involtfes risk for the Covered Bondholders of fluctuating
interest rate levels and uncertain interest easning

Covered Bonds issued at a substantial discountemjum

The market values of securities issued at a sutstamscount or premium from their principal amoéuend

to fluctuate more in relation to general changesinterest rates than do prices for conventional
interest-bearing securities. Generally, the lortgerremaining term of the securities, the gredtergrice
volatility as compared to conventional interestrivgasecurities with comparable maturities.

Modification, waivers and substitution

The Conditions contain provisions for calling mags of Covered Bondholders to consider matterstafig
their interests generally. These provisions perdatined majorities to bind all Covered Bondholders
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including Covered Bondholders who did not attend wote at the relevant meeting and Bondholders who
voted in a manner contrary to the majority.

The Conditions and the Programme Documents may loalgnodified in accordance with the Rules of the
Organisation of the Covered Bondholders and inctiee of the Programme Documents, by agreement in
writing signed by or on behalf of the parties te tielevant Programme Documents. Any such moditioati
shall be notified in advance to the Representativihe Covered Bondholders and the Rating Agend; an
agreed upon by the Representative of the CoverediBiders and shall be binding on the Other Creslito

Any modification to the Swap Basic Term Modificationust be previously approved in writing by the
Liability Swap Provider. The Liability Swap Providagrees to subscribe any other amendment of the
Programme Documents to which is party which havenbegreed with the Representative of the Covered
Bondholders in accordance with the above.

Base Prospectus to be read together with applicahteal Terms

The terms and conditions of the Covered Bonds detduin this Base Prospectus apply to the diffetygres

of Covered Bonds which may be issued under therBnage. The full terms and conditions applicable to
each Series (or Tranche) of Covered Bonds canviewed by reading the Conditions of the Coveredd®on
as set out in full in this Base Prospectus, whizhstitute the basis of all Covered Bonds to bereffainder
the Programme, together with the applicable Finain® which complete the Conditions of the Covered
Bonds in the manner required to reflect the pasdicterms and conditions applicable to the rele\@eries

of Covered Bonds (or Tranche).

INVESTMENT CONSIDERATIONS RELATING TO THE ISSUER

By subscribing the financial instruments issuedH®gylssuer, investors become lenders of the sasoerisin
this capacity, investors are subject to the risk the Issuer cannot meet its obligations assatiatehe
financial instruments issued, if its income andafioial conditions deteriorate. As at the date @frayal of
the Base Prospectus, the Issuer’s financial siimatias such so as to ensure that its obligatiofrsvestors
resulting from the issue of financial instruments aet.

Risks associated with pending legal proceedings

As at the date of the Base Prospectus, the Isswkrthee group companies are/were parties to civil an
administrative judiciary proceedings associatedhwiheir ordinary operations; for some of these
proceedings, the Issuer has allocated, as recabnizets consolidated financial statements, a djeci
provision for contingencies and liability, intendéal cover potential liabilities resulting from tleame
proceedings.

As at 31 December 2013, this provision amounteal total of Euro 35 million including accruals fagal
and tax disputes.

Even though the outcome of the many legal procgsdivhich the Banca Popolare di Sondrio Group is a
party to is intrinsically difficult to forecast andherefore, it cannot be ruled out that an unfaable
outcome of some of them might impact the Groupfgrficial, income and equity situation, the Issuer
believes that the allocated provision is adequatméet any unfavourable outcomes. Moreover, theeabo
proceedings are not significant when consideretvidhaklly.

For other information on the pending legal procegsliwhich the Group is a party to, reference isertad
Section The Issuérof the Base Prospectus.
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Risks associated with the financial market crisis

Starting from 2008, the entire international bagksystem has been severely and negatively impagtéae
crisis that began in the US banking system dubdekposures relating to the so-called subprimegages,
which were at the base of bankruptcy or insolvgnmogeedings that have concerned the banking seatbr
in the United States and in Europe.

The systematic uncertainty that has been impaainghe Italian economy since the summer of 2011 has
combined with a still very weak recovery. Soveretgbt crisis, which has impacted the Eurozone and o
Country, has affected also banks' operations. & dburse of the events that led to fall of theidtal
Government and to the implementation of measureigued to balance the public accounts, the sovereig
debt crisis contagion to banks was very rapidaitsed, on the one hand, losses associated witrakihe of
Government securities held in the banks portfolid,aon the other hand, a marked worsening of liguid
conditions, in a time when authorities have beemtinaously focused on capital strengthening. Moezpv
lending has progressively slowed down reflectingaggr restrictions in funding, which added to the
slowdown in demand from households and enterpriSesn though, between the end of 2011 and the
beginning of 2012, financial markets improved, dnvby signs of stabilization in the economic atyiaf
some Countries and by the loosening of tensiotisdrdebt markets of the Eurozone, uncertaintyilisssty
significant. This has been substantiated by theewldctuations in the BTP-Bund spread, which have
occurred also with no significant changes in theneenic situation. The negative macroeconomic o#tloo
the close relationship between market performandepaices of securities of the banking sector,dditon

to the requests of the European Supervisory Autharn banks' capital strengthening, all make the
operational context for the next few years stiliydifficult. This situation is still developing drits possible
evolution cannot be forecast yet.

Even though the Italian banking system seems te baen less impacted than the banking systemdef ot
European Sovereign States, the crisis has genenaltle the conditions for lending more burdensonte an
caused a contraction of exchanges in the interlpasutket, as well as a widespread loss of credibdity
banks.

As at 31 December 2013, the Issuer had no expdsutéS subprime mortgages, no relating hedging
contracts or other credit derivatives on loansgrposure to companies belonging to the Lehman Brsth
Group, and no other exposure that could be refaodfuropean Sovereign States which seemed to have
been most impacted by the crisis due to their emoninancial situation (for a portfolio compositio
analysis please see page 332-335 of the AnnualrRepd Consolidated Financial Statements of theelss

for the year ended as at 31 December 2013 and B@§e385 of the related additional note,).

As at the same date, the Issuer financial portislimainly composed by Italian government secuitiéth a
restrained duration (less than 3 years), so theeiss appears moderate.

The Issuer believes that, between 31 December 29d 3he date of the approval of this Base Prospentu
events occurred which are substantially relevanttfe above purposes.

Liquidity risk
Liquidity risk, both short-term and medium-/longrte is the risk that, also due to maturity transfation,
the Issuer is not able to meet its payment obbgatidue its inability to fund in the market (fungliquidity

risk) and/or to divest its assets (market liquidigk) and/or it has to bear very high expensesrier to
meet these obligations.
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In this regard, the performance of factors, sucbuatainability of sovereign debt, plays a sigaificrole. As

at 31 December 2013, the book value of the exposufgovereign States was, in terms of liquiditykris
Euro 6,053 million, of which 99.52 per cent refécs Italy (see page 472 of the Annual Report and
Consolidated Financial Statements of the Issuethiiyear ended as at 31 December 2013, incorjpblogte
reference to this Base Prospectus).

The Banca Popolare di Sondrio Group relies on matesystem in order to monitor, control and mitggtte
liquidity risk; the management process aims atfyieig the Group’s ability to meet ordinary and
extraordinary payment obligations and minimizedlsociated exoenses. In detail, the Issuer:

. uses distinct supervision system to monitor opegatguidity (short term liquidity between over hig
and 3 months) and structural liquidity (medium-ldagn liquidity with a structural maturity ladder);

. compares the liquidity positions measured (bothratp®y and structural) with a warning thresholds
system and calculates early warning indicatorscamiingency indicators; and

. estimates the impact on different hypothetical ades (stress test) on liquidity positions resugjtin
from ordinary monitoring activities.

More in general, the Banca Popolare di Sondrio @rooplements the policy of essentially balancing
funding and lending and adopts management poligiegdity control oriented (inter alia, restrainirthe
deposit concentration and maintaining a briad arhotihighly liquid assets).

The Issuer believes that the policies adopted laaadontrols implemented by the Banca Popolare didSo
Group are adequate to keep liquidity risk undertrmdnHowever, as at the date of the approval of Base
Prospectus, it cannot be ruled out that unknownuwarekpected events occur which could negativelycaff
the Group's ability to meet its financial obligato

For more information, both qualitative, on genearspects, processes and measurement of liquidityanl
quantitative, please make reference to the CoretelidFinancial Statements of the Issuer for the grded
as at 31 December 2013, incorporated by referenttes Base Prospectus).

Credit Risk

Credit risk is associated to the event that tharfaial soundness and outlook of the Issuer or @fBanca
Popolare di Sondrio Group deteriorate due to thk of losses resulting from any inability or refubsg
customers (including Sovereign States) to meetr tlogintractual obligations, relating to lending,
commitments, letters of credit, derivatives instemts, foreign currency transactions and other aietions.

As at 31 December 2013, the book value of the axpo® Sovereign States was, in terms of credi ris
Euro 597 million, almost totally referred to Ita(gee page 472 of the Annual Report and Consolidated
Financial Statements of the Issuer for the yeaeéras at 31 December 2013, incorporated by referenc
this Base Prospectus).

Even though lending is the core business of thec8&opolare di Sondrio Group, it is performed vifta
objective to achieve a controlled growth of lendihgoughout the country by means of a risk-takimgtegy
focused on the most attractive geographic areatpmer segments and sectors of economic activity.

This strategy consists of identifying risk ceilingsat can be taken with lending (sector and indigld
concentration risk limits, etc.) and ensuring ttiety are consistent with the Group’s budget targeis
business plan. Improvement of credit quality issped by means of constant monitoring of the loan
portfolio, assessing compliance with the risk siggtagreed on, with a focus on major risk exposures
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The Group follows a general strategy of risk managye that is focused on a contained propensitysio
and an informed assumption of risk, which is imptaed as follows:

- the current and forward-looking assessment ofighkeof the receivables portfolio, considered aller
and/or as various sub-sets;

- the diversification of exposures, with the aintohtaining the concentration of the same;
- the rejection of transactions which could pregedprofitability and solidity.

The risk management process is based upon the maximvolvement, at the various levels within the
Group, in order to balance the need to promptlytroestomers' requests with the need to conductadl el
review of the credit risk.

The phases of the credit process consist of thanplg of credit policies, the review phase, the
disbursement, the periodic revision, monitoring axahagement of deteriorated receivables.

The Issuer believes that the policies adopted byBiéinca Popolare di Sondrio Group can adequately ke
credit risk under control; however, as at the dditapproval of this Base Prospectus, it cannotubedrout
that unknown and unexpected events occur, whiclldaoegatively affect customers' ability to meetithe
contractual obligations thus generating negatiteces on the Issuer's or the Group's financial doass and
outlook.

For more information, both qualitative, on geneaspects, processes and measurement of creditarigk,
quantitative, please make referece to Part E, @edtil and subsequent ones of the note to the Gdesisal
Financial Statements of the Issuer for the yeasermas at 31 December 2013, incorporated by referen
this Base Prospectus.

As for the counterparty risk, in addition to thentiouous monitoring of the main borrower creditgpe, a
specific analysis is performed periodically on egdsition assumed, through the joint considerabbn
various indicators, including the rating assessirdatt deriving from accounting disclosure, madat.

At the receivables portfolio level, the risk is essed at several levels of analysis, includingdib&ibution
of counterparties over time by rating classes.

Such assessments support the formulation of cpetiity guidelines and allow for the adoption oftabie
management measures and for the notification ofatipg guidelines to the central and peripheratfioms
involved.

The credit process also entails, during the indigidohases that comprise it, a series of contlioked at
mitigating risks.

The review phase, aimed at verifying the conditidos reliability through an assessment of the
creditworthiness of the applicants, entails a ievié the consistency of the characteristics oftthasaction
with the purpose of the loan, a verification of thatability of any guarantees/security interesigecing the
risk of failure to repay the loan, the economicatageousness of the loan transaction. In thiseggrthe
assessment expressed by the internal rating systeere available, and the associated estimatesfatild,
are duly taken into account as essential and mandetements for a thorough assessment of the rmgsto

The decision on the grant of the loan is made lgy dbmpetent decision-making bodies, at the time of
disbursement, carefully assessing all of the in&drom gathered during the review phase, as webllas
additional material elements that may be available.

In the context of credit risk, concentration riskalso important. This type of risk derives fromgrsiicant
exposures towards counterparties, groups of relededterparties or counterparties operating instime
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economic sector or which conduct the same busimesstions or belong to the same geographic area.

During the credit review, disbursement, revisiorm anonitoring phases, in-depth controls are perfdrme
pertaining to the concentration of risks for sigraht exposures towards individual counterpartiegroups

of counterparties among which there exist connestiof a legal and/or economic nature. In additibe,
Parent Company has recently developed a systemmdoitoring credit concentration indicators, aimed a
measuring, for each organizational unit (institafiarea, branch), the distribution of loans amamgamers
and, more specifically, aimed at identifying thedkeof credit concentration concerning the loarbdised to
customers, and the relevant economic sectors.

Operational risk

Operational risk is defined as the risk of losaultesy from inadequate or failed internal procesaed or
systems, human resources and/or external eveniss définition includes legal risk, but excludesastgic
and reputational risk. Legal risk includes, butnist limited to, exposure to fines, penalties or ifiue
damages resulting from supervisory actions, as agefirivate settlements.

The Banca Popolare di Sondrio Group, fully awarthefconsiderable damage to its image and its agput
that could arise from the occurrence of loss eyatepts a management system suitable, in theaspofi
the Issuer, to mitigate the operational risk e#edtis system relies on procedures for the com@int and
mitigation of operational risks arising from traoBans and for the prevention and/or limitation tbe
possible adverse effects resulting from them. Hawrethe adoption of these measures may be inadetpat
deal with the risks potentially arising, in parthase of the unpredictability of the occurrencesif events.

The most hazardous recurring operational riskaudgelerrors in the performance of daily activitieginly
in the execution of payments and trading in seegrititigations and settlement agreements withocosrs
as well as external events, normally be subjentitmation through the purchase of insurance pesci

For more information, both qualitative, on geneagpects, management processes and approacheg for th
measurement of operational risk, and quantitagilease, see Part E, Section 1.4, page 471 andgudrde
ones of the note to the Consolidated Financiak8tants of the Issuer for the year ended as at 8&rDleer
2013, referred to in this Base Prospectus, incatpdrby reference to this Base Prospectus.

Interest rate risk on the bank portfolio

The interest rate risk on the bank portfolio catssis the possibility of incurring losses due tduetions in
the value of assets and/or increases in valueabflities caused by adverse changes in interess ram
positions not included in the trading portfolio.

The main sources of interest rate risk from failugaconsist in deposit/fund-raising transactions
(particularly, debt securities) and fixed rate kavestment transactions (mainly loans and debiriess);
the interest rate risk from cash flow originatemiirthe remaining assets and liabilities on present@r at
indexed interest rates, which constitute the migjafi the total.

The risk measurement and control system consishgally of a model inspired by the methodologyidied

by Banca d’ltalia in Circular No. 285 of 17 DecemB@13, ‘Disposizioni di vigilanza per le banchePart

| - and the internal model for strategic Asset &liility Management LM "), having the following
characteristics. As for the main underlying assuomgt and parameters, the ALM model supports the gap
analysis, for the sensitivity analysis of the iet#rspread, and the duration analysis, for theitsetys
analysis of net shareholders' equity, only fromtais perspective, on transactions in place ashef t
reference date, assuming three alternative scenaiib regard to the trend In the interest ratabalated by
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a third party supplier using an econometric modlee gap analysis and the correlated scenario arsatgke
into account a model of viscosity for asset-sidd babilities-side bank accounts in Euro and fovisgs
deposits; as for the rest, the transactions aaetleon the basis of their contractual characiesistvithout
any assumptions on behavioral discretion.

The system covers the following assets in termdir@ncial instruments exposed to interest rate, risk
including in the operating portfolio or in the bapé@rtfolio. The first includes the items of Interé®aring
Assets and Funding with interest costs (with theepkon of deposits on presentation and overnigig),
defined in the Balance Sheet delineated by the oNati Association of Retail Banks (Associazione
Nazionale fra le Banche Popolari) and based upta fdam the Oversight Matrix, excluding bank checks
and owned securities other than debt securities.SEtond includes the same instruments, with ttikeiu
exception of debt securities of the regulatory itrggortfolio and asset-side and liabilities-siégpurchase
agreements (with underlyings of the same beingléi of the trading portfolio).

The aggregation of the various risk profiles isf@ened by taking a simply sum. The internal pokcand
procedures for the analysis of scenarios consigthefcalculaton of all results under the three abov
mentioned alternative scenarios, which include nfax®rable and less favorable scenarios, in therdut
trend in interest rates.

The General Manager's Office of BPS periodicallyje®s the ALM situation (the integrated managenwdnt
assets and liabilities) elaborated on a monthlyshasd on that basis makes appropriate operaénigions.

The standard characteristics of the subsidiariesfimys render marginal the effects of a changeterest
rates on the current value of assets and lialslitlee quickly revolving nature of the receivaldekd and the
presence of solely short-term funding, by ensueguent and close repricings, allow for the condgiof
investment and deposit acceptance to remain inlitteprevailing market conditions.

Risks associated with the Issuer's rating

The risk associated to the ability of an issuenreet its obligations, generated by the issue oft deb
instruments and money market instruments, is definjereference to credit ratings assigned by inddget
rating agencies. A credit rating is a measuremesblvency or credit worthiness of debtors andésuers of
bonds, made in accordance with consolidated praesdor credit analysis. These measurements and the
relating research help investors in analysing tmsglks associated with financial instruments, sitteey give
detailed information on issuers' ability to meeegithobligations. The lower the rating assigned ba t
respective scale the higher the risk, measurechéyréspective rating agency, that the bonds will beo
repaid or that they will not be repaid fully andfmomptly. A rating is not a recommendation to fase,
sell or hold any bond issued and may be suspetal@dred or withdrawn at any time by the rating agen
by which it has been assigned. Suspension, lowarngithdrawal of an assigned rating can negatively
affect the market price of the bonds issued.

On 26 July 2013, the rating of the Issuer was negjgitaffected by the downgrading of the Italiating to
“BBB+" and Rating Outlook to “Negative”. Fitch Ratis has downgraded the long-term and short-term
issuer default rating attributed to Banca Popotdr€ondrio, respectively, to "BBB" and "F3"; the i@k

has been confirmed to "Negative".

The Issuer’s financial performance is affected bgystemic risk”

In recent years, the global credit environmentlieen adversely affected by significant instancededdult,
and there can be no certainty that further suctaiirces will not occur. Concerns about, or a defayltone
institution could lead to significant liquidity potems, losses or defaults by other institutionsabse the
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commercial soundness of many financial institutiomsy be closely related as a result of credit,itigad
clearing or other relationships between institlgionhis risk is sometimes referred to as “systemsic’ and

may adversely affect financial intermediaries, sashclearing agencies, clearing houses, banksrisesu
firms and exchanges with which the Issuer interanta daily basis and therefore could adversebcathe

Issuer.

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

The results of the Issuer may be affected by glebahomic and financial conditions. During recesaig
periods, there may be less demand for loan produudsa greater number of the Issuer’'s customers may
default on their loans or their obligations. Intdreates rises may also have an impact on the derfiean
mortgages and other loan products. Fluctuationstarest rates in Italy and in the Euro-zone andhm
other markets in which the Issuer operates mayémnite its performance.

The Issuer monitors credit quality and managespeeific risk of each counterparty and the overak of

the respective loan portfolios, and the Issuer galhtinue to do so, but there can be no assurdatestich
monitoring and risk management will suffice to kele Issuer’s exposure to credit risk at acceptizviels.
Any deterioration of the creditworthiness of sigegaht individual customers or counterparties, ortrod
performance of loans and other receivables, as agelvrong assessments of creditworthiness or gountr
risks may have a material adverse effect on theet&s business, financial condition and results of
operations.

Catastrophic events, terrorist attacks and simikrents could have a negative impact on the busiress$
results of the Issuer

Catastrophic events, terrorist attacks and simgleents, as well as the responses thereto, mayecreat
economic and political uncertainties, which couli/én a negative impact on economic conditions in the
regions in which the Issuer operates and, moreifggly, on the business and results of the Issnavays

that cannot be predicted.

Changes in regulatory framework

Banca Popolare di Sondrio Group is subject to eskterregulation and supervision by the Bank ofyltéhe
Italian Securities and Exchange CommissiQONSOB), the European Central Bank and the European
System of Central Banks. The banking laws to wiiehBanca Popolare di Sondrio Group is subject igove
the activities in which banks may engage and asggded to maintain the safety and soundness ofshank
and limit their exposure to risk. In addition, tBanca Popolare di Sondrio Group must comply with
financial services laws that govern its marketing aelling practices. The regulatory framework goirg
international financial markets is currently beargended in response to the credit crisis, and agislation
and regulations are being introduced in Italy dmel European Union that will affect the Banca Pooti
Sondrio Group, including proposed regulatory itivi@s that could significantly alter the Banca Pap® di
Sondrio Group’s capital requirements.

In particular, in the wake of the global financiaisis that began in 2008, the Basel Committeedédimed
below) approved, in the fourth quarter of 2010,iget¢ global regulatory standardagel 111) on bank
capital adequacy and liquidity, higher and betiesiiy capital, better risk coverage, measuresrtompte
the build-up of capital that can be drawn downeéniqds of stress and the introduction of a leveragje as

a backstop to the risk-based requirement as welvagylobal liquidity standards. The Basel Il framwork
adopts a gradual approach, with the requirementsetamplemented over time, with full enforcement in
2019.
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In January 2013 the Basel Commitee revised itdr@igroposal in respect of the liquidity requirartgein
light of concerns raised by the banking industryovling for a gradual phasing-in of the Liquidity
Coverage Ratio (i.e. annual increases of 10 pdr,cgarting with 60 per cent. in 2015 and endintph\w00
per cent. in 2019), and Basel Commitee expandiegdifinition of high quality liquid assets to indhu
lower quality corporate securities, equities argidential mortgage backed securities.

The Basel Il framework has been implemented inEkkethrough new banking regulations adopted on 26
June 2013: Directive 2013/36/EU of the Europeatidaent and of the Council of 26 June 2013 on acces
to the activity of credit institutions and the pemtial supervision of credit institutions and intveent firms
(the “CRD IV Directive”) and Regulation (EU) No 575/2013 of the Europ@anliament and of the Council
of 26 June 2013on prudential requirements for credit institutiomsd investment firms (theCRD IV
Regulation and together with the CRD IV DirectiveCRD IV Packagg).

Full implementation began on 1 January 2014, wathigular elements being phased in over a peridaaf
(the requirements will be largely fully effectivee B019 and some minor transitional provisions pievior
the phase-in until 2024) but it is possible thgpiiactice implementation under national laws beykd until
after such date. Additionally, it is possible thilitat Member States may introduce certain provisiainan
earlier date than that set out in the CRD IV Paekag

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

As at 1 January 2014, Italian banks are requirecbtoply with a minimum CET1 Capital ratio of 4.5%
Tier | Capital ratio of 5.5%and Total Capital Ratio of 8%. These minimum toe complemented by the
following capital buffers to be met with CET1 Cagbit

- Capital conservation bufferset at 2.5% of risk weighted assets and appiBRS from 1 January
2014 (pursuant to Title 1l, Chapter I, SectionfliGrcular No. 285);

- Counter-cyclical capital bufferis set by the relevant competent authority betw@¥n- 2.5% (but
may be set higher than 2.5% where the competetiodyt considers that the conditions in the
member state justify thisyyith gradual introduction from 1 January 2016 and apgjyemporarily in
the periods when the relevant national authorifielge the credit growth excessive (pursuant to
Article 130 of the CRD IV Directive);

- Capital buffers for globally systemically importabtinks set as an “additional loss absorbency”
buffer ranging from 1.0% to 3.5% determined acawdito specific indicators (size,

phased in from 1 January 2016 (Article 131 of @D IV Directive) becoming fully effective on 1
January 2019; and

- Capital buffers for systemically important banks aatdomestic levelup to 2.0% as set by the
relevant competent authority and must be reviewetkast annuallyfrom 1 January 2016), to
compensate for the higher risk that such banksesept to the financial system (Article 131 of the
CRD 1V Directive). The capital buffer for importabanks at domestic level belonging to a group

! Final Corrigendum published on 30 November 2013
2 Bank of Italy Circular n. 285 of 17 December 2018afWitional Provisions)
3 Bank of Italy Circular n. 285 of 17 December 2018afWitional Provisions)
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which is a global SIFI is limited. This buffer shalot exceed the higher of 1% of the total risk
exposure amount and the G-SIFI buffer rate appictbthe group at consolidated level.

In addition to the above listed capital buffersgdenArticle 133 of the CRD IV Directive each Memi&iate
may introduce a Systemic Risk Buffer of Common Bqdiier 1 for the financial sector or one or more
subsets of the sector, in order to prevent andjatéi long term non-cyclical systemic or macro-pniicé
risks with the potential of serious negative conseges to the financial system and the real ecorioray
specific Member State. Until 2015, in case of bufeges of more than 3%, Member States will neéak pr
approval from the Commission, which will take imtocount the assessments of the European Systesghic Ri
Board (ESRB) and the EBA. From 2015 onwards andbédier rates between 3 and 5 % the Member States
setting the buffer will have to notify the Commasj the EBA, and the ESRB. The Commission will
provide an opinion on the measure decided andsgfdpinion is negative, the Member States will have
"comply or explain". Buffer rates above 5% will deto be authorized by the Commission through an
implementing act, taking into account the opinipnavided by the ESRB and by the EBA.

Failure to comply with such combined buffer reqoients triggers restrictions on distributions anel tlkeed
for the bank to adopt a capital conservation plamecessary remedial actions (Articles 140 anddf4he
CRD IV Directive ). At this stage no provision iscluded on the systemic risk buffer under ArticBS lof
the CRD IV Directive as the lItalian levél rules for the CRD IV Directive implementation tris point
have not yet been enacted.

As part of theCRD IV Package transitionarrangements, regulatory capital recognition ostanding
instruments which qualified as Tieahd Tier Il capital instrumentender the framework which CRD IV
Package has replaced (CRD litiat no longer meet the minimum criteria under ARCPackagewill be
gradually phased out. Fixing the base at the ndnameunt of such instruments outstanding on 1 Jgnua
2013, their recognition is capped at 80% in 201ith whis cap decreasing by 10% in each subsequsamnt y

The new liquidity requirements introduced under CRDPackagewill also be phased in: the liquidity
indicators (the Liquidity Coverage Ratio”), as discussed above, will apply from 1 Januard52énd be
gradually phased in and the European Commissi@mdis to develop the net stable funding ratio whin t
aim of introducing it form 1 January 2018.

CRD IV Packagemay also introduce a new leverage ratio with tine @f restricting the level of leverage
that an institution can take on to ensure thanatitution’s assets are in line with its capitalstitutions are
required to disclose their leverage ratio from Judmy 2015. Full implementation and European
harmonisation, however, is not expected until Judan 2018 following the European Commission’s revie
in 2016 of whether or not the ratio should be idtrced. There is therefore uncertainty as to regryat
requirements that BPS will be required to complthwi

CRD IV Package contains specific mandates for tB& Eo develop draft regulatory or implementing
technical standards as well as guidelines and tepetated to liquidity in order to enhance regutat
harmonisation in Europe through the EBA Single ®vigery Rule Book (as defined below). Specifically,
the CRD IV Package tasks the EBA with advising pprapriate uniform definitions of liquid assets foe
Liquidity Coverage Ratio buffer. In addition, théRD IV Package states that the EBA shall reporthto t
Commission on the operational requirements for ltbkelings of liquid assets. Furthermore the CRD IV
Package also tasks the EBA with advising on theaohmf the liquidity coverage requirement, on the
business and risk profile of institutions estaldiglin the European Union, on the stability of ficiah
markets, on the economy and on the stability ostigply of bank lending.

In addition to the substantial changes in capma lgquidity requirements introduced by Basel idaCRD
IV Packagethere are several other initiatives, in varioteges of finalisation, which represent additional
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regulatory pressure over the medium term and wilbdct the EU’s future regulatory direction. These
initiatives include, amongst others, a revised Meskin Financial Instruments EU Directive, Markets
Financial Instruments EU Regulation which entergd force on 2 July 2014 and will apply from 30 rtitn
after entry into force subject certain transitioaalangements, and the Bank Recovery and Resolktibn
Directive (with the bail-in provisions becoming dippble as of 1 January 2016). The Basel commtlitee
also published certain proposed changes to thermusecuritisation framework which may be accepied
implemented in due course.

Such changes in the regulatory framework and hay tre implemented may have a material effect bn al
the European Banks and on the Banca Popolare diri®dBroup’s business and operations as well. As th
new framework of banking laws and regulations dffecthe Banca Popolare di Sondrio Group is culyent
being implemented, the manner in which those lawesralated regulations will be applied to the opere

of financial institutions is still evolving. No agsnce can be given that laws and regulationsb&ithdopted,
enforced or interpreted in a manner that will netdnan adverse effect on the business, financraiton,
cash flows and results of operations of the BarogaoRre di Sondrio Group.

ECB Single Supervisory Mechanism

On 15 October 2013, the Council of the Europeanobinadopted regulations establishing a single
supervisory mechanism (th&CB Single Supervisory Mechanism” or “SSM?) for eurozone banks and
other credit institutions, which will, beginning Movember 2014, give the ECB, in conjunction witle t
national regulatory authorities of the eurozoneestadirect supervisory responsibility over “banis
systemic importance” in the eurozone. The SSM fraonk regulation (ECB/2014/17) setting out the
practical arrangements for the SSM was publishetbinl 2014 and entered into force in May 2014. Ban
of systemic importance includeter alia, any eurozone bank that has: (i) assets greaar&B0 billion; (ii)
assets constituting more than 20% of its home e¢gsngross domestic product; or (iii) requested or
received direct public financial assistance frora European Financial Stability Facility or the Hugan
Stability Mechanism. The ECB will also have thehtigo, inter alios impose pecuniary sanctions and set
binding regulatory standards.

National regulatory authorities will continue to kesponsible for supervisory matters not confemedhe
ECB, such as consumer protection, money laundegagment services, and supervisory on branches of
third country banks. The ECB, on the other handl, véi exclusively responsible for prudential sup&on,
which includes, inter alia, the power to: (i) auike and withdraw authorisation of all “banks ostgmic
importance” in the eurozone; (ii) assess acquisiiod disposal of holdings in other banks; (iiisem®
compliance with all prudential requirements laidwdoin general EU banking rules; (iv) set, where
necessary, higher prudential requirements for icebi@anks to protect financial stability under tlwnditions
provided by EU law; (v) impose robust corporate gyjoance practices and internal capital adequacy
assessment controls; and (vi) intervene at they esigliges when risks to the viability of a bank gxis
coordination with the relevant resolution authesti

In order to foster consistency and efficiency opeswisory practices across the eurozone, the EBA is
continuing to develop a single supervisory handbagplicable to EU Member States (th&BA
Supervisory Rulebook”). However, the EBA Supervisory Rulebook has notygen finalised.

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

The ECB announced in October 2013 that it wouldroemce a comprehensive assessment, including stress
tests and an asset quality review, of certain |&gepean banks, including Banca Popolare di Sondhe
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findings from this assessment, expected to be ghdydi in October 2014, may result in recommendafimns
additional supervisory measures and correctiv@astivhich could affect Banca Popolare di Sondrib the
banking environment generally. It is not yet pokesib assess the impact of such measures, if anBaaca
Popolare di Sondrio or on the treatment of capitatruments. Furthermore, the disclosure of the BCB
findings or the implementation of additional supsovy measures that are viewed by the market as
unfavourable to the Issuer or the Covered Bondsdcadversely affect the trading price of the Codere
Bonds.

The Banca Popolare di Sondrigsroup may be subject to the provisions of the EUcBeery and
Resolution Directive

On 2 July 2014, a directive providing for the e&iiment of an EU-wide framework for the recovenda
resolution of credit institutions and investmemin$ (the Recovery and Resolution Directivéor “RRD”)
entered into force. The RRD provides competent axitibs with common tools and powers to address
banking crises pre-emptively in order to safeguardncial stability and minimise taxpayers' exp@sto
losses.

Except for the Bail-In Tool (as defined below) wittspect to eligible liabilities, which is expectedapply
as from 1 January 2016, the RRD contemplates ligatneeasures set out therein, including the Baildol
with respect to capital instruments, will applyfiesn 1 January 2015.

The powers provided to “resolution authorities'tiie RRD include write down/conversion powers toueas
that capital instruments (including Additional Tigrinstruments) and eligible liabilities (includirsgnior
debt instruments) fully absorb losses at the pafimton-viability of the issuing institution (refexd to as the
“Bail-In Tool). Accordingly, RRD contemplates that resolutionhatities may require the write down of
such capital instruments and eligible liabilitiesfull on a permanent basis, or convert them ih ifutb
common equity tier 1 instrumentsRRD Non-Viability Loss Absorption”). The RRD providesinter alia,
that resolution authorities shall exercise theawlibwn power in a way that results in (i) commouigttier

1 instruments being written down first in propomtito the relevant losses, (i) thereafter, the gpal
amount of other capital instruments (including Awdgial Tier 1 Instruments) being written down or
converted into common equity tier 1 instrumentsagrermanent basis and (iii) thereafter, eligitddilities
being written down or converted in accordance aittet order of priority.

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

(i)  the institution has incurred/will incur in aaefuture losses depleting all or substantiallyitall
own funds;

(i) the assets are/will be in a near future Iésmtits liabilities;

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

(iv) the institution requires public financial supp
(b) there is no reasonable prospect that a pra@tien would prevent the failure; and
(© a resolution action is necessary in the pubtierest.

The RRD currently represents the official propasalhe EU level for the implementation in the Ewap
Union of the non-viability requirements set outtire press release dated 13 January 2011 issueukby t
Basel Committee on Banking Supervision (tHgasel Committeg entitled “Minimum requirements to
ensure loss absorbency at the point of non-vigbifthe “Basel Il Non-Viability Requirements”), which
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forms a part of the broader Basel Il requiremeimglemented in the European Union through the GRD
Package. The CRD IV Regulation contemplates thatBhsel 1l Non Viability Requirements will be
implemented in the European Union by way of the RRD the RRD Non Viability Loss Absorption.

It is currently unclear whether RRD Non-Viabilityp&s Absorption, when implemented, will apply toitap
instruments that are already in issue at that imehether certain grandfathering rules will apply.

In addition to RRD Non-Viability Loss Absorptiorhé RRD provides resolution authorities with broader
powers to implement other resolution measures reitpect to banks which reach non-viability, whicaym
include (without limitation) the sale of the banlsisiness, the separation of assets, the replatemnen
substitution of the bank as obligor in respect ebtdinstruments, modifications to the terms of debt
instruments (including altering the maturity andtbe amount of interest payable and/or imposing a
temporary suspension on payments) and discontintiiaglisting and admission to trading of financial
instruments.

The powers currently set out in the RRD would impa@w credit institutions and investment firms are
managed as well as, in certain circumstancesjdhesrof creditors.

As the RRD has just been approved, it is too darnticipate the full impact of the directive libére can
be no assurance that, once it is implemented, @dveondholders will not be adversely affected hyoas
taken under it. In addition, there can be no asmgrahat, once the RRD is implemented, its apinawill

not have a significant impact on the Banca Popotir8ondrio Group’s results of operations, business
assets, cash flows and financial condition, as aglbn funding activities carried out by the BaRo@olare

di Sondrio Group and the products and serviceseaiffby the Banca Popolare di Sondrio Group.

It is expected that the RRD will be implementedtaly through the adoption of special legislationthe
Italian Parliament. There has not yet been anygiaffproposal for the implementation of the RRDtaly.

The Banca Popolare di Sondrio Group may be affectsda proposed EU Financial Transactions Tax

On 14 February 2013 the European Commission pudaish legislative proposal on a new Financial
Transactions Tax (theFTT”). The proposal followed the Council's authorisatio proceed with the
adoption of the FTT through enhanced cooperatienadoption limited to 11 countries - among wHielhy,
France, Germany and Austria. Although implementati@s originally envisaged for 1 January 2014, the
process has been delayed.

Given the concerns voiced by both the financiat@eand business associations, it is unclear h@aFRT
will proceed and when it will be implemented. Ifopded, the impact on the ‘real economy’ of the FaBT
currently envisaged — especially for corporationodld be severe as many financial transactionsnaice
on behalf of businesses that would bear the additicosts of the tax. For example, a transactirmauld
raise the cost of the sale and purchase of copdi@hds in a time where it is widely acknowledgeat t
access to capital markets by corporate issuertohasincentivised.

Moreover, it is a matter of concern for the Banapdtare di Sondrio Group that the proposal does not
exempt the transfers of financial instruments witaigroup. Thus, if a financial instrument is notghased

for a client but only moved within a banking gro@ach transaction would be subject to taxationo Allse
inclusion of derivatives and repos/lending transast in the taxation scope clashes with the efficyeof
financial markets.

The Banca Popolare di Sondrio Group may be affectsdnew accounting standards

Following the entry into force and subsequent apgilbn of new accounting standards, regulatorysrule
and/or the amendment of existing standards ang fuleluding the ECB’s comprehensive assessment of
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European banks), the Banca Popolare di Sor@ramp may have to revise the accounting and regyla
treatment of certain transactions and the relatedme and expense.

In this regard, it should be pointed out that n&R$ 10, IFRS 11 and IFRS 12 entered into force on 1
January 2014, while a relevant change is also ¢ggee future periods from the finalisation of IFRS

» |FRS 10 ‘Consolidated Financial Statemeht§~RS 11 ‘Joint Arrangementsand IFRS 12 Disclosure
of Interests in Other Entiti@ggovern respectively the definition of “control'nhd the consolidation of
subsidiaries (IFRS10), the definition of “joint ware” (IFRS11) and the information to be provided o
the scope of consolidation and on “structured iestitnot subject to consolidation (IFRS12);

* |FRS 9 is currently being finalised. This newnstard will probably introduce significant changeishw
regard to classification, measurement, impairmemd &edge accounting of financial instruments,
replacing IAS 39. At the present time, IASB tentaly decided that the mandatory effective date=&¥3
9 will be no earlier than 2018. Application of ttf8sandard to European Union entities will be subjec
European Commission endorsement.

In October 2013 the ECB and national competentaailits responsible for conducting banking supeovis
announced a “Comprehensive Assessment of Signif8anks”, in line with the provisions of the reguba

on the ECB Single Supervisory Mechani@ee ECB Single Supervisory Mechanisand “The ECB is

in the process of performing a comprehensive assesisof the Issuer and other European banks, the
outcome of which is uncertdinabove) Accordingly, Banca Popolare di Sondrio Group Ww#l subject to
this assessment, whose first phase in 2014 wilalbesset quality review. As a result of this pruidén
exercise, the Group may have to revise its accogtind regulatory treatment of certain transactions

At a national level the Italian competent authestapproved new regulations that could adversébgtathe
business and the profitability of the Group.

Firstly, paragraph 629 ofitalian Law 147/2013 Legge di Stabilitd 2014 provides that the
Interministerial Committee for Credit and Saving€ICR") establishes procedures and criteria with
reference to the calculation of interest in banlagvities.

The procedures have to be compliant with the falhgweonditions:

e it is mandatory, in current account transactiotss,have the same calculation frequency in a) the
calculation for charging interest and b) the caltioh for awarding interest;

» the interest periodically charged, cannot prodfwg¢her interest: in subsequent accounting periods
interest can be calculated only on the outstandéiy.

Therefore, the aim of the rule is to prohibit aedunterest from producing further interest char(ges
called “interest on interest due”). The bank cdudobliged to account separately capital (debt)adued
interest in order to calculate further interestya the capital part.

The exact impact of such provision will be deteredironly when the ICRC releases the resolutionjthsit
possible that it will affect the possibility tcharge “compound interests” (i.e. interest on epgius
interest on accrued interest)

Secondly, Italian Law 5/2014 provided an increakthe corporate tax rate (IRES) for bank and inscea
companies. The increase is only temporary, sinappties only for 2014, but it could consideralbigrease
the tax burden of the banks.

The Issuer is subject to the current disruptionsdmwolatility in the global financial markets
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The profitability and solvency of the Issuer idugnced by the conditions of the general econonayadithe
financial markets and, above all, by the stabildggpnomic growth prospects and creditworthinesktaby,
the main country in which the Banca Popolare didsionGroup operates.

The global financial system still has to overcorome of the difficulties which began in August 2087
which were intensified by the bankruptcy of LehmBrothers in September 2008. Financial market
conditions have remained challenging and, in cenespects, have deteriorated. In addition, thdirmoed
concern about sovereign credit risks in the Eunmgezand Italy in particular has progressively intiéed,

and International Monetary Fund and European Uffioancial support packages have been agreed for
Greece, Cyprus, Ireland and Portugal.

Credit quality has generally declined, as refledigdthe downgrades suffered by several countriethen
Euro-zone, including Italy, since the start of Huwereign debt crisis. The large sovereign deldfoariscal
deficits in certain European countries, includitajyl, have raised concerns regarding the finarn@atlition

of Euro-zone financial institutions and their expa@s to such countries. The principal international
organisms for analysis of the economy (such asntieenational Monetary Fund) have further adjustesr
negative projections made in 2012 for the growthhaf Italian economy. A further deterioration o€ th
existing economic and financial conditions and oarhg stagnation of the Italian economy could fert
slow down the Banca Popolare di Sondrio Group'snlegs activities and render it more difficult arabity

to obtain the necessary funding, with consequemégative effects on the results of operation and/o
financial condition of the Banca Popolare di Sondsroup.

The current dislocation in the global and Italiapital markets and credit conditions has led tortiusst
severe examination of the banking system's captxigypsorb sudden significant changes in the fundimnd
liquidity environment in recent history, and hagl laa impact on the wider economy. Individual ingigns
have faced varying degrees of stress. Should tineeBRopolare di Sondrio Group be unable to contiaue
source a sustainable funding profile which can db#tese sudden shocks, the Banca Popolare di iBondr
Group's ability to meet its financial obligatiortssacompetitive cost, or at all, could be adversdigcted.

There can be no assurance that the European Unobringernational Monetary Fund initiatives aimed at
stabilising the market in Greece, Ireland, Portugatl Cyprus will be sufficient to avert "contadido other
countries (in Europe, specifically Spain and Italy)

The Banca Popolare di SondriGroup's business is focused on the Italian domestiarket and therefore
adverse economic conditions in Italy or a delayestovery in the Italian market may have particularly
negative effects on the Banca Popolare di Sondrim@'s financial condition and results of operatian

Banca Popolare di Sondrio’s business is focusetheitalian domestic market and therefore is palidity
sensitive to adverse macroeconomic conditionsaiy.It

The persistence of adverse economic conditionsaly, lor a slower recovery in Italy compared toesth
OECD nations, could have a material adverse etiacthe Banca Popolare di Sondrio Group’s business,
results of operations or financial condition.

In addition, any downgrade of the Italian soveredgedit rating, or the perception that such a dowade

may occur, may destabilise the markets and havatarial adverse effect on the Banca Popolare dd&mn
Group’s operating results, financial condition grdspects as well as on the marketability of theeted

Bonds.

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

In response to the financial markets crisis and gbenomy downturn, many countries have introduced
support measures for the financial system. In otdeechnically permit such government supportificial
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institutions were required to pledge securitieswee appropriate by different central financial itastons as
collateral.

The unavailability of liquidity through such meassir or the decrease or discontinuation of such uness
by governments and central authorities could resuihcreased difficulties in procuring liquidityn ithe
market and/or result in higher costs for the prement of such liquidity, thereby adversely affegtthe
Banca Popolare di Sondrio Group's business, fiahnondition and results of operations.

INVESTMENT CONSIDERATIONS RELATING TO THE GUARANTOR
Guarantor only obliged to pay Guaranteed Amountsavhthey are due for payment

Following service of an Issuer Default Notice or tlssuer and the Guarantor, under the terms of the
Covered Bond Guarantee the Guarantor will only bleged to pay Guaranteed Amounts as and when the
same are due for payment on each Interest Paymet®, lrovided that in the case of any amounts
representing the Final Redemption Amount due anthieing unpaid as at the original Maturity Dateg th
Guarantor may pay such amounts on any Interest ®aymate thereafter, up to (and including) the
Extended Maturity Date and in the case of Coveredd8 whose principal is payable in instalments, the
Guarantor may defer such instalments for a perfoghe year until the relevant Extended InstalmeateD
Such Guaranteed Amounts will be paid subject to andccordance with the Guarantee Priority of
Payments. In these circumstances the Guarantonaetilbe obliged to pay any other amounts in respect
the Covered Bonds which become payable for any oéason.

Subject to any grace period, if the Guarantor fealanake a payment when due for payment under the
Covered Bond Guarantee or any other Guarantor EveBtefault occurs, then the Representative of the
Covered Bondholders will accelerate the obligatiohthe Guarantor under the Covered Bond Guardtee
service of a Guarantor Default Notice, whereup@nRlepresentative of the Covered Bondholders wilkha

a claim under the Covered Bond Guarantee for aruatmequal to the Early Termination Amount of each
Covered Bond, together with accrued interest ahathbr amounts then due under the Covered Bonds.
Following service of a Guarantor Default Notices timounts due from the Guarantor shall be applatid
Representative of the Covered Bondholders in aerwel with the Post-Enforcement Priority of Payments
and Covered Bondholders will receive amounts from Guarantor on an accelerated basis. If a Guaranto
Default Notice is served on the Guarantor then Glowered Bonds may be repaid sooner or later than
expected or not at all.

Limited resources available to the Guarantor

The obligation of the Guarantor to fulfil its okdition under the Guarantee will be limited recoursé¢éhe
Guarantor Available Funds.

Following the occurrence of an Issuer Event of Dkfand service of an Issuer Default Notice onlgseier
and on the Guarantor, the Guarantor will be undesldigation to pay the Covered Bondholders purst@n
the Covered Bond Guarantee. The Guarantor's altdityneet its obligations under the Covered Bond
Guarantee will depend on (a) the realisable vafubeCover Pool, (b) the amount of interest aridqgipal
generated by the Portfolio and/or the Eligible ktweents and the timing thereof and (c) amountsivede
from the Swap Providers and the Account Bank. Tlrar@ntor will not have any other source of funds
available to meet its obligations under the Covéedd Guarantee.

If a Guarantor Event of Default occurs and the @edeBond Guarantee is enforced, the proceeds of
enforcement may not be sufficient to meet the daohall the secured creditors, including the Ceder
Bondholders. If, following enforcement and realsatof the assets in the Cover Pool, creditors hate

-47 -



received the full amount due to them pursuant éat¢ihms of the Programme Documents, then they tilay s
have an unsecured claim against the Issuer fattbefall.

Covered Bondholders should note that the Asset agee Test and the Amortisation Test have been
structured to ensure that the outstanding nomimaluat of the Cover Pool shall be equal to, or getita,

the nominal amount of the outstanding Covered Bdaéls\g into account the relevant negative cost of
carry. In addition, the Decree 310 and the Bankaly Regulations provide for certain firther matatg
tests aimed at ensuring that (a) the net preséme wd the Cover Pool (net of certain costs) shalkqual to,

or greater than (for the entire duration of thegeection), the net present value of the CoverediBoand

(b) the amount of interests and other revenuesrgte by the Cover Pool (net of certain costs)|dtel
equal to, or greater tha, the interests and ch&dy the Issuer under the Covered Bonds.

However, there is no assurance that there wilbecd shortfall.
Reliance of the Guarantor on third parties

The Guarantor has entered into agreements withnebew of third parties, which have agreed to perform
services for the Guarantor. In particular, but withlimitation, the Servicer has been appointeddrvice
Portfolios sold to the Guarantor and the Test Gatmn Agent has been appointed to calculate ancitoo
compliance with the Statutory Tests, the Asset Gaye Test and the Amortisation Test. In the evieat t
any of these parties fails to perform its obligasiaunder the relevant agreement to which it isréypthe
realisable value of the Cover Pool or any partédbeor pending such realisation (if the Cover Raroany
part thereof cannot be sold) the ability of the @Gutor to make payments under the Covered Bond
Guarantee may be affected. For instance, if theyiGar has failed to administer the Mortgage Loans
adequately, this may lead to higher incidencesoof mayment or default by Debtors. The Guarantaise
reliant on the Swap Providers to provide it witle fands matching its obligations under the Covédedd
Guarantee, as described in the following two invesit considerations.

If a Servicer Termination Event occurs pursuarthtoterms of the Servicing Agreement, then the &utar
and/or the Representative of the Covered Bondhelddt be entitled to terminate the appointmentttod
Servicer and appoint a Substitute Servicer inlasg@subject to the notification provided for undeticle 7-
bis, paragraph 4, of the Securitisation and Cov&edds Law, in case of transfer of receivables tawa
public entities. There can be no assurance thatulastiute Servicer with sufficient experience of
administering mortgages of residential propertiesiil be found who would be willing and able to sesv
the Mortgage Loans on the terms of the ServicingeAment. The ability of Substitute Servicer to perf
fully the required services would depend, amongeiotiings, on the information, software and records
available at the time of the appointment. Any dedaynability to appoint a Substitute Servicer nadiect
the realisable value of the Cover Pool or any plaeteof, and/or the ability of the Guarantor to mak
payments under the Covered Bond Guarantee.

The Servicer does not haveany obligation to advaagenents if the Debtors fail to make any payments
timely fashion. Covered Bondholders will have rghtito consent to or approve of any actions takethe
Servicer under the Servicing Agreement.

The Representative of the Covered Bondholderstislolgged in any circumstances to act as the Serac
to monitor the performance by the Servicer of Bigations.

Reliance on Swap Providers

To hedge against possible variations in the perdoce of the indexations in the Portfolio and EURRBO
with a certain designated maturity, the Guarantay mnter into one or more Asset Swap Agreements wit
one or more Asset Swap Providers. In addition, iigate against interest rate, basis risk, curresog/or
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other risks in respect of each Series of CovereddBadssued under the Programme, the Guarantor is
expected to enter into one or more Liability Swagréements with one or more Liability Swap Providars
respect of each Series.

If the Guarantor fails to make timely payments ofoants due under any Swap Agreement that may be
entered into, then it will (unless otherwise statethe relevant Swap Agreement) have defaultecutttht
Swap Agreement. A Swap Provider, unless otherwieted in the relevant Swap Agreement, is only @alig

to make payments to the Guarantor as long as tlaea@tor complies with its payment obligations urither
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 magbbged to make payments to the Guarantor pursuant
to the Swap Agreement as if payment had been mgddeb Guarantor. Any amounts not paid by the
Guarantor to a Swap Provider may in such circunegtsrincur additional amounts of interest by the
Guarantor, which would rank senior to the amounts @h the Covered Bonds.

If the Swap Provider is not obliged to make payrmsantif it defaults in its obligations to make pagmts of
amounts in the relevant currency equal to thedaolbunt to be paid to the Guarantor on the paymatet d
under the Swap Agreements, the Guarantor may besegpto changes in the relevant currency exchange
rates to Euro and to any changes in the relevdes maf interest. In addition, subject to the themrent
ratings of the Covered Bonds not being adverselgctdd, the Guarantor may hedge only part of the
possible risk and, in such circumstances, may rasugficient funds to make payments under the Ceder
Bonds or the Covered Bond Guarantee.

If a Swap Agreement terminates, then the Guarantor be obliged to make a termination payment to the
relevant Swap Provider. There can be no assuraiatéhe Guarantor will have sufficient funds avalgato
make such termination payment, nor can there bassiyrance that the Guarantor will be able to entera
replacement swap agreement with an adequately cateaterparty. In addition the Swap Agreements may
provide that notwithstanding the downgrading ofvea Provider and the failure by such Swap Provider
take the remedial action set out in the relevarasigreement, the Guarantor may not terminate tepS
Agreement until a replacement swap provider hag fmend. There can be no assurance that the Goarant
will be able to enter into a replacement swap agesd with a replacement swap counterparty with the
required ratings.

If the Guarantor is obliged to pay a terminatioryrpant under any Swap Agreement, such termination
payment will, following the service of an Issuerf@dt Notice, rank pari passu and pro rata with ante
due to Covered Bondholders under the Covered Baraddsitee.

Following the service of an Issuer Default Notipayments by the Guarantor under the Liability Swap
Agreements and Asset Swap Agreements, including tanyination payment due and payable by the
Guarantor except where the relevant Swap Provad#ra Defaulting Party or the Sole Affected Pantyi

rank pari passu and pro rata to amounts due orCtivered Bonds under the Covered Bond Guarantee.
Accordingly, the obligation to pay a terminatiorypgent may adversely affect the ability of the Guéoato
meet their respective obligations under the Cov8amuds or the Covered Bond Guarantee.

Differences in timings of obligations under the Lty Swaps

With respect to any Liability Swap Agreements,siteixpected that the Guarantor will pay to the @iV
Liability Swap Provider on each Guarantor Paymeatela fixed rate or a floating rate option suchfais,
Series of Covered Bonds denominated in Euro, difigaate linked to EURIBOR. Each Liability Swap
Provider is expected to make corresponding swampais to the Guarantor on the Interest Payment @ate
the relevant Series of Covered Bonds, which coaldhbnthly, quarterly, semi-annual or annual.
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Due to the mis-match in timing of payments under Lhability Swap Agreements, on many Guarantor
Payment Dates, the Guarantor will be required t&aera payment to the Liability Swap Provider without
receiving a payment in return and therefore tharele no netting of payments except on the date wies
Liability Swap Provider is required to make a paptrt® the Guarantor.

No gross up on withholding tax

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

by or on behalf of the Republic of Italy from sysdlyments, the Guarantor will not be under an otibgao

pay any additional amounts to Covered Bondholdeespective of whether such withholding or deduorti
arises from existing legislation or its application interpretation as at the relevant Issue Datéran
changes in such legislation, application or offigiéerpretation after the Issue Date.

Limited description of the Cover Pool

Covered Bondholders will not receive detailed stat$ or information in relation to the Mortgageans in
the Cover Pool, because it is expected that thetitotion of the Cover Pool will frequently chandee to,
for instance:

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

. the Seller repurchasing Mortgage Loans in accaeavith the Master Loans Purchase Agreement.

However, each Mortgage Loan will be required to ntlee Eligibility Criteria (seeDescription of the Cover
Pool — Eligibility Criterid) and will be subject to the representations aadanties set out in the Warranty
and Indemnity Agreement — se®verview of the Programme Documents — Warranty b&mnity
Agreemernit In addition, the Nominal Value Test is intended ensure that the aggregate Outstanding
Principal Balance of the Cover Pool is at leastabdo the Outstanding Principal Amount of the Cexder
Bonds for so long as Covered Bonds remain outstgndind the Test Calculation Agent will provide
monthly reports that will set out certain inforneatiin relation to the Statutory Tests.

Sale of Eligible Assets following the occurrencean Issuer Event of Default

If an Issuer Default Notice is served on the Isared the Guarantor, but prior to the service ofuar@ntor
Default Notice, the Guarantor (also through theviger, pursuant the Servicing Agreement) will sell,
refinance or otherwise liquidate the Eligible Assahd Top-Up Assets included in the Cover Pook(tet
on a random basis)(th&eélected Asset$ in order to make payments to the Guarantor'sitwes including
making payments under the Covered Bond Guaranese,Qverview of the Programme Documénts
"Cover Pool Management Agreenient

There is no guarantee that a buyer will be founddguire Selected Assets at the times requiredtzare
can be no guarantee or assurance as to the prich wdn be obtained for such Selected Assets, whih
affect payments under the Covered Bond Guaranteeekkr, the Selected Assets may not be sold by the
Guarantor for less than an amount equal to the iRmhWutstanding Principal Balance Amount for the
relevant Series of Covered Bonds until six monthisrgo the Maturity Date in respect of such Cowkre
Bonds or (if the same is specified as applicabléhenrelevant Final Terms) the Extended MaturityteDa
under the Covered Bond Guarantee in respect of Slmlered Bonds. In the six months prior to, as
applicable, the Maturity Date or Extended Matuiigte, if the Guarantor does not have sufficienenth
funds standing to the credit of the Collection Aaet the Payment Account and the Reserve Fund Adcou
available to repay the Earliest Maturing Covereddo(after taking into account all payments, priovis
and credits to be made in priority thereto), themsiobliged through the Portfolio Manager to dbi
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Selected Assets for the best price reasonablyablaihotwithstanding that such price may be leaa the
Required Outstanding Principal Balance Amount.

Realisation of assets following the occurrence oGaiarantor Event of Default

If a Guarantor Event of Default occurs and a GuaraDefault Notice is served on the Guarantor, ttien
Representative of the Covered Bondholders will fiitled to enforce the Covered Bond Guarantee and t
apply the proceeds deriving from the realisationtltd Cover Pool towards payment of all secured
obligations in accordance with the Post-Enforcentenority of Payments, as described in the section
entitled 'Cashflows below.

There is no guarantee that the proceeds of rdalisaf the Cover Pool will be in an amount suffiti¢o
repay all amounts due to creditors (including tleveé®ed Bondholders) under the Covered Bonds and the
Programme Documents. If a Guarantor Default Nascserved on the Guarantor then the Covered Bonds
may be repaid sooner or later than expected oatrit.

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

Following the occurrence of an Issuer Event of Ditfahe service of an Issuer Default Notice onlgwier
and on the Guarantor, the realisable value of lkgAssets comprised in the Cover Pool may be rstiuc
(which may affect the ability of the Guarantor take payments under the Covered Bond Guarantee) by:

. default by Debtors of amounts due on their Magighoans;

. changes to the lending criteria of the Seller;

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

. limited recourse to the Guarantor;

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

Each of these factors is considered in more dé&ldw. However, it should be noted that the Stayuto
Tests, the Amortisation Test and the Eligibilityit€ria are intended to ensure that there will bad@equate
amount of Mortgage Loans in the Cover Pool and ry@ms¢anding to the credit of the Accounts to enable
the Guarantor to repay the Covered Bonds folloveindgssuer Event of Default, service of an Issudalle
Notice on the Issuer and on the Guarantor and dicggly it is expected (although there is no assteathat
Eligible Assets and Top-Up Assets could be realfsedufficient prices to enable the Guarantor tetrits
obligations under the Covered Bond Guarantee.

Default by Debtors in paying amounts due on theiroMgage Loans

Debtors may default on their obligations due unther Mortgage Loans for a variety of reasons. The
Mortgage Loans are affected by credit, liquiditydanterest rate risks. Various factors influencertgage
delinquency rates, prepayment rates, repossessdgueincy and the ultimate payment of interest and
principal, such as changes in the national or m@gonal economic climate, regional economic ordog
conditions, changes in tax laws, interest rateffatian, the availability of financing, yields onternative
investments, political developments and governmpelities. Other factors in Debtors' individual, gamal

or financial circumstances may affect the abilityD&btors to repay the Mortgage Loans. Loss of iags)
illness, divorce and other similar factors may léaén increase in default by and bankruptcies ethtbrs,
and could ultimately have an adverse impact onathiéty of Debtors to repay the Mortgage Loans. In
addition, the ability of a borrower to sell a pragegiven as security for Mortgage Loan at a psaéficient
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to repay the amounts outstanding under that Moetdgagan will depend upon a number of factors, inicigd
the availability of buyers for that property, thalve of that property and property values in gdnatrahe
time.

Changes to the lending criteria of the Seller

Each of the Mortgage Loans originated by the Seli#rhave been originated in accordance withdétsding
criteria at the time of origination. It is expectint the Seller's lending criteria will generatignsider type

of property, term of loan, age of applicant, thando-value ratio, mortgage indemnity guaranteecysd,
high loan-to-value fees, status of applicants amdlit history. In the event of the sale or transierany
Mortgage Loans to the Guarantor, the Seller wilkrasat that such Mortgage Loans were originated in
accordance with the Seller's lending criteria aafiie at the time of origination The Seller retetims right

to revise its lending criteria from time to timebgect to the terms of the Master Loans Purchasedwgent.
However, if such lending criteria change in a manthat affects the creditworthiness of the Mortgage
Loans, that may lead to increased defaults by Delaiod may affect the realisable value of the C&aml
and the ability of the Guarantor to make paymengeu the Covered Bond Guarantee. However, it should
be noted that Defaulted Receivables in the Covet Wil be given a reduced weighting for the purge®f
the calculation of the Statutory Tests and the Aisation Test.

Legal risks relating to the Mortgage Loans

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

Set-off risks

The assignment of receivables under the Secuiitis@nd Covered Bond Law is governed by article 58,
paragraph 2, 3 and 4, of the Consolidated Bankiog According to the prevailing interpretation afch
provision, such assignment becomes enforceabl@stghe relevant debtors as of the later of (i)dae of
the publication of the notice of assignment in @#ficial Gazette of the Republic of Ital\& Gazzetta
Ufficiale della Repubblica Italianga and (ii) the date of registration of the notafeassignment in the local
Companies' Registry. Consequently, the rights ef @uarantor may be subject to the direct rightshef
Debtors against the Seller or, as applicable thevaat Originator, including rights of set-off oraiens
arising existing prior to notification in the Ofidd Gazette and registration at the local Compaftegistry.

In addition, the exercise of set-off rights by Dmtmay adversely affect any sale proceeds of theIC
Pool and, ultimately, the ability of the Guaranimmake payments under the Covered Bond Guarantee.

Usury Law

Italian Law number 108 of 7 March 1996, as amenaethw decree No. 70 of 13 May 2011 (tHgstury
Law") introduced legislation preventing lenders fropplying interest rates equal to or higher thans étiee
"Usury Rates) set every three months on the basis of a Dasseeed by the Italian Treasury. In addition,
even where the applicable Usury Rates are not drceénterest and other advantages and/or remiorerat
may be held to be usurious if: (i) they are disprtipnate to the amount lent (taking into accourg t
specific circumstances of the transaction and tleeage rate usually applied for similar transacjand (ii)
the person who paid or agreed to pay was in figdraid economic difficulties. The provision of usus
interest, advantages or remuneration has the sanseguences as non-compliance with the Usury Rates.
certain judgements issued during 2000, the Itefiapreme CourtGorte di Cassazioneuled that the Usury
Law applied both to loans advanced prior to anerdfte entry into force of the Usury Law.

On 29 December 2000, the Italian Government ista@dlecree No. 394 (thddecree 394, converted into
law by the Italian Parliament on 28 February 2@@ich clarified the uncertainty about the interptetn of
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the Usury Law and providedhter alia, that interest will be deemed to be usurious dintiie interest rate
agreed by the parties exceeded the Usury Ratdgdinie when the loan agreement or any other credit
facility was entered into or the interest rate veageed. The Decree 394, as interpreted by thearitali
Constitutional Court by decision No. 29 of 14 Feyu2002, also provided that as an extraordinargsues
due to the exceptional fall in interest rates i®98@nd 1999, interest rates due on instalmentshimydter

31 December 2000 on fixed rate loans (other thdnsidised loans) already entered into on the dath su
decree came into force (such date being 31 Decefi#)) are to be substituted, except where theepart
have agreed to more favourable terms, with a ldaterest rate set in accordance with parameteesl fixy
such decree by reference to the average grossdfiehdiitiannual treasury bondBifoni Tesoro Polienngli

in the period from January 1986 to October 2000.

According to recent court precedents of the ItaBupreme CourtQorte di Cassazionethe remuneration
of any given financing must be below the applicaidairy Rate from time to time applicable. Basedtis
recent evolution of case law on the matter, it wdhstitute a breach of the Usury Law if the renmatien of

a financing is lower than the applicable Usury Ratt¢he time the terms of the financing were agieed
becomes higher than the applicable Usury Rate wtpamt in time thereafter. Furthermore, those tour
precedents have also stated that default inteadss rare relevant and must be taken into accoustwh
calculating the aggregate remuneration of any gfireancing for the purposes of determining its ctiemge
with the applicable Usury Rate. That interpretatisrin contradiction with the current methodology f
determining the Usury Rates, considering that #levant surveys aimed at calculating the applicable
average rate never took into account the defatdrest rates. On 3 July 2013, also the Bank oy Ihals
confirmed in an official document that default iretst rates should be taken into account for thpqm#s of
the Statutory Usury Rates and has acknowledgedttbaes is a discrepancy between the methods utitse
determine the remuneration of any given financmgji¢h must include default rates) and the appleabl
Statutory Usury Rates against which the former rhastompared.

Compound interest

Pursuant to article 1283 of the Italian Civil Code,respect of a monetary claim or receivable, wedr
interest may be capitalised after a period of masIthan six months or from the date when any legal
proceedings are commenced in respect of that nynatam or receivable. Article 1283 of the Itali@ivil
Code allows derogation from this provision in tiver that there are recognised customary practicése
contrary. Banks and other financial institutionghe Republic of Italy have traditionally capitatsaccrued
interest on a quarterly basis on the grounds it practice could be characterised as a custopmacgyice.
However, a number of recent judgements from Itatiaurts (including judgements from the Italian Supe
Court Corte di Cassazionehave held that such practices may not be defemedtustomary practices.
Consequently if Debtors were to challenge this firacit is possible that such interpretation o thalian
Civil Code would be upheld before other courtshia Republic of Italy and that the returns generé#teah
the relevant Mortgage Loans may be prejudiced.

Consumer Credit Legislation

On 23 April 2008, the European Parliament and tloeinCil approved Directive 2008/48/EC on the
harmonisation of the laws, regulations and admiaiise provisions of the Member States concernieglic
for consumers and surety agreements entered intorsumers (theConsumer Credit Directive").
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On 4 September 2010 the Republic of Italy adopted ltegislative Decree No. 141 of 13 August 2010
published in the Official Gazette No. 207, whichsviatroduced in order to implement the Consumeditre
Directive and on 9 February 2011 the Bank of Itafued the relevant implementing regulations.

The new legislation covers consumer loans betw@&@ @nd €75,000 which are not required to be repaid
within a month. It only covers credit contractst goarantors and other aspects of credit agreel@ment he
legislation applies only to loan contracts on whiderest is paid, and not products such as defgragment
cards (charge cards) and does not cover the ggaofircredit secured on land or made to finance the
acquisition or retention of property rights.

The legislation provides for the right of withdrdviar the consumers. This right can be exercisatinwil4
days after the conclusion of the contract or, tedafrom the moment the consumer receives all the
conditions and contract information; the right &pay early at any time in whole or in part the antou
financed, without the application of penaltieseduction of the total credit amount interest anst€adue to
residual life of the contract and the ability tsgand the payment of instalments in the eventtheae is a
failure of the supplier of goods and / or serviaed the financing was granted with that purposé¢hikicase
the consumer has the right to terminate the loasemgent and the contract for supply of goods aad /
services.

It is not certain what effect the adoption and iempéntation of the directive would have on the Isgarad
its respective businesses and operations).

Mortgage borrower protection

Article 120-ter of the Banking Law provides thatygrovisions imposing a prepayments penalty in cdse
early redemption of mortgage loans is null and weith respect to loan agreements entered into, with
individual as borrower for the purpose of purchgsor restructuring real estate properties destiteed
residential purposes or to carry out the borrowm#s professional or business activities.

The Italian banking associationABI") and the main national consumer associations hraeehed an
agreement (thePrepayment Penalty Agreemeri) regarding the equitable renegotiation of prepagm
penalties with certain maximum limits calculatedtba outstanding amount of the loans (tBelistitutive
Prepayment Penalty) containing the following main provisions: (i) thi respect to variable rate loan
agreements, the Substitutive Prepayment Penaltyldhmt exceed 0.50 per cent. and should be further
reduced to (a) 0.20 per cent. in case of earlympdien of the loan carried out within the third yé@am the
final maturity date and (b) zero, in case of eaglyemption of the loan carried out within two yeimosn the
final maturity date, (ii) with respect to fixed ealoan agreements entered into before 1 January, 208
Substitutive Prepayment Penalty should not exces@l fer cent., and should be further reduced )d.@0
per cent., in case of early redemption of the loamied out within the third year from the final twaty
date; and (b) zero, in case of early redemptiath@loan carried out within two years from the fingaturity
date, (iii) with respect to fixed rate loan agreatseentered into after 31 December 2000, the Subsgé
Prepayment Penalty should be equal to: (a) 1.9@emt if the relevant early redemption is caraedin the
first half of loan's agreed duration; (b) 1.50 pent. if the relevant early redemption is carried following
the first half of loan's agreed duration, provideavever that the Substitutive Prepayment Penattylshbe
further reduced to: (x) 0.20 per cent., in caseaty redemption of the loan carried out withinetiryears
from the final maturity date; and (y) zero, in ca$early redemption of the loan carried out withiro years
from the final maturity date.

The Prepayment Penalty Agreement introduces adunpinotection for borrowers under a “safeguard”
equitable clause (theClausola di Salvaguardid) in relation to those loan agreements which alyea
provide for a prepayment penalty in an amount wiécbompliant with the thresholds described abdwve.
respect of such loans, the Clausola di Salvagugndigides that: (1) if the relevant loan is eitheq) a
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variable rate loan agreement; or (y) a fixed ra@nlagreement entered into before 1 January 20@1; t
amount of the relevant prepayment penalty shallelbeiced by 0.20 per cent.; (2) if the relevant lsaa
fixed rate loan agreement entered into after 31eBder 2000, the amount of the relevant prepayment
penalty shall be reduced by (x) 0.25 per centéf agreed amount of the prepayment penalty wad equa
higher than 1.25 per cent.; or (y) 0.15 per ceéhthe agreed amount of the prepayment penalty laxasr
than 1.25 per cent.

Finally the Prepayment Penalty Agreement sets metific solutions with respect to hybrid rate loavisch
are meant to apply to the hybrid rates the promisi@as more appropriate, relating respectivelyxidf rate
and variable rate loans.

Prospective OBG Holders’ attention is drawn to thet that, as a result of the entry into force loé t
Prepayment Penalty Agreement, the rate of prepalymemspect of Mortgage Receivables can be higher
than the one traditionally experienced by the $étle mortgage loans and that the OBG Guarantor nuy

be able to recover the prepayment fees in the ahwiginally agreed with the borrowers.

Article 120-quater of the Banking Law

Article 120-quater of the Banking Law provides thay borrower may at any time prepay the relevaan |
funding such prepayment by a loan granted by anddmeler which will be subrogated pursuant to &tic
1202 of the lItalian civil codes(rrogato per volonta del debitgrén the rights of the former lender,
including the mortgages (without any formalities fbe annotation of the transfer with the land segi
which shall be requested by enclosing a certifiggycof the deed of subrogatiostio di surrogaziongto be
made in the form of a public deeattp pubblicd or of a deed certified by a notary public witlspect to the
signature gcrittura privata autenticatpwithout prejudice to any benefits of a fiscalurat

In the event that the subrogation is not complet&tin thirty days from the relevant request frohet
succeeding lender to the former lender to starrele/ant cooperation procedures, the original éersthall
pay to the borrower an amount equal to 1 per adrthe amount of the loan for each month or pastebf
of delay, provided that if the delay is due to slueceeding lender, the latter shall repay to thedo lender
the delay penalty paid by it to the borrower.

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

Borrower’s right to suspend payments under a magl@an

Pursuant to Article 2, paragraph 475 and ff. ofidtalaw number 244 of 24 December 2007 (t2€08
Budget Law”) any borrower under a mortgage loan agreementwgd for the purposes of acquiring a
“first home” real estate propertyiita immobiliare da adibire ad abitazione princlppgiving evidence of
its incapability to pay any instalments falling duleder a mortgage loan is entitled to suspend palywfe
any such instalments for no more than two timesnduthe life of the relevant mortgage loan and dor
maximum duration of 18 months (th&drrower Payment Suspension Righf). Upon exercise of the
Borrower Payment Suspension Right the duratiomefrélevant mortgage loan will be extended to #oder
equal to the duration of the relevant suspensicioge

The 2008 Budget Law also provided for the estabieft of a fund (so called=bndo di solidarietd the
“Fund”) created for the purpose of bearing certain cdstsving from the suspension of payments and sefer
to implementing regulation to be issued for theedatnation of: (i) the requirements that the boreesvmust
comply with in order to have the right to the afomtioned suspension and the subsequent aid &futing
and (ii) the formalities and operating procedurethe Fund.
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On 21 June 2010, the Ministry of Treasury and Feeafinistro dell’economia e delle finangadopted
ministerial decree No. 132 Qecree 132/201) detailing the requirements and formalities whiahy
Borrower must comply with in order to exercise B@rower Payment Suspension Right.

Pursuant to Decree 132/2010, the Ministry of Ecopaand Finance, on 27 October 2010, issued the
guidelines Linee Guida (the “Guidelines’) — published on the websiteww.dt.tesoro.i{for the avoidance

of doubt, such website does not constitute parthif Prospectus) which establish the procedures tha
borrowers must follow in order to to exercise tr@Bwer Payment Suspension Right.

As specified in the Guidelines, pursuant to thevigion of Decree 132, the Borrower Payment Suspeansi
Right can be granted also in favour of mortgagedoahich have been subject to covered bonds traosac
pursuant to Law 130.

In light of the above, pursuant to the Decree ef@eneral Director of Treasury Department of thaisry

of Economy and Finance issued on 14 September ZDOSAP Concessionaria Servizi Assicurativi
S.p.A), was selected as managing company of the Fumelrdquest to access to the aid granted by the Fund
must be presented by borrowers starting from 15elder 2010, by using the relevant form of susp@nsio
request duly prepared in compliance with the Ginésl and accompanied by the relevant documentation
indicated therein.

Any borrower who complies with the requirementsadtin Decree 132 and the Guidelines, has thd tigh
suspend the payment of the instalments of its Mg@gReceivables up to 18 months.

The agreement entered into on 18 December 2009%batithe Italian Banking AssociatioAdsociazione
Bancaria Italiana - ABJ and the Consumers Associatiodssgociazioni dei Consumatpralong with the
relevant technical document attached therein adhése the Issuer on 27 January 2010 (tlaho
Famiglie”) provides for a 12-month period suspension ofrpagt of instalments relating to mortgage loans,
where requested by the relevant Debtor during #r@g@ from 1 February 2010 to 31 January 2013. The
suspension is allowed only where the following d@sehave occurred: (i) termination of employment
relationship; (ii) termination of employment retatships regulated under Article 409 No. 3 of tradidn
civil procedure code; (iii) death or the occurrenéeonditions pertaining to non-self sufficieneyd/or (iv)
suspension from work or reduced working hours fopesiod of at least 30 days. The relevant events
satisfying the subjective requirements must haweiiwed in respect of the relevant Debtor duringgegod
from 1 January 2009 to 31 December 2012. The ssggpeoan be requested on one occasion only, prdvide
that the mortgage loans are granted for amountsemoeeding €150,000, granted for the purchase,
construction or renovation of a primary residenoet(ii prima casp including: (i) mortgage loans assigned
under securitisation or covered bond transactiamsyant to Law 130, (ii) renegotiated mortgage $oand

(iif) mortgage loans whereby the relevant lendes wabrogated. Finally, in order to obtain such sasjpn

of payments, the borrower shall have an incomeerc¢eding €40,000 per year. The document clatifiats

in the context of a securitisation or covered btvadsaction, the special purpose vehicle, or thedisacting

on its behalf, can adhere to the Piano Famiglie@ Juspension can be limited to principal instalmemty

or can encompass both principal and interest imstads.

On 31 January 2012 ABI and the consumers' assmeggntered into a conventioNuovo Accordpthat
provides that the suspension of payment of instalsneelating to mortgage loans may be applied yoBb
July 2012. Such convention amended the followingddmons to be met in order to benefit from the
suspension: (i) the conditions to benefit from Bi@no Famiglie must be met by 30 June 2012; apthéiin
payment delays of instalments cannot exceed 90 (ffastead of 180 days).

On 31 July 2012 ABI and the consumers' associatemiered into a Protocollo d'intesa, amending the
“Nuovo Accordo” above mentioned as follows:
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1) the final term to apply for the suspension ofrpant has been postponed to the earlier betwedme(i)
date on which regulations implementing the Artp&;agraph 475 and followings of Law number 244
of 24 December 2007 relating to the Fund (as définghe paragraph below) will be issued, and (ii)
31 January 2013.

2) the final term to meet the conditions necessargenefit from the suspention of payment has been
postponed to the earlier between (i) the date oielwtegulations implementing the Art. 2, paragraph
475 and followings of Law number 244 of 24 Decem@d7 relating to the Fund (as defined above)
will be issued, and (ii) 31 December 2012.

Furthermore, on 30 January 2013 ABI and the consslrassociations entered into a new Protocolldesm
amending the aforementioned conventions, whichigealvthat the suspension of payment of instalments
relating to mortgage loans may be applied for nerlthan 31 March 2013 and, in order to benefinfiibe
suspension, (i) the conditions must be met by A&y 2013 and (ii) the payment delays of instaitse
cannot exceed 90 days.

Finally, pursuant to Article 8, paragraph 6, of LBecree No. 70 of 13 May 2011, converted into lgwav

No. 106 of 12 July 2011 (theDecreto Sviluppd), certain borrowers may achieve (i) a renegatiatof

mortgage loans which may result in the amendmemheinterest calculation method from floating rade
fixed rate and (ii) the extension of the applicadnbeortisation plan of the relevant mortgage loarafperiod
not longer than five years, provided that, as alted such extension, the residual duration of rislevant
mortgage loan does not exceed a period equal ye&'s.

Prospective investors’ attention is drawn to thet fhat the potential effects of the suspensioreswEs and
the impact thereof on the amortisation and prepaymeofile of the portfolio cannot be predicted the
Issuer as at the date of this Base Prospectus.

In addition to the above, the relevant legislatioay have an adverse effect on the Cover Pool and, i
particular, on any cash flow projections concerntimg Cover Pool as well as on the over-collateatiis
required. However, as this legislation is relatpyveew, as at the date of this Base Prospectudssoer is
not in a position to predict its impact. For funth@formation, see Description of Certain Relevant
Legislation in Italy — Certain Aspects of Italiaaw relevant to Mortgage Loahs
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INFORMATION INCORPORATED BY REFERENCE

This Base Prospectus should be read and construemhjunction with the following information, whidfas
been previously published or are published simalbasly with this Base Prospectus and which hava bee
are filed with the CSSF:

(@) Issuer’s condensed interim consolidated finandetements as at and for the three months ended 31
March 2014;

(b) Issuer’s audited consolidated and non-consolidatenial financial statements as at and for the years
ended 31 December 2013 and 31 December 2012;

(c) Guarantor’'s Financial Statement as at and for ga& gnded 31 December 2013;
(d) Guarantor's Audited report in respect to the FimalrfStatement as at the 31 December 2013.

The table below sets out the relevant page refesefwr,inter alia (i) the notes, the balance sheet, the
income statement and the accounting policies rglatdo the condensed interim consolidated financial
statements of the Issuer as at and for three memithsd 31 March 2014; (ii) the notes, the balaheets the
income statement, the auditor’'s report and the wdarg policies relating to the consolidated finahc
statements of the Issuer for the years ended omsati 31 December 2012 and 2013; and (iii) thesyahe
balance sheet, the income statement, the audigptat and the accounting policies relating tofthancial
statements of the Guarantor for the year endechdras at 31 December 2013.

The audited consolidated financial statements medeto above, together with the audit reports terare
available both in the original in Italian languaged in English language. The English language @rssi
represent a direct translation from the Italiangléage documents. The Issuer and the Guarantor are
responsible for the English translations of theafficial reports incorporated by reference in thiseBa
Prospectus as applicable and declare that sualm as@urate and not misleading translation in aflemal
respects of the Italian language version of thedss and Guarantor's financial reports.

Copies of the the Issuer’'s Reports and Accountsrparated by reference into this Base Prospectysh®ma
obtained from the registered office of the Issusd the Issuer's website (http://www.popso.it). TRase
Prospectus and the documents incorporated by refereill also be available on the Luxembourg Stock
Exchange's web sitéttp://www.bourse.l)

Cross-reference List

The following table showsnter alia, the information required under Annex XI of Comsiig Regulation
(EC) No. 809/2004 (in respect of the Issuer) andeurAnnex IX of Commission Regulation (EC) No.
809/2004 (in respect of the Guarantor) that canfdumd in the above-mentioned financial statements
incorporated by reference into this Base Prospectus

Issuer’s Reports and Accounts

Condensed interim consolidated financial statemeaofghe Issuer for three months ended 31 March 2014

Consolidated Statement of Financial Position Pages 30-31
Consolidated Income Statement Page 32
Statement of Consolidated Comprehensive Income Page
Statement of Changes in Equity Page 34-35
Consolidated Statement of Cash Flows Page 36-37
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Explanatory Notes

Audited consolidated financial statements of thelgr
Consolidated Statement of Financial Position
Consolidated Income Statement

Statement of Consolidated Comprehensive Income
Statement of Changes in Equity

Consolidated Statement of Cash Flows

Notes to the Consolidated Financial Statements

Auditor’s Report

Non-consolidated financial statements of the Issuer
Statement of Financial Position

Income Statement

Statement of Comprehensive Income

Statement of Changes in Equity

Statement of Cash Flows

Notes to the Financial Statements

Attachments to the Financial Statements

Auditor’'s Report

Guarantor’s Financial Statement 2013
Statement of Financial Position
Income Statement

Explanatory Notes

Guarantor's Audited report in respect to the simplified

Financial Statement of the as at the 31 December 28

Pages 300-301

Pages 39-98
2013 2012
Pag#1-325  330-331
Page 326 332
PR’ 333
Pages 328-329  334-335
Pad#®0-331  336-337
$age3-467  339-459
Pages 470-471  462-463
2013 2012
Pages 128-129  134-135
Page 130 136
Page 131 137
Pages 132-133  138-139
Pages 134-135 140-141
Pages 137-275 143-279
Pagesr-297 282-305
306-307
Page 6
Page 6
Pages 7-14
Entire
document

The information incorporated by reference thatas included in the cross-reference list, is congdeas
additional information and is not required by tbevant schedules of the Base Prospectus Regulation

SUPPLEMENT TO THE BASE PROSPECTUS

The Issuer has undertaken, in connection with idtend) of the Covered Bonds on the official list thie
Luxembourg Stock Exchange, that if there shall oy adverse change in the business or financial
position of the Issuer or any change in the infdiomaset out under “Terms and Conditions of the €ed
Bonds”, that is material in the context of issuan€€overed Bonds under the Programme, the Issiker w
prepare or procure the preparation of a supplemaetiitis Base Prospectus or, as the case may bksipab
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new Base Prospectus, for use in connection withsaiygequent issue by the Issuer of Covered Bonks to
admitted to trading on the regulated market ofLiibeembourg Stock Exchange.
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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 theltder' of Covered Bonds and to th€dvered
Bondholder$ are to the ultimate owners of the Covered BofAdese Covered Bond will be held by Monte
Titoli (as defined below) on behalf of the CoveBmhdholders until redemption and cancellation foe t
account of each relevant Monte Titoli Account Holdéonte Titoli shall act as depository for Cleaesim

and Euroclear. The Covered Bonds will at all tinbesin book entry form and title to the bonds belevced

by book entries with Monte Titoli in accordancehatihe provisions of (i) Italian Legislative Decrb®. 58

of 24 February 1998 and (i) the joint regulatioh@ONSOB and the Bank of Italy dated 22 Februa§320
and published in the Official Gazette No. 54 of dréh 2008, as subsequently amended and supplemented
from time to time.

The Covered Bondholders are deemed to have ndteedoare bound by, and shall have the benefintdy

alia, the terms of the Rules of the OrganisatiorCofrered Bondholders attached to, and forming pért
these Conditions. In addition, the applicable Fifi@grms in relation to any Tranche of Covered Bomdy

specify issue-specific details not known on the @étapproval which shall, to the extent so spedifir to
the extent inconsistent with the Conditions, coteplee Conditions for the purpose of such Tranche.

1. Introduction
(@) Programme

Banca Popolare di Sondrio S.c.p.ABPS’ or the 'lssuer’) has established a Covered Bond
Programme (theProgramme") for the issuance of up to Euro 5,000,000,00@dgregate principal
amount of covered bonds (th€dvered Bond$) guaranteed by POPSO Covered Bond S.r.l. (the
"Guarantor"). Covered Bonds are issued pursuant to Artickesf Law No. 130 of 30 April 1999,

as amended and supplemented from time to time"@eeuritisation and Covered Bond Law),
Ministerial Decree No. 310 of the Ministry for tlgonomy and Finance of 14 December 2006, as
amended and supplemented from time to timize€tee No. 310 and Part Ill, Chapter 3 of the
“Disposizioni di Vigilanza per le Banch@Circolare No. 285 of 17 December 2013), as amended and
supplemented from time to time (thBdnk of Italy Regulations').

(b) Final Terms

Covered Bonds are issued in series (eacBaxiés) and each Series may comprise one or more
tranches (each &tanche") of Covered Bonds. Each Tranche is the subjeéinaf terms (the Final
Terms") which completes these Conditions. The terms emaditions applicable to any particular
Tranche of Covered Bonds are these Conditions amleted by the relevant Final Terms. In the
event of any inconsistency between these Conditimiisthe relevant Final Terms, the relevant Final
Terms shall prevail.

(© Covered Bond Guarantee

Each Series of Covered Bonds is the subject ofasaguee dated 22 July 2014 (ti@oVered Bond
Guarante€") entered into by the Guarantor for the purposgudranteeing the payments due from
the Issuer in respect of the Covered Bonds ofetlieS issued under the Programme and to the Other
Issuer Creditors. The Covered Bond Guarantee wiltdllateralised by a cover pool constituted by
certain assets assigned from time to time to thar&uor pursuant to the Master Loans Purchase
Agreement (as defined below) and in accordance with provisions of the Securitisation and
Covered Bond Law, Decree No. 310 and the Bankabf Regulations.

-61 -



(d)  Programme Agreement and Subscription Agreement

In respect of each Tranche of Covered Bonds isanddr the Programme, the Relevant Dealer(s) (as
defined below) has or have agreed to subscribéh®iCovered Bonds and pay the Issuer the issue
price specified in the Final Terms for the CoveRBmhds on the Issue Date under the terms of a
programme agreement dated 22 July 2014 (Bredramme Agreement) between the Issuer, the
Guarantor, the Seller, the Representative of thee@&al Bondholders and the dealer(s) named therein
(the "Dealers’), as supplemented (if applicable) by a subsaiptagreement entered into by the
Issuer, the Guarantor and the Relevant Dealeré&)Xédined below) on or around the date of the
relevant Final Terms (theSubscription Agreement). In the Programme Agreement, the Dealers
have appointed Securitisation Services S.p.A. pesentative of the Covered Bondholders (in such
capacity, the Representative of the Covered Bondholdet}y as described in Condition 12
(Representative of the Covered Bondholders

(e) Monte Titoli Mandate Agreement

In a mandate agreement with Monte Titoli S.p.AVi@hte Titoli") (the 'Monte Titoli Mandate
Agreement’), Monte Titoli has agreed to provide the Issueithwcertain depository and
administration services in relation to the CoveBerds.

® Master Definitions Agreement

In a master definitions agreement dated 22 Julyi Z0te 'Master Definitions Agreement) between
certain of the parties to each of the ProgrammeuBents (as defined below), the definitions of
certain terms used in the Programme Documents lese agreed.

(9) The Covered Bonds

Except where stated otherwise, all subsequenterdes in these Conditions tGdvered Bonds are

to the Covered Bonds which are the subject of #hevant Final Terms, but all references ¢éach
Series of Covered Bondsare to (i) the Covered Bonds which are the subjéche relevant Final
Terms and (ii) each other Tranche of Covered Badssised under the Programme which remains
outstanding from time to time.

(h) Rules of the Organisation of the Covered Bondholsgler

The Rules of the Organisation of the Covered Bolu#ire are attached to, and form an integral part
of, these Conditions. References in these Conditimnthe Rules of the Organisation of the
Covered Bondholders$ include such rules as from time to time modifiedaccordance with the
provisions contained therein and any agreementtlogeradocument expressed to be supplemental
thereto.

0) Summaries

Certain provisions of these Conditions are summasfethe Programme Documents and are subject
to their detailed provisions. Covered Bondholdeesemntitled to the benefit of, are bound by and are
deemed to have notice of all the provisions of Bregramme Documents and the Rules of the
Organisation of the Covered Bondholders applicadlthem. Copies of the Programme Documents
are available for inspection by the Covered Bondéxd during normal business hours at the
registered office of the Representative of the @edeBondholders from time to time and, where

applicable, at the Specified Offices of the Isdeaying Agent (as defined below).

Definitions and Interpretation

(a) Definitions
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Unless defined under Condition [htfoductior) above, in these Conditions the following expraessi
have the following meanings:

"Accounts’ means, collectively, the Guarantor Payments Antothe Collection Account, the
Reserve Fund Account, the Collateral Cash Swap dai¢cdhe Collateral Securities Swap Account
and any other account opened from time to timemmection with the Programme.

"Account Bank' means BNP Paribas Securities Services, Milan &ram its capacity as account
bank, or any other depositary institution that may appointed as such pursuant to the Cash
Allocation, Management and Payments Agreement.

"Account Bank Report' means the report to be prepared and deliverethéyAccount Bank to the
Guarantor, the Seller, the Representative of theeféal Bondholders, the Servicer, the Issuer and the
Guarantor Calculation Agent, in accordance with @ssh Allocation, Management and Payments
Agreement.

“Account Bank Report Date” means the date falling on th& Business Day of each month.

"Additional Business Centre(s) means the city or cities specified as such in ridevant Final
Terms.

"Additional Financial Centre(s)' means the city or cities specified as such in rédevant Final
Terms.

"Adjusted Outstanding Principal Balancé' has the meaning ascribed to such term in claudd 2
(Nominal Valug of the Cover Pool Management Agreement.

“Agents’ means each of the Account Bank, the Cash MandlgerGuarantor Calculation Agent, the
Test Calculation Agent, the Issuer Paying Ageng @uarantor Paying Agent and the Corporate
Servicer.

“Amortisation Test” means the test which will be carried out pursudatise 3Amortisation Tegtof

the Cover Pool Management Agreement in order toirensnter alia, that, on each Test Calculation
Date following the delivery of an Issuer Defaulttde (but prior to the service of a Guarantor Défau
Notice), the Amortisation Test Aggregate Loan Ambwil be in an amount at least equal to the
principal amount of the issued Covered Bonds asutaked on the relevant Test Calculation Date.

“Amortisation Test Aggregate Loan Amount has the meaning ascribed to such term in clauge 3
(Amortisation Test Aggregate Loan Amgurftthe Cover Pool Management Agreement.

"Arrangers" means BNP Paribas and Finanziaria InternazidBatritisation Group S.p.A..

“Article 74 Event" means, in respect of the Issuer, the issue esalution pursuant to Article 74 of
the Consolidated Banking Act.

"Article 74 Event Cure Noticé' means the notice to be served by the Representatithe Covered
Bondholders to the Issuer, the Seller, the Guaramid the Asset Monitor informing that an Artické 7
Event has been revoked.

"Asset Backed Securitidsmeans, pursuant to article 2, sub-paragraph Deafee No. 310 the asset
backed securities for which a risk weight not exiteg 20 per cent. is applicable in accordance with
the Prudential Regulations — standardised appreagrovided that(a) such asset backed securities
were originated by a member of the same consotidgteup of which the Issuer is also a member or
by an entity affiliated to the same central bodytach the Issuer is also affiliated, and (b) a@isk95
per cent. of the relevant securitised assets are:
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()  Residential Mortgage Loans;
(i)  Commercial Mortgage Loans;
(i)  Public Entity Receivables or Public Entity Secesti

“Asset Monitor” means Mazars S.p.A., acting in its capacity astamenitor, or any other entity that
may be appointed as such pursuant to the Assettdtakgreement.

“Asset Monitor Agreement means the asset monitor agreement entered intor @bout the date
hereof betweernnter alios the Asset Monitor and the Issuer.

"Asset Swap Agreementsmeans any asset swap agreement that may be e nitéoebetween the
Guarantor and a counterparty under the Asset Swapefnent.

“Asset Swap Provider’means counterparty under the Asset Swap Agreethahimay be entered
into.

“Banca Popolare di Sondrio Group means a banking group whose structure includesc&a
Popolare di Sondrio S.c.p.A. as parent company.

"Bank of Italy Regulations' (Regolamento della Banca d’ltajianeans the regulations relating to
covered bonds contained in Part Ill, Chapter 3gposizioni di vigilanza per le banchéCircolare
No. 285 of 17 December 2013), as amended and suppted from time to time .

"Bankruptcy Law" means Royal Decree No. 267 of 16 March 1942 anded from time to time.

“Base Interest means the interest payable by the Guarantor ® $ubordinated Lender in
accordance with the Subordinated Loan Agreement.

"Base Prospectusmeans the Base Prospectus prepared in connegiforthe issue of the Covered
Bonds and the establishment and any update ofrtgrdmme, as supplemented from time to time.

"Beneficiaries' means the Covered Bondholders and the OtherrissGecditors as beneficiaries of
the Covered Bond Guarantee.

“Business Day means any day on which the Trans-European Auteth&eal Time Gross Transfer
System (TARGET 2) (or any successor thereto) imope

“Business Day Conventiof in relation to any particular date, has the miegmiven in the relevant
Final Terms and, if so specified in the relevamtaFiTerms, may have different meanings in relation
to different dates and, in this context, the follogvexpressions shall have the following meanings:

® "Following Business Day Conventioh means that the Relevant Date shall be
postponed to the first following day that is a Biesis Day;

(i) "Modified Following Business Day Conventioh or "Modified Business Day
Convention" means that the Relevant Date shall be postpomehet first following
day that is a Business Day unless that day falthénnext calendar month in which
case that date will be the first preceding day ihatBusiness Day;

(iii) "Preceding Business Day Conventidnmeans that the Relevant Date shall be
brought back to the first preceding day that isugiBess Day;

(iv) "FRN Convention', "Floating Rate Conventio or "Eurodollar Convention"
means that each Relevant Date shall be the dathwhimerically corresponds to the
preceding such date in the calendar month whitheisiumber of months specified in
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the relevant Final Terms as the Specified Peritet #ie calendar month in which the
preceding such date occurngavided howeverthat

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

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

(©) if the preceding such date occurred on the lastidaycalendar 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 specifieanber of months after the
calendar month in which the preceding such dataroed; and

(v) "No Adjustment” means that the Relevant Date shall not be adjusteccordance
with any Business Day Convention;

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

"Calculation Date” means both prior to and after the delivery of ar@otor Event of Default Notice,
the date falling on the second Business Day imntelgipreceding each Guarantor Payment Date.

“Calculation Period” means each Collection Period and, after the dglivof a Test Performance
Report assessing that a breach of Test has occeael period beginning on (and including) the firs
day of the month and ending on (and including) l#s day of the same calendar month until such
time the relevant breach of Test has been curedharwise remedied in accordance with the Cover
Pool Management Agreement).

"Cash Allocation, Management and Payments Agreemehineans the cash allocation, management
and payments agreement, entered into on or abewtdte hereof betweeinter alios the Guarantor,
the Representative of the Covered Bondholders,Idbger Paying Agent, the Cash Manager, the
Guarantor Paying Agent, the Guarantor Calculatiayers, the Test Calculation Agent and the
Account Bank.

"Clearstream' means Clearstream Banking, société anonyme, Logarg.

"Collateral Security" means any security (including any loan mortgageuiance and excluding
Mortgages) granted to the Seller by any Debtorroento guarantee or secure the payment and/or
repayment of any amounts due under the relevantgdges Loan Agreement.

"Collection Account' means the Euro denominated account establishégtiname of the Guarantor
with the Account Bank, IBAN IT 54 L 03479 01600 @0®951300, or such other substitute account
as may be opened in accordance with the Cash Abbmcdanagement and Payments Agreement.

“Collection Date' means the last calendar day of March, June, 8dq@eand December of each year.

“Collection Period’ means each quarterly period commencing on (anbliding) the first calendar
day of January, April, July and October of eachryaal ending on (and including) the last calendar
day of March, June, September and December andheincase of the first Collection Period,
commencing on (and including) the Initial ValuatiDate and ending on (and including) the last day
of September 2014 (included).
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"Collections' means all amounts received or recovered by theice in respect of the Receivables
comprised in the Cover Pool.

"Commercial Asset§ means the Real Estate Assets with respect to Gooah Mortgage Loans.

"Commercial Mortgage Loan' means, pursuant to article 2, sub-paragraph Deufree No. 310 a
commercial mortgage loan which has an LTV that doatsexceed 60 per cent. and for which the
hardening period with respect to the perfectiothefrelevant mortgage has elapsed.

"Commercial Mortgage Loan Agreement means any mortgage loan agreement out of which
Receivables arise and secured by mortgage over @ociahAssets.

"Commingling Amount" means (a) if no Issuer Downgrading Event has wedwor is outstanding an
amount equal to 0 (zero) or (b) if an Issuer Dowdgrg Event has occurred and is outstanding, an
amount calculated by the Issuer on a monthly bagigl to the maximum of the total amount of
Collections and Recoveries expected to be cretlitéke Collection Account on the following 6 (six)
calendar months and considering a 10 per cent. lativeiprepayment ratio.

“Commission Regulation No. 809/20042neans the Commission Regulation (EC) No. 809/26004
29 April 2004, implementing the Prospectus Direztias supplemented and amended form time to
time.

“Conditions” means this terms and conditions of the Coveredd8and 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@&31as amended
and supplemented from time to time.

“Corporate Services Agreemenimeans the corporate services agreement entegednrar about 30
May 2014, between the Guarantor and the Corporateicer, pursuant to which the Corporate
Servicer will provide certain administration seegdo the Guarantor.

“Covered Bond$ means any and all the covered bonalsb(igazioni bancarie garantij)dssued or to
be issued by the Issuer pursuant to the terms abgect to the conditions of the Programme
Agreement.

“Covered Bond Guarante& means the guarantee issued by the Guarantor hierpurpose of
guaranteeing the payments due by the Issuer taCtwered Bondholders and the Other Issuer's
Creditors, in accordance with the provisions of 8®euritisation and Covered Bond Law, Decree No.
310 and the Bank of Italy Regulations.

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

"Covered Bond Instalment Amount means the principal amount of a Series of Cov&weulds to be
redeemed on a Covered Bond Instalment Date adfiggkici the relevant Final Terms;

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

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

-66 -



“Cover Pool means the cover pool constituted by, collectivedny Eligible Assets and Top-Up
Assets held by the Guarantor in accordance withptiogisions of the Securitisation and Covered
Bond Law, the Decree No. 310 and the Bank of IRégulations.

“Cover Pool Management Agreemeritmeans the cover pool management agreement eriteed
on or about the date hereof betweiter alios the Issuer, the Guarantor, the Seller, the Guoaran
Calculation Agent, the Test Calculation Agent, theset Monitor and the Representative of the
Covered Bondholders;

“CRD IV Regulation” means Regulation (EU) No 575/2013 of the EuropRarliament and of the
Council of 26 June 2013 on prudential requireméortsredit institutions and investment firms.
"Credit and Collection Policy' means the procedures for the management, calieatid recovery of
the Receivables attached as Schedulerddedure di Riscossiohéo the Servicing Agreement.

"Dealer(s) means BNP Paribas, London Branch and any othity emhich may be nominated as
such by the Issuer upon execution of a letter antdrms or substantially in the terms set out in
schedule 6Korm of Dealer Accession Lettdn the Programme Agreement.

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

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

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

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

1. the actual number of days in such Calculation efaling 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 Periods inyaay; and

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

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

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

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

(v) if "30/360 is so specified, the number of days in the Caltoh Period divided by 360,
calculated on a formula basis as follows:
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Day Count Fraction =860 (Y, -Y,)+[30x(M, -M, )+ (D, - D, )]

36C

where:

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

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

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

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

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

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

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

(vi) if "30E/360 or "Eurobond Basis' is so specified, the number of days in the Calttoh Period
divided by 360, calculated on a formula basis #evs:

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

36(

where:

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

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

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

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

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

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

last day included in the Calculation Period, unkgssh number would
be 31, in which case bwill be 30; and

(vii) if "30E/360 (ISDA) is so specified, the number of days in the Caliooih Period divided by
360, calculated on a formula basis as follows:
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Day Count Fraction =360 (Y, -Y;) +[30x (M, -M,)+ (D, - D,)]
36C

where:

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

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

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

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

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

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

last day included in the Calculation Period, uni@sshat day is the
last day of February but not the Maturity Date idr guch number
would be 31, in which case,Wvill be 30,

provided howevey that in each such case the number of days in the GdilcalPeriod is calculated
from and including the first day of the Calculati®®riod to but excluding the last day of the
Calculation Period.

"Debtor" means any borrower and any other person, otrer th Mortgagor, who entered into a
Mortgage Loan Agreement as principal debtor or gotmr or who is liable for the payment or
repayment of amounts due in respect of a Mortgag@nlas a consequendeter alia, of having
granted any Collateral Security or having assurhedbbrrower's obligation pursuant to a Mortgage
Loan Agreement under atcollo or otherwise.

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

"Decree No. 310means the ministerial decree No. 310 of 14 De@r2006 issued by the Ministry
of the Economy and Finance.

"Deed of Chargé means the English law deed of charge that mayertered into between the
Guarantor and the Representative of the CoverediBdders (acting on behalf of the Covered
Bondholders and the Other Creditors) in order targh the rights arising under the Swap
Agreements;

“Deed of Pledgé means the Italian law deed of pledge entered, into or about the date hereof,
between,inter alios the Guarantor and the Representative of the @dvBondholders (acting on
behalf of the Covered Bondholders and of the Oftreditors).

“Defaulted Receivablé means any Receivables which has been for at E¥iconsecutive days In
Arrears, or which has been classified @satlito in sofferenzaursuant to the Servicing Agreement.

“Defaulting Party” has the meaning ascribed to that term in thevegleSwap Agreement.
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“Delinquent Loan” means any Mortgage Loan in relation to which ¢here 1 (one) or more
Delinquent Receivables.

“Delinquent Receivablé means any Receivable arising from Mortgage Logne&ments included in
the Cover Pool in respect of which there are 1 Yawemore Instalments due and not paid by the
relevant Debtor for more than 30 days and whichriwadeen classified as Defaulted Receivable.

“Determination Dat€’ has the meaning given to it in the applicableaFiferms.

“Earliest Maturing Covered Bonds' means, at any time, the Series of Covered Bohdshas or
have the earliest Maturity Date (if the relevanti&€eof Covered Bonds is not subject to an Extended
Maturity Date) or Extended Maturity Date (if thdeneant Series of Covered Bonds is subject to an
Extended Maturity Date) as specified in the relé\&nal Terms.

“Early Redemption Amount (Tax)” means, in respect of any Series of Covered Botigsprincipal
amount of such Series or such other amount as mapécified in, or determined in accordance with,
these Conditions.

“Early Termination Amount” means, in respect of any Series of Covered Botfus, principal
amount of such Series or such other amount as mapécified in, or determined in accordance with,
these Conditions or the relevant Final Terms.

“Eligible Asset§ means the following assets contemplated undai@, sub-paragraph 1, of Decree
No. 310:

(i) the Residential Mortgage Loans;
(i)  the Commercial Mortgage Loans;
(i)  the Public Entity Receivables; and
(iv) the Public Entity Securities.

“Eligible Institution ” means any depository institution organised uriderlaws of any country which
is a member of the European Union or of the Unittdtes, (i) the short-term unsecured,
unsubordinated and unguaranteed debt obligationigh are rated at least "F1" by Fitch giigdthe
long-term unsecured, unsubordinated and unguaihmelbt obligations of which are rated at least
“A" by Fitch or any other lower rating that do raffect the current rating of the outstanding Cogere
Bonds.

"Eligible Investment' means any senior (unsubordinated) debt secumtiesther debt instruments
(including without limitation, commercial paper rtfcate of deposits and bonds) which:

a) are denominated in Euro;

b) have a maturity not exceeding the next followinggiBle Investment Maturity Date or which
are repayable on demand at par together with ad@mue unpaid interest, without penalty;

c) (exceptin case of deposits) are in the form ofdsonotes, commercial papers or other financial
instruments (i) rated at least A and/or F1 by Fittkhe relevant maturity is up to the earlier of
the next Eligible Investment Maturity Date and 20eadar days, or (i) rated AA- and/or F1+
by Fitch, if the relevant maturity is up to matuhee earlier of the next Eligible Investment
Maturity Date and 365 calendar days; or

d) inthe case of a deposits, to the extent that degosit are held by (i) an Eligible Institution at
its branch located in the Republic of Italy or e tUnited Kingdom if the relevant maturity is
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up to the earlier of the next Eligible Investmenathtity Date and 30 calendar days or (ii) any
depository institution located in the Republic tdly or in the United Kingdom rated AA-
and/or F1+ by Fitch, if the relevant maturity is tgpmature the earlier of the next Eligible
Investment Maturity Date and 365 calendar days,

provided that such Eligible Investment shall nogjpdice the rating assigned to each Series of
Covered Bond and shall provide a fixed principabant at maturity (such amount not being lower
than the initially invested amount), and providadttin any event such debt securities or other debt
instruments do not consist, in whole or in partualty or potentially of credit-linked notes or siar
claims nor may any amount available to the Guarantthe context of the Programme otherwise be
invested in asset-backed securities, irrespecfitieetr subordination, status, or ranking at anyeti

“EURIBOR” means the Euro-Zone Inter-Bank offered rate forcedeposits, as determined from
time to time pursuant to the Programme Documents.

“Euro”, “€" and “EUR” refer to the single currency of member statethef European Union which
adopt the single currency introduced in accordanith the treaty establishing the European
Community.

“Euroclear” means Euroclear Bank S.A./N.V..

“Euro Equivalent” means has the meaning ascribed to such ternairsel 1.2 @ther Definition$ of
the Cover Pool Management Agreement.

“European Economic Ared means the region comprised of member statesefilropean Union
which adopt the Euro in accordance with the Treaty.

"Excess Receivablésmeans, in relation to the Cover Pool and on €aest Calculation Date, those
Receivables the aggregate Outstanding Principathoch is equal to: (i) any amount by reason of
which the Portfolios comprised in the Cover Pod &r excess (as nhominal value, interest coverage
and net present value) of any Eligible Assets resrgsto satisfy all Tests on the relevant Test
Calculation Date; minus (ii) the aggregate Outstamérincipal of those Receivables indicated by the
Servicer as Affected Receivables pursuant to tleigions of clause 8.1Pa@yment of Indemnityof

the Warranty and Indemnity Agreement.

"Expiry Date" means the date falling 1 (one) year and 1 (one)étay the date on which all Series of
Covered Bonds issued in the context of the Progmrhave been cancelled or redeemed in full in
accordance with their terms and conditions.

"Expenses means any documented fees, costs, expenses xexlreguired to be paid to any third
party creditors (other than the Covered Bondholddrte Other Issuer’s Creditors and the Other
Creditors) arising in connection with the Programraed required to be paid (as determined in
accordance with the Corporate Services Agreementprder to preserve the existence of the
Guarantor or to comply with applicable laws anddkgion.

"Expenses Accourit means the Euro denominated account establishdtkeiname of the Guarantor
with the Expenses Account Bank, IBAN IT 12 V 0132521 000001331796, or such other substitute
account as may be opened in accordance with thé @Hscation, Management and Payments
Agreement.
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"Expenses Account Bankmeans Banca Monte dei Paschi di Siena S.p.Asindpacity of account
bank for the Expenses Account and the Quota Capaabunt or any such other depositary institution
as may be appointed pursuant to the Programme Dergigsm

"Extended Instalment Daté means the date on which a principal instalmentlation to a Series of
Covered Bonds becomes due and payable pursuahetextension of the relevant Covered Bond
Instalment Date as specified in the relevant Flireams;

"Extended Maturity Date" means the date on which final redemption paymémteelation to a
specific Series of Covered Bonds becomes due ayambfgmpursuant to the extension of the relevant
Maturity Date in accordance with the relevant Fifiatms.

"Extension Determination Daté means, with respect to any Series of Covered Botiie date
falling seven Business Days after (and includihg) Maturity Date of such Series of Covered Bonds.

"Extraordinary Resolution” has the meaning ascribed to such term in thesRofl@Organisation of
the Covered Bondholders attached to these Conslition

“Final Maturity Date ” means the date on which all the Series of Cov@&w®id are redeemed in full
or cancelled.

“Final Redemption Amount’ means, in respect of any Series of Covered Bottus, principal
amount of such Series or such other amount as mapécified in, or determined in accordance with,
the relevant Final Terms.

"Final Terms" means, in relation to any issue of any Serie€overed Bonds, the relevant terms
contained in the applicable Programme Documentsiarchse of any Series of Covered Bonds to be
admitted to listing, the final terms submitted e &ppropriate listing authority on or before thsuke
Date of the applicable Series of Covered Bonds.

“Financial Law Consolidation Act’ means Legislative Decree number 58 of 24 Febrd&98 as
amended from time to time.

“First Interest Payment Daté means the date specified in the relevant Finafibe
“First Issue Daté means the date of issuance of the first SerigSasvered Bonds.
"Fixed Coupon Amount' has the meaning given in the relevant Final Terms

“Guaranteed Amounts means the amounts due from time to time fromldiseier to (i) the Covered
Bondholders with respect to each Series of CovBmtls (excluding any additional amounts payable
to the Covered Bondholders under Condition 9(pés-up by the Issugrand (ii) the Other Issuer
Creditors pursuant to the relevant Programme Doatsne

“Guaranteed Obligations means the Issuer's payments obligations witheetsfp the Guaranteed
Amounts.

"Guarantee Priority of Payments means the order of priority pursuant to which tBearantor
Available Funds shall be applied, on each GuardP&yment Date following the delivery of an Issuer
Default Notice, but prior to the delivery of a Gaator Default Notice, in accordance with the teohs
the Intercreditor Agreement.

“Guarantor" means POPSO Covered Bond S.r.l., acting in ifRcdy as guarantor pursuant to the
Covered Bond Guarantee.
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“Guarantor Available Funds’ means, collectively, the Interest Available Furadsd the Principal
Available Funds.

“Guarantor Calculation Agent’ means Securitisation Services S.p.A. acting asanutor calculation
agent, or any such other institution as may be iapgab pursuant to the Cash Allocation, Management
and Payments Agreement;

“Guarantor Default Notice” means the notice to be delivered by the Reprasigatof the Covered
Bondholders to the Guarantor upon the occurrenee@iarantor Event of Default.

“Guarantor Event of Default” has the meaning given to it in Condition 10(Guarantor Events of
Defaull.

"Guarantor Paying Agent' means BNP Paribas Securities Services, Milan &ramacting in its
capacity as guarantor paying agent, or any sucér atistitution as may be appointed pursuant to the
Cash Allocation, Management and Payments Agreement.

“Guarantor Payment Daté€’ means (@) prior to the delivery of a Guarantorfddé Notice, the date
falling on the 22 day of January, April, July and October of eaclaryer, if such day is not a
Business Day, the immediately following Businesy Bad the First Guarantor Payment Date will be
22 October 2014; and (b) following the deliveryaoGuarantor Default Notice, any day on which any
payment is required to be made by the Represeatatithe Covered Bondholders in accordance with
the Post-Enforcement Priority of Payments, thevegle Final Terms and the Intercreditor Agreement.

“Guarantor Payment Period means any period commencing on (and including§sw@arantor
Payment Date and ending on (but excluding) the idiately following Guarantor Payment Date.

“Guarantor Payments Account means the Euro denominated account establishdgtiname of the
Guarantor and held with the Account Bank, IBAN I8 8 03479 01600 000800951302 or such other
substitute account as may be opened in accordartbetme Cash Allocation, Management and
Payments Agreement.

“In Arrears” means, in respect of any Mortgage Loans, any am@thich has become due and
payable by the relevant obligor or guarantor b teamained unpaid for more than five consecutive
Business Days.

“Initial Portfolio ” means the initial portfolio of Receivables, coisprg Eligible Assets, purchased
by the Guarantor from each Seller pursuant to thstbt Loans Purchase Agreement.

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

(i) such company, entity or corporation has becomeestibjo any applicable bankruptcy,
liquidation, administration, insolvency, composgitior reorganisation (including, without
limitation, "fallimentd’, "liquidazione coatta amministratiVa"concordato preventivoand
(other than in respect of the Issuegmministrazione straordinaria each such expression
bearing the meaning ascribed to it by the lawshef Republic of Italy, and including the
seeking of liquidation, division, winding-up, reargsation, dissolution, administration) or
similar proceedings or the whole or any substamzat of the undertaking or assets of such
company, entity or corporation are subject mgnoramentoor any procedure having a similar
effect (other than in the case of the Guarantoy, portfolio of assets purchased by the
Guarantor for the purposes of further programmessidance of Covered Bonds), unless in the
opinion of the Representative of the Covered Botd#rs (who may in this respect rely on the
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(ii)

(iif)

(iv)

(v)

advice of a legal adviser selected by it), suclt@edings are being disputed in good faith with a
reasonable prospect of success; or

an application for the commencement of any of thecgedings under (i) above is made in
respect of or by such company or corporation ohguwoceedings are otherwise initiated against
such company, entity or corporation and, in thenigmi of the Representative of the Covered
Bondholders (who may in this respect rely on theiaof a legal adviser selected by it), the
commencement of such proceedings are not beingitddpn good faith with a reasonable

prospect of success; or

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

an order is made or an effective resolution is @astor the winding-up, liquidation or
dissolution in any form of such company, entitycorporation or any of the events under article
2448 of the Italian Civil Code occurs with respéetsuch company, entity or corporation
(except in any such case a winding-up or othergeding for the purposes of or pursuant to a
solvent amalgamation or reconstruction, the teringtoch have been previously approved in
writing by the Representative of the Covered Botdis); or

such company, entity or corporation becomes subjectiny proceedings equivalent or
analogous to those above under the law of anydiatien in which such company or
corporation is deemed to carry on business.

“Insolvency Official’ means the official receiver appointed in the estitof any insolvency
procedure which may be opened following the oceweeof an Insolvency Event.

“Instalment” means with respect to each Mortgage Loan Agre¢nezch instalment due from the
relevant Debtor thereunder and which consists dhtarest Instalment and a Principal Instalment.

“Insurance Companie$ means the companies with whom the Insurance ieslare held.

“Insurance Policies means the insurance policies taken out with tiseifance Companies in relation
to each Real Estate Asset and each Mortgage Loan.

“Intercreditor Agreement” means the intercreditor agreement entered intopo about the date
hereof between the Guarantor and the Other Creditor

“Interest Amount” means, in relation to any Series of Covered Boadd an Interest Period, the
amount of interest payable in respect of that Sdaethat Interest Period.

“Interest Available Funds' means, in respect of any Calculation Date, tigregate of:

(@)

(b)

interest collected by the Servicer in respect ef @over Pool and credited into the Collection
Account during the Collection Period precedingrglevant Calculation Date;

all recoveries in the nature of interest and femived by the Servicer and credited to the
Collection Account during the Collection Period geding the relevant Calculation Date;
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()  all amounts of interest accrued (net of any witdira or expenses, if due) and paid on the
Accounts (excluding the Swap Collateral Cash Actaumd the Swap Collateral Securities
Account) during the Collection Period precedingttlevant Calculation Date;

(d) all interest deriving from the Eligible Investmentsade with reference to the immediately
preceding Collection Period;

(e) any payment received on or immediately prior tchsGoarantor Payment Date from any Swap
Provider other than any Swap Collateral ExcludedoAnts and any principal payments under
the Swap Agreements;

® all interest amounts received from the Seller by Guarantor pursuant to the Master Loans
Purchase Agreement;

(@  the Reserve Fund Amount standing to the credit®@Reserve Fund Account; and

() any amounts (other than the amounts already a#ldcanhder other items of the Guarantor
Available Funds and other than any principal amgungceived by the Guarantor from any
party to the Programme Documents; and

interest amount recovered by the Guarantor from Itiseier after the enforcement of the
Guarantee during the immediately preceding Cobeckeriod.
“Interest Commencement Daté means the Issue Date of the Covered Bonds or setler date as
may be specified as the Interest CommencementiD#te relevant Final Terms.

“Interest Coverage Testthe meaning ascribed to such term in clause Zl8t8rest Coverage Tégst
of the Cover Pool Management Agreement.

“Interest Determination Date’ has the meaning given in the relevant Final Terms
"Interest Instalment" means the interest component of each Instalment.

"Interest Payment Daté means any date or dates specified as such idetermined in accordance
with the provisions of, the relevant Final Termsl aifia Business Day Convention is specified in the
relevant Final Terms:

() as the same may be adjusted in accordancethéthelevant Business Day Convention; or

(i) if the Business Day Convention is the FRN Centon, Floating Rate Convention or
Eurodollar Convention and an interval of a numbe&rcalendar months is specified in the
relevant Final Terms as being the Specified Pergmth 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 followilng Interest Commencement Date (in the
case of the first Interest Payment Date) or thevipus Interest Payment Date (in any other
case).

“Investor Report Daté’ means 2 Business Days after each the Guaranyonétd Date.

“Investor Report” means the report to be prepared and deliverethdysuarantor Calculation Agent
on or prior to the Investors Report Date, to treids, the Guarantor, the Seller, the Representative
the Covered Bondholders, the Rating Agency, thei&ar, the Guarantor Paying Agent and the Issuer
Paying Agent, setting out certain information wigspect to the Covered Bond and the Cover Pool.

“Interest Period” means each period beginning on (and includingptarest Payment Date (or, in
case of the first Interest Period, the Interest emcement Date) and ending on (but excluding) the
next Interest Payment Date (or, in case of thelfdstest Period, the Maturity Date).
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“ISDA Definitions” means the 2006 ISDA Definitions, as amended grdhted as at the date of issue
of the first Tranche of the Covered Bonds of thievant Series (as specified in the relevant Final
Terms) as published by the International Swapsierd/atives Association, Inc..

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

“Issuer’ means Banca Popolare di Sondrio S.c.p.A., adtings capacity as issuer pursuant to the
Programme Agreement.

"Issuer Default Notice means the notice to be delivered by the Repratieatof the Covered
Bondholders to the Issuer and the Guarantor upmondhburrence of an Issuer Event of Default;

"Issuer Event of Default has the meaning given to it in Condition 10(8s(@er Events of Defallt

"Liability Swap Agreements’' means the swap agreements that may be entecednnr about each
Issue Date between the Guarantor and a LiabilitgSRrovider.

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

"LTV" means, with respect to a Mortgage Loan, the Lioavialue ratio, determined as the ratio
between the value of the relevant Mortgage Loanth@dalue of a Real Estate Asset.

"Luxembourg Listing Agent" means BNP Paribas Securities Services, LuxembBragch.

"Mandate Agreement means the mandate agreement entered into, orbaut dhe date hereof
between the Representative of the Covered Bondisoddel the Guarantor.

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

"Master Loans Purchase Agreemeritmeans the master loans purchase agreement eintyemh 30
May 2014 between the Guarantor and the Seller.

“Maturity Date " means each date on which final redemption paysfarta Series of Covered Bonds
become due in accordance with the Final Terms bbjest to it being extended to the Extended
Maturity Date.

“Maximum Redemption Amount’ has the meaning given in the relevant Final Terms
“Member Staté’ means a member State of the European Union.
“Minimum Redemption Amount” has the meaning given in the relevant Final Terms

"Monte Titoli" means Monte Titoli S.p.A., societa per azionhaving its registered office at Piazza
Affari, 6, 20123 Milan, Italy.

“Monte Titoli Account Holders” means any authorised financial intermediary togtn entitled to
hold accounts on behalf of its customers with Mohtteli (as intermediari aderenjiin accordance
with Article 83-quaterof the Financial Law Consolidated Act.

“Monte Titoli Mandate Agreement’ means the agreement entered into on or abouFitis¢ Issue
Date between the Issuer and Monte Titoli.

"Monthly Servicer's Report" means the monthly report prepared by the Senaceeach Monthly
Servicer's Report Date and containing details @QGbllections of the Receivables during the relevan
Collection Period, prepared in accordance with Sevicing Agreement and delivered by the
Servicer,inter alios to the Guarantor and the Asset Monitor.
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"Monthly Servicer's Report Daté' means (a) prior to the delivery of a Guarantofdd# Notice, the
date falling on the tenth calendar day of each moheach year, or if such day is not a Business Da
the immediately following Business Day; and (b)ldaling the delivery of a Guarantor Default
Notice, such date as may be indicated by the Reptative of the Covered Bondholders.

“Mortgage Loan Agreement means any Residential Mortgage Loan AgreemenCommercial
Mortgage Loan Agreement, as the case may be, aubich the Receivables arise.

“Mortgage Loan” means a Residential Mortgage Loan or a CommeM@tgage Loan, as the case
may be.

“Mortgages’ means the mortgage security interegisteché created on the Real Estate Assets or the
Commercial Assets, as the case may be, pursudtaligm law in order to secure claims in respect of
the Receivables.

“Mortgagor” means any person, either a borrower or a thimlypavho has granted a Mortgage in
favour of a Seller to secure the payment or repaynoé any amounts payable in respect of a
Mortgage Loan, and/or his/her successor in interest

“Negative Carry Factor’ means “0.5%” or such higher percentage procusethb Issuer on behalf
of the Guarantor and notified to the Representativehe Covered Bondholders and to the Test
Calculation Agent.

“Net Present Value Testhas the meaning ascribed to such term in claud® Net Present Value
Tes}) of the Cover Pool Management Agreement.

“Net Present Valué has the meaning ascribed to such term in claudéNet Present Value Teggif
the Cover Pool Management Agreement.

"New Portfolio" means any portfolio of Receivables (other thaa Khtial Portfolio), comprising
Eligible Assets and Top-Up Assets, which may becpased by the Guarantor from the Seller
pursuant to the terms and subject to the conditibise Master Loans Purchase Agreement.

“Nominal Value’ has the meaning ascribed to such term in clausd 2Nominal Valug of the Cover
Pool Management Agreement.

“Nominal Value Test has the meaning ascribed to such term in claugd 2Nominal Value Te}iof
the Cover Pool Management Agreement.

“Obligations” means all the obligations of the Guarantor creédtg or arising under the Programme
Documents.

“Offer Date" means, with respect to each New Portfolio, thte dialing 5 (five) Business Days prior
to each Transfer Date, pursuant to clause Gffe(ta) of the Master Loans Purchase Agreement.

“Official Gazette of the Republic of Italy or "Official Gazette" means the&sazzetta Ufficiale della
Repubblica Italiana

“Optional Redemption Amount (Call)’ means, in respect of any Series of Covered Botlus,
principal amount of such Series or such other am@asnmay be specified in, or determined in
accordance with, the Conditions.

"Optional Redemption Amount (Put)’ means, in respect of any Series of Covered Botius,
principal amount of such Series or such other am@asnmay be specified in, or determined in
accordance with, the Conditions.
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"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 Organisatidine Covered Bondholders;

"Other Creditors” means the Issuer, the Seller, the Subordinateddere the Servicer, the

Representative of the Covered Bondholders, the &@ar Calculation Agent, the Test Calculation
Agent, the Corporate Servicer, the Issuer Payingmhgthe Guarantor Paying Agent, the Account
Bank, the Asset Monitor, the Asset Swap Providéng, Liability Swap Provider, the Portfolio

Manager (if any), the Cash Manager and any othedittrs which may, from time to time, be

identified as such in the context of the Programme.

"Other Issuer Creditors" means any entity - other than the Issuer - acimdssuer Paying Agent,
any Liability Swap Provider, the Asset Monitor aardy other Issuer's creditor which may from time to
time be identified as such in the context of thegPamme.

"Outstanding Principal” means, on any given date and in relation to aegeiRrable, the sum of all
(i) Principal Instalments due but unpaid at suctedand (ii) the Principal Instalments not yet diie
such dat.

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

(1) the principal amount of such Series or, where apple, all such Series upon issue;
minus
(i) the aggregate amount of all principal which hasnbespaid prior to such date in

respect of such Series or, where applicable, ah Series and, solely for the purposes
of Title 1l (Meetings of the Covered Bondholdeo$ the Rules of the Organisation of

Covered Bondholders, the principal amount of anyeted Bonds in such Series of

(where applicable) all such Series held by, or by Rerson for the benefit of, the

Issuer or the Guarantor.

“Outstanding Principal Balancé means any principal balance outstanding in reispka Mortgage
Loan or any principal balance outstanding in resp&a Series of Covered Bond, as the case may be.

"Paying Agent$ means the Issuer Paying Agent and the Guaraatging Agent.

"Payments Report means the report to be prepared and deliverethbyGuarantor Calculation
Agent pursuant to the Cash Allocation, Managemeut Rayments Agreement on each Calculation
Date.

"Persor’ means any individual, company, corporation, fippartnership, joint venture, association,
organisation, state or agency of a state or othi#lyewhether or not having separate legal peryna

"Place of Paymerit means, in respect of any Covered Bondholderspliee at which such Covered
Bondholder receives payment of interest or prinaymethe Covered Bonds.

“Portfolio” means, collectively, the Initial Portfolio andyaNew Portfolio which has been purchased
and will be purchased by the Guarantor pursuatitddaster Loans Purchase Agreement.

“Portfolio Manager” means the entity appointed as such in accordanite clause 5.6 Fortfolio
Manage) of the Cover Pool Management Agreement.
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“Post-Enforcement Priority of Payment§ means the order of priority pursuant to which the
Guarantor Available Funds shall be applied on €agarantor Payment Date, following the delivery
of a Guarantor Default Notice, in accordance wlih intercreditor Agreement.

“Potential Set-Off Amount” means (a) if no Issuer Downgrading Event has oecl or is
outstanding an amount equal to 0 (zero) or (bnifissuer Downgrading Event has occurred and is
outstanding, an amount of the Cover Pool that calténtially be set-off by the relevant Debtors
against any credit owed by any such Debtor towHresSeller. Such amount will be calculated by the
Test Calculation Agent (based on the aggregaterirdton provided by the Servicer) on a quarterly
basis on each Test Calculation Date and/or Morillelst Calculation Date and/or on each other date
on which the Asset Coverage Test is to be carrigdparsuant to the provisions of the Cover Pool
Management Agreement or any other Programme Dodsgmen

"Pre-Issuer Event of Default Interest Priority of Payments' means the order of priority pursuant to
which the Interest Available Funds shall be appledeach Guarantor Payment Date, prior to the
delivery of an Issuer Default Notice in accordandth the Intercreditor Agreement.

"Pre-Issuer Event of Default Principal Priority of Payments' means the order of priority pursuant
to which the Principal Available Funds shall belagpon each Guarantor Payment Date, prior to the
delivery of an Issuer Default Notice in accordandth the Intercreditor Agreement.

"Premium Interest" means the premium payable by the Guarantor tdS#iker in accordance with
the Subordinated Loan Agreement, as determineduheer.

"Principal Available Funds" means in respect of any Calculation Date, theegge of:

(@)  all principal amounts collected by the Servicerdapect of the Cover Pool and credited to the
Collection Account net of the amounts applied tochase Eligible Assets and Top-Up Assets
during the Collection Period preceding the relev@aitulation Date;

(o) all other recoveries in the nature of principaleiged by the Servicer and credited to the
Collection Account during the Collection Period geding the relevant Calculation Date;

(c) all principal amounts received from the Seller bg Guarantor pursuant to the Master Loans
Purchase Agreement;

(d) the proceeds of any disposal of Eligible Assetsamddisinvestments of Top-Up Assets;

(e) any other principal amounts standing to the creflithe Accounts as of the immediately
preceding Collection Date;

() any principal amounts (other than the amounts djregllocated under other items of the
Principal Available Funds) received by the Guararfrom any party to the Programme
Documents during the immediately preceding Coltecferiod;

(g any principal payment payable under the Swap Ageeg¢snother than any Swap Collateral
Excluded Amounts;

() any amount paid under the Subordinated Loan andep#id, standing to the credit of the
Collection Accounts;

(i) all the amounts allocated pursuant to it&mth of the Pre-Issuer Event of Default Interest
Priority of Payments ; and

()  principal amount recovered by the Guarantor from ksuer after the enforcement of the
Guarantee during the immediately preceding ColbecReriod.
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“Principal Financial Centre” means, in relation to any currency, the princifiahncial centre for
that currencyrovided howeveythat

(i) inrelation to Euro, it means the principal finaalaentre of such Member State of the European
Communities as is selected (in the case of a pagnmnthe payee or (in the case of a
calculation) by the Guarantor Calculation Agentl an

(i)  in relation to Australian dollars, it means eitl®mney or Melbourne and, in relation to New
Zealand dollars, it means either Wellington or Aackl; in each case as is selected (in the case
of a payment) by the payee or (in the case of@utaion) by the Guarantor Calculation Agent.

“Principal Instalment” means the principal component of each Instalment.

“Priority of Payments” means each of the Pre-Issuer Event of Defaudtrégt Priority of Payments,
the Pre-Issuer Event of Default Principal PrioofyPayments, the Guarantee Priority of Payments and
the Post-Enforcement Priority of Payments.

“Privacy Law” means the ltalian Legislative Decree No. 196 6f Bine 2003, as subsequently
amended, modified or supplemented, together witlh eglevant implementing regulations as
integrated from time to time by thutorita Garante per la Protezione dei Dati Persbna

“Programme” means the programme for the issuance of eaclessefiCovered Bond®ljbligazioni
bancarie garantitg by the Issuer in accordance with articl®ig-of the Securitisation and Covered
Bond Law.

“Programme Agreement means the programme agreement entered into abaut the date hereof
between,inter alios the Guarantor, the Seller, the Issuer, the Reptathem of the Covered
Bondholders and the Dealers.

“Programme Amount’ means €5,000,000,000.

“Programme Documents means the Master Loans Purchase Agreement, theckBg Agreement,
the Warranty and Indemnity Agreement, the Cashaallion, Management and Payments Agreement,
the Programme Agreement, each Subscription Agreerttem Cover Pool Management Agreement,
the Intercreditor Agreement, the Subordinated LAgneement, the Asset Monitor Agreement, the
Covered Bond Guarantee, the Corporate Servicesefwret, the Swap Agreements, the Mandate
Agreement, the Quotaholders' Agreement, the Camditieach Final Terms, the Deed of Charge, the
Deed of Pledge, the Master Definitions Agreemeit amy other agreement entered into from time to
time in connection with the Programme.

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

"Prospectus Directivé means Directive 2003/71/EC of 4 November 2003,aaended (which
includes the amendments made by Directive 2010[73tBe “2010 Amending Directivé) to the
extent that such amendments have been implememtadeélevant Members State of the European
Economic Area).

"Prudential Regulations' means the prudential regulations for banks isduethe Bank of Italy on
17 December 2013 with Circular No. 28Bigposizioni di vigilanza per le banchas amended and
supplemented from time to time.

"Public Entities" means:
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()  public entities, including ministerial bodies armtadl 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 Italymudential regulations for banks —
standardised approach;

(i)  public entities, located outside the European Eooad\rea or Switzerland, for which O (zero)
per cent. risk weight is applicable in accordandé ¥he Bank of Italy’s prudential regulations
for banks — standardised approach- or regionaloosll public entities or non-economic
administrative entities, located outside the EuampE&conomic Area or Switzerland, for which a
risk weight not exceeding 20 per cent. is applieaibl accordance with the Bank of Italy's
prudential regulations for banks — standardised@gh.

"Public Entity Receivable$ means, pursuant to article 2, sub-paragraph Deafree No. 310, any
receivables owed by, or receivables which have lesmefit of a guarantee eligible for credit risk
mitigation granted by, Public Entities.

"Public Entity Securities' means pursuant to article 2, sub-paragraph 1Dexfree No. 310, any
securities issued by, or which have benefit of argntee eligible for credit risk mitigation grantey
Public Entities.

"Purchase Pricé means, in relation to the Initial Portfolio andch New Portfolio transferred by the
Seller, the consideration paid by the Guarantosuch Seller for the transfer thereof, calculated in
accordance with the Master Loans Purchase Agreement

"Put Option Notice' means a notice of exercise relating to the ptibapcontained in Condition 7 (f)
(Redemption at the option of the Covered Bondhojdsubstantially in the form set out in schedule 5
to the Cash Allocation, Management and Paymented&gent, or such other form which may, from
time to time, be agreed between the Issuer antssiver Paying Agent or Guarantor Paying Agent, as
the case may be;

“Put Option Receipt’ means a receipt issued by the Issuer Paying Ageihe Guarantor Paying
Agent, as the case may be, to a depositing Covgoedholder upon deposit of Covered Bonds with
the Issuer Paying Agent or the Guarantor Payingnfigas the case may be, by any Covered
Bondholder wanting to exercise a right to redeenve@ed Bonds at the option of the Covered
Bondholder;

“Quotaholders' Agreement means the agreement entered into on or aboulates hereof, between
Banca Popolare di Sondrio S.c.p.A., SVM Securitisa¥/ehicles Management S.r.l., the Guarantor
and the Representative of the Covered Bondholders;

“Quotaholders’ means each of SVM Securitisation Vehicles Manag@ng.r.l. and Banca Popolare
di Sondrio S.c.p.A..

"Quota Capital" means the quota capital of the Guarantor, equBlto 10,000.00.

“Quota Capital Account’” means the Euro denominated account establishettheénname of the
Guarantor with the Expenses Account Bank, IBAN 1§ T 01030 61621 000001317709 for the
deposit of the Quota Capital.

“Rate of Interest’ means the rate or rates (expressed as a peregmagnnum) of interest payable in
respect of the Series of Covered Bonds specifiedhén relevant Final Terms or calculated or
determined in accordance with the provisions o$¢h€onditions and/or the relevant Final Terms.
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“Real Estate Assetsmeans the real estate properties which have bemtgaged in order to secure
the Receivables and each of them tRedl Estate Assét

"Receivable$ means each and every right arising under the dage Loans pursuant to the Mortgage

Loan Agreements, including but not limited to:

() all rights in relation to all Outstanding Principal the Mortgage Loans as at the relevant
Transfer Date;

(i)  all rights in relation to interest (including defainterest) amounts which will accrue on the
Mortgage Loans as from the relevant Transfer Date;

(i) all rights in relation to the reimbursement of expes and in relation to any losses, costs,
indemnities and damages and any other amount dtleet&eller in relation to the Mortgage
Loans, the Mortgage Loan Agreements, including jpexsaand any other amount due to the
Seller in the case of prepayments of the Mortgagenk, and to the warranties and insurance
related thereto, including the rights in relationtthe reimbursement of legal, judicial and other
possible expenses incurred in connection with tllection and recovery of all amounts due in
relation to the Mortgage Loans up to and as froarétevant Transfer Date;

(iv) all rights in relation to any amount paid pursu@anany Insurance Policy or guarantee in respect
of the Mortgage Loans of which the Seller is thadfieiary or is entitled pursuant to any liens
(vincoli);

(v) all of the above together with the Mortgages ang ather security interestgdranzie reali o
garanzie persondliassignable as a result of the assignment of dwiRables (except for the
fidejussioni omnibusvhich have not been granted exclusively in refatio or in connection
with the Mortgage Loans), including any other gnéea granted in favour of the Seller in
connection with the Mortgage Loans or the Mortgagan Agreements and the Receivables.

“Receivel’ means any receiver, manager or administrativeivec appointed in accordance with
clause 7 Appointment of Receiveof the Deed of Charge.

“Records means the records prepared pursuant to clauge(RQty to maintain Recordiof the Cash
Allocation, Management and Payments Agreement.

“Recoverie$ means any amounts received or recovered by thacge, in accordance with the terms
of the Servicing Agreement, in relation to any Ditied Receivable and any Delinquent Receivable.

"Redemption Amount' means, as appropriate, the Final Redemption Adbe Early Redemption
Amount (Tax), the Optional Redemption Amount (Catle Optional Redemption Amount (Put), the
Early Termination Amount or such other amount ie tiature of a redemption amount as may be
specified in, or determined in accordance withGoaditions.

"Reference Bank$ has the meaning given in the relevant Final Teomsf none, four major banks
selected by the Guarantor Calculation Agent inrtisgket that is most closely connected with the
Reference Rate.

"Reference Pricé has the meaning given in the relevant Final Terms
"Reference Raté has the meaning given in the relevant Final Terms
"Regular Period' means:

(i) in the case of Covered Bonds where interest isdstld to be paid only by means of regular
payments, each period from and including the Iste@ommencement Date to but excluding the
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first Interest Payment Date and each successivedoEpm and including one Interest Payment
Date to but excluding the next Interest PaymeneDat

(i) in the case of Covered Bonds where, apart fronfitbelnterest Period, interest is scheduled to
be paid only by means of regular payments, eactogpdrom 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 IntelRestment Date falls; and

(iif) in the case of Covered Bonds where, apart fromlotagest Period other than the first Interest
Period, interest is scheduled to be paid only bgmaeof regular payments, each period from and
including a Regular Date falling in any year to lexcluding the next Regular Date, where
"Regular Daté' means the day and month (but not the year) ortlwany Interest Payment Date
falls other than the Interest Payment Date fallihthe end of the irregular Interest Period.

"Relevant Clearing Systerfi means Euroclear and/or Clearstream and/or argr atlearing system
(other than Monte Titoli) specified in the relevdfibal Terms as a clearing system through which
payments under the Covered Bonds may be made;

"Relevant Daté means, in relation to any payment, whicheveheslater of (a) the date on which the
payment in question first becomes due and (b)efftii amount payable has not been received in the
Principal Financial Centre of the currency of pagimiy the Issuer Paying Agent or the Guarantor
Paying Agent, as the case may be, on or prior ¢th slue date, the date on which (the full amount
having been so received) notice to that effectdess given to the Covered Bondholders.

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

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

"Relevant Screen Pagemeans the page, section or other part of a pdatidnformation service
(including, without limitation, Reuters) specified the Relevant Screen Page in the relevant Final
Terms, or such other page, section or other pamasreplace 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 purposedisplaying rates or prices comparable to the
Reference Rate.

"Relevant Timé' has the meaning given in the relevant Final Terms

“Representativeof the Covered Bondholder$ means Securitisation Services S.P.A., actingsn i
capacity as representative of the Covered Bondielgarsuant to the Intercreditor Agreement, the
Programme Agreement, the Deed of Pledge, the De€tharge, the Conditions and the Final Terms
of each Series of Covered Bonds.

“Reserve Fund Accourt means the Euro denominated account establishethanname of the
Guarantor with the Account Bank IBAN IT 31 M 03478600 000800951301, or such other
substitute account as may be opened in accordaitbethe Cash Allocation Management and
Payments Agreement.

"Reserve Fund Amount means, on each Guarantor Payment Date, an araquat to:

()  (A) interest accruing in respect of all outstandiSgries of Covered Bonds during the
immediately following Guarantor Payment Period (stltat, (a) if Liability Swap Agreements
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are in place for a Series of Covered Bonds, suingat amounts accruing will be the higher of
the amount due to the Liability Swap Provider @ #mount due to the Covered Bondholders of
such Series, (b) if Liability Swap Agreements ac¢ in place for a Series of Covered Bonds,
such interest amounts accruing will be the amouetttie Covered Bondholders of such Series
and (c) if Liability Swap Agreements are in place & portion of a Series of Covered Bonds,
such interest amounts accruing will be the sum)db( the portion of the Series covered by the
Liability Swap Agreement, the higher of the amodue to the Liability Swap Provider and the
amount due to the Covered Bondholders of such Seaied (ii) for the remaining portion, the
interest amounts accruing will be the proporticaralbunt due the Covered Bondholders of such
Series) as calculated by the Guarantor Calculaéigent on or prior to each Calculation Date,
plus(B) prior to the service of an Issuer Default Netithe aggregate amount to be paid by the
Guarantor on the second Guarantor Payment Datewfioly the relevant Calculation Date in
respect of the itemd-{rst)(a) to (Third) of the Pre- Issuer Event of Default Interest Byoof
Payments, as calculated by the Guarantor Calcaol&tynt;plus

any additional amount that the Issuer has volugtaesolved to accumulate as reserve in order to
create an additional stock to procure that theuBiat Tests are met with respect to the Cover Pool.

"Residential Assetsmeans the Real Estate Assets with respect taBa$al Mortgage Loans.

“Residential Mortgage Loar' means, pursuant to article 2, sub-paragraph Deafee No. 310, any
residential mortgage loan which has an LTV thatsdnet exceed 80 per cent. and for which the
hardening period with respect to the perfectiothefrelevant mortgage has elapsed.

“Residential Mortgage Loan Agreemerit means any mortgage loan agreement out of which
Receivables arise and secured by mortgage ovedétewsil Assets.

“Rules of the Organisation of the Covered Bondholdst or "Rules' means the rules of the
Organisation of the Covered Bondholders attachexkhibit to the Conditions of the Covered Bonds.

“Secured Creditors means, collectively, the Representative of the€€ed Bondholders (in its own
capacity and as legal representative of the Covdeddholders), the Issuer, the Seller, the
Subordinated Lender, the Servicer, the Guaranttouzdion Agent, the Test Calculation Agent, the
Corporate Servicer, the Issuer Paying Agent, thar@uor Paying Agent, the Account Bank, the
Asset Monitor, any Asset Swap Provider(s), any ilitgtSwap Provider(s)the Portfolio Manager (if
any), the Cash Manager, together with any othetyeatceding to the Intercreditor Agreement.

“Securities Account means the account which will be opened in the emafithe Guarantor with the
Account Bank, upon purchase by the Guarantor froenSeller of Eligible Assets and/or Top-Up
Assets represented by bonds, debentures, notehanr fomancial instruments in book entry form in
accordance with and subject to the conditions @f@hsh, Allocation and Payments Agreement.

“Securities Act means the U.S. Securities Act of 1933, as ameraedsupplemented from time to
time.

“Securitisation and Covered Bond Law means lItalian Law No. 130 of 30 April 1999 as ahed
from time to time.

“Security” means the security created pursuant to the DéBtedge and the Deed of Charge.
“Security Interest’ means:

(@) any mortgage, charge, pledge, lien, privilepeivilegio special@ or other security interest
securing any obligation of any person;
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(b) any arrangement under which money or claims to moae the benefit of a bank or other
account may be applied, set off or made subjee ¢@mbination of accounts so as to effect
discharge or any sum owed or payable to any pewson;

(c) any other type or preferential arrangement havisgrélar effect.
“Seller’ means BPS pursuant to the Master Loans Purchgseefent.

"Series” or “Series of Covered Bondsmeans each series of Covered Bonds issued iootext of
the Programme.

“Servicer’ means Banca Popolare di Sondrio S.c.p.A. inagsacity servicer pursuant to the Servicing
Agreement.

"Servicer Termination Event' means any of the events set out under clauséCadi di revoca del
mandato del Servicgrof the Servicing Agreement, which allows the Gudor to terminate the
Servicer's appointment and appoint a Substitutei@arpursuant to the Servicing Agreement.

"Servicing Agreement means the servicing agreement entered into oM&Q 2014 between the
Guarantor, the Issuer and the Servicer.

"Sole Affected Party means an Affected Party as defined in the releavap Agreement which at
the relevant time is the only Affected Party unsiech Swap Agreement.

"Specified Currency' means the currency as may be agreed from tim@m® by the Issuer, the
relevant Dealer(s), the Issuer Paying Agent oiGharantor Paying Agent, as the case may be and the
Representative of the Covered Bondholders (asuteh ohe applicable Final Terms).

"Specified Denomination(s)' has the meaning given in the relevant Final Term

"Specified Officé' means with respect to the Account Bank and GuaraRaying Agent Via
Ansperto, 5, 20123 Milan, Italy, with respect te tGash Manager, Test Calculation Agent and Issuer
Paying Agent Piazza Garibaldi, 16, 23100 Sondrtaly| and with respect to the Guarantor
Calculation Agent and Corporate Servicer Via V.iédf 1, 31015 Conegliano (TV), Italy.

“Specified Period has the meaning given in the relevant Final Terms

"Stabilisation Manager’ means each Dealer or any other person actingush sapacity in
accordance with the terms of the Programme Agreemen

“Statutory Tests’ means such tests provided for under article Bedree No. 310 and namely: (i) the
Nominal Value Test, (ii) the Net Present Value Tast (iii) the Interest Coverage Test, as further
described in the Section nameg¥édit Structuré above.

“Stock Exchangé means the Luxembourg Stock Exchange.

“Subordinated Lender” means the Seller, in its capacity as subordin&ader pursuant to the
Subordinated Loan Agreement.

“Subordinated Loan Agreement means the subordinated loan agreement entered@ttveen the
Subordinated Lender and the Guarantor.

“Subscription Agreement§ means each subscription agreement entered intor @bout the Issue
Date of each Series of Covered Bonds between eaaleDand the Issuer.

"Substitute Servicet' means the successor to the Servicer which mappeinted by the Guarantor,
upon the occurrence of a Servicer Termination Evamntsuant to clause 8.8dstituto del Servicgof
the Servicing Agreement.
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“Subsidiary” has the meaning ascribed to such term it in Aat2359 of the Italian Civil Code.

“Swap Agreement$ means, collectively, each Asset Swap Agreemerdbility Swap Agreement
and any other swap agreement that may be entdrethinonnection with the Programme.

“Swap Basic Term Modificatio means any amendment to any of the Programme Dewtsm
aimed at: (i) altering the Priority of Payments éffecting the position of the Swap Provider if
compared to the position of the Covered Bondhold@jschanging a payment date under the Swap
Agreement; (iii) providing a reduction or cancethator increase in the payments due under the Swap
Agreement; (iv) altering the currency for each vale payment under the Swap Agreement; (V)
extending the termination date under the Swap Ages¢ and (vi) modifying this definition.

“Swap Collateral’ means the collateral which may be transferredthm®y Swap Providers to the
Guarantor in support of its obligations under tinaf Agreements.

“Swap Collateral Accouns” means collectively the Swap Collateral Cash Awtp the Swap
Collateral Securities Account and any swap colidteash account, any swap collateral securities
account and any other collateral account that neaggdened, in name and on behalf of the Guarantor,
with an account bank on which each Swap Collatartiie form of cash and/or securities and will be
posted in accordance with the relevant Swap Agreeme

“Swap Collateral Cash Accourit means the Euro denominated collateral accoumatbéshed in the
name of the Guarantor with the Account Bank, IBAN36 Q 03479 01600 000800951305, or such
other substitute account as may be opened in amecedwith the Cash Allocation, Management and
Payments Agreement.

"Swap Collateral Excluded Amount$ means at any time, the amounts of Swap Collatenadhwmay not

be applied under the terms of the relevant Swapedgent at that time in satisfaction of the relevawap
Provider's obligations to the Guarantor or, ascdse may be, the Issuer including Swap Collatehattwis to

be returned to the relevant Swap Provider from timetime in accordance with the terms of the Swap
Agreements and ultimately upon termination of #hlevant Swap Agreement

"Swap Collateral Securities Accourt means the Euro denominated account establishtéakiname
of the Guarantor with the Account Bank, No. 9513014 such other substitute account as may be
opened in accordance with the Cash Allocation, Mangnt and Payments Agreement.

“Swap Providers means, collectively, the Asset Swap Providers, lthability Swap Providers and
the providers of any other swap agreements enisteth connection with the Programme.

“TARGET 2 Settlement Day means any day on which the Trans-European Autedh&eal-Time
Gross Settlement Express Transfer (TARGET 2) Sysdespen.

“Tax” means any present or future taxes, duties, assegs or governmental charges of whatever
nature imposed, levied, collected, withheld or ased by the Republic of Italy or any political sub-
division thereof or any authority thereof or therei

“Term Loan” means the term loan to be granted by each Sufeeti Lender pursuant to the terms
of clause 2I{ Finanziamento Subordinat®f the Subordinated Loan Agreement.

“Test Calculation Agent means Banca Popolare di Sondrio S.c.p.A., ad®est calculation agent
or any other institution that, from time to timeaynbe appointed as such pursuant to the Cash
Allocation, Management and Payments Agreement.
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"Test Calculation Date' means the date which falls 3 (three) BusinesssOmior to each Guarantor
Payment Date or, if that day is not a Business Btayimmediate following Business Day. The first
Test Calculation Date will fall on October 2014.

"Test Grace Period means the period starting from the Test Calcoabate on which the breach of
a test is notified by the Test Calculation Agent aanding on the immediately following Test
Calculation Date.

"Tests' means, collectively, the Statutory Tests, theeA€overage Test and the Amortisation Test.

"Top-Up Asset§ means, in accordance with article 2, sub-pardyg@ap and 3.3 of Decree 310, each
of the following assets:

(i)  deposits held with banks which have their registe#ice in the European Economic Area or
Switzerland or in a country for which a O per ceigk weight is applicable in accordance with
the Bank of Italy’s prudential regulations for bankstandardised approach; and

(i)  securities issued by the banks indicated in iténalfove, which have a residual maturity not
exceeding 1 (one) year.

“Trade Date” means the date on which the issue of the releSants of Covered Bonds is priced.

“Tranche” means the tranche of Covered Bonds issued uidePtogramme to which each Final
Terms relates, each such tranche forming partSeraes.

“Transfer Agreement’ means any subsequent transfer agreement for tiheh@se of each New
Portfolio entered into in accordance with the teohthe relevant Master Loans Purchase Agreement.

“Transfer Date” means: (a) with respect to the Initial Portfoltbe date designated by the Seller in
the Master Loan Purchase Agreement; and (b) witheet to the New Portfolios, the date designated
by the Seller in the relevant Transfer Notice.

“Transfer Notice” means, in respect to each New Portfolio, suchsfier notice which will be sent by
the Seller and addressed to the Guarantor in tine $et out in the Master Loans Purchase Agreement.

“Treaty” means the treaty establishing the European Contynun

“Warranty and Indemnity Agreement” means each warranty and indemnity agreementeghiato
on 30 May 2014 between the Seller and the Guarantor

(k) Interpretation
In these Conditions:

) any reference to principal shall be deemed to gelthe Redemption Amount, any
additional amounts in respect of principal whichyniee payable under Condition 9
(Taxatior), any premium payable in respect of a Series afe€C8onds and any other
amount in the nature of principal payable purstatihese Conditions;

(i) any reference to interest shall be deemed to iechuy additional amounts in respect
of interest which may be payable under Conditigqif&atior) and any other amount
in the nature of interest payable pursuant to tisalitions;

(iii) if an expression is stated in Condition 2@gfinitiong to have the meaning given in
the relevant Final Terms, but the relevant Finaini® gives no such meaning or
specifies that such expression is "not applicalilen such expression is not
applicable to the Covered Bonds;
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(iv) any reference to a Programme Document shall betrogusas a reference to such
Transaction Document, as amended and/or supplethapt® and including the Issue
Date of the relevant Covered Bonds;

(V) any reference to a party to a Programme Documeherdhan the Issuer and the
Guarantor) shall, where the context permits, inelady Person who, in accordance
with the terms of such Programme Document, becarearty thereto subsequent to
the date thereof, whether by appointment as a ssocdo an existing party or by
appointment or otherwise as an additional partyuoh document and whether in
respect of the Programme generally or in respeatsifigle Tranche only; and

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

3. Form, Denomination and Title

The Covered Bonds are in the Specified Denoming@)onwhich may include a minimum
denomination of Euro 100,000 (or, where Specifiagdréncy is a currency other than Euro, the
equivalent amount in such Specified Curency) amgthdri integral multiples of a smaller amount, in
each case as specified in the relevant Final Tefims.Covered Bonds will be issued in bearer form
and in dematerialised forneresse in forma dematerializzatnd will be wholly and exclusively
deposited with Monte Titoli in accordance with Alé 83bis of Italian Legislative Decree No. 58 of
24 February 1998, as amended, through the autlddrisétutions listed in Article 88uaterof such
legislative decree. The Covered Bonds will at mlles be evidenced by, and title thereto will be
transferable by means of, book entries in accomlavith the provisions of Article 8Bis of Italian
Legislative Decree No. 58 of 24 February 1998 dedjoint regulation of CONSOB and the Bank of
Italy dated 22 February 2008 and published in tliici@l Gazette No. 54 of 4 March 2008, as
amended and supplemented from time to time. The=@ovBonds will be held by Monte Titoli on
behalf of the Covered Bondholders until redemptiorcancellation thereof for the account of the
relevant Monte Titoli Account Holder. Monte Titoficcount Holder will be act as depository for
Clearstream and Euroclear. No physical documentglefwill be issued in respect of the Covered
Bonds. The rights and powers of the Covered Bort#fielmay only be exercised in accordance with
these Conditions and the Rules of the Organisatidghe Covered Bondholders.

4, Status and Guarantee
(a)  Status of the Covered Bonds

The Covered Bonds constitute direct, unconditionasecured and unsubordinated obligations of the
Issuer and will ranlpari passuwithout preference among themselves and (savarfgrapplicable
statutory provisions) at least equally with all etipresent and future unsecured and unsubordinated
obligations of the Issuer from time to time outsliag. In the event of a compulsory winding-up
(liquidazione coatta amministratiyeof the Issuer, any funds realised and payabléh¢oCovered
Bondholders will be collected by the Guarantor fgirt behalf.

(b)  Status of the Covered Bond Guarantee

The payment of Guaranteed Amounts in respect ofi &aries of Covered Bonds when due for
payment will be unconditionally and irrevocably gateed by the Guarantor in the Covered Bond
Guarantee.
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(© 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 accordaitbethe Priority of Payments, as set out in the
Intercreditor Agreement.

5. Fixed Rate Provisions
(@)  Application

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

(b)  Accrual of interest

The Covered Bonds bear interest on their OutstgnBirncipal Balance from (and including) the
Interest Commencement Date at the Rate of Intpeggtble in arrears on each Interest Payment Date,
subject as provided in Condition Bgymentsup tp (and excluding) the Maturity Date or, as tiase
may be, the Extended Matutrity Date. Each CovereddBwill cease to bear interest from the due
date for final redemption unless payment of the éRgation Amount is improperly withheld or
refused, in which case it will continue to bearenett in accordance with this Condition 5 (both
before and after judgment) until whichever is tlaglier of (i) the day on which all sums due in
respect of such Covered Bond up to that day areived by or on behalf of the relevant Covered
Bondholder and (ii) the day which is seven dayerafhe Issuer Paying Agent or the Guarantor
Paying Agent, as the case may be, has notifie€tdwered Bondholders that it has received all sums

due in respect of the Covered Bonds up to suchnélevaay (except to the extent that there is any
subsequent default in payment).

(© Fixed Coupon Amount

The amount of interest payable in respect of eamefed Bond for any Interest Period shall be the
relevant Fixed Coupon Amount and, if the Coverednd® are in more than one Specified

Denomination, shall be the relevant Fixed Couponodm in respect of the relevant Specified
Denomination.

(d)  Calculation of interest amount

The amount of interest payable in respect of eambefed Bond for any period for which a Fixed
Coupon Amount is not specified shall be calculdtgdpplying the Rate of Interest to the Calculation
Amount, multiplying the product by the relevant Dagunt Fraction, rounding the resulting figure to
the nearest sub unit of the Specified Currencyf(lalsub unit being rounded upwards) and
multiplying such rounded figure by a fraction eqt@ltthe Specified Denomination of such Covered
Bond divided by the Calculation Amount. For thiggase a Sub-unit" means, in the case of any
currency other than Euro, the lowest amount of suehency that is available as legal tender in the
country of such currency and, in the case of Eureans one cent.

6. Floating Rate Provisions
(@)  Application

This Condition 6 is applicable to the Covered Boodly if the Floating Rate Provisions are specified
in the relevant Final Terms as being applicable.
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(b)  Accrual of interest

The Covered Bonds bear interest on their Outstgnd®nincipal Balance from the Interest
Commencement Date at the Rate of Interest payaldeears on each Interest Payment Date, subject
as provided in Condition 8@ayments Each Covered Bond will cease to bear intereshfthe due
date for final redemption unless payment of the éRgation Amount is improperly withheld or
refused, in which case it will continue to beaenest in accordance with this Condition (both befor
and after judgment) until whichever is the earbéi(i) the day on which all sums due in respect of
such Covered Bond up to that day are received lpndvehalf of the relevant Covered Bondholder
and (ii) the day which is seven days after thedsfRaying Agent or the Guarantor Paying Agent, as
the case may be, has notified the Covered Bondtwttat it has received all sums due in respect of
the Covered Bonds up to such seventh day (excepetextent that there is any subsequent default in
payment).

(© Screen Rate Determination

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

@ if the Reference Rate is a composite quotationustomarily supplied by one entity,
the Guarantor Calculation Agent will determine Reference Rate which appears on
the Relevant Screen Page as of the Relevant Timethenrelevant Interest
Determination Date;

(i) in any other case, the Guarantor Calculation Agethdetermine the arithmetic mean
of the Reference Rates which appear on the Rel&eeen Page as of the Relevant
Time on the relevant Interest Determination Date;

(iii) if, in the case of (i) above, such rate does npeapon that page or, in the case of (ii)
above, fewer than two such rates appear on that @i, in either case, the Relevant
Screen Page is unavailable, the Guarantor Calool&gent will:

(A) request the principal Relevant Financial Centrecefof each of the Reference
Banks to provide a quotation of the Reference Ratpproximately the Relevant
Time on the Interest Determination Date to primaksain the Relevant Financial
Centre interbank market in an amount that is regmasive for a single transaction
in that market at that time; and

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

(iv) if fewer than two such quotations are providedeagiested, the Guarantor Calculation
Agent will determine the arithmetic mean of theesatbeing the nearest to the
Reference Rate, as determined by the Guarantoul@atm Agent) quoted by major
banks in the Principal Financial Centre of the et Currency, selected by the
Guarantor Calculation Agent, at approximately 11a0@. (local time in the Principal
Financial Centre of the Specified Currency) on fire day of the relevant Interest
Period for loans in the Specified Currency to legdEuropean banks for a period
equal to the relevant Interest Period and in anuautnihat is representative for a single
transaction in that market at that time,

and the Rate of Interest for such Interest Pefiadl e the sum of the Margin and the rate or lfas t
case may be) the arithmetic mean so determpredjded howeverthat if the Guarantor Calculation
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Agent is unable to determine a rate or (as the c&gebe) an arithmetic mean in accordance with the
above provisions in relation to any Interest Peritd Rate of Interest applicable to the Covered
Bonds during such Interest Period will be the sdrthe Margin and the rate or (as the case may be)
the arithmetic mean last determined in relatiothtoCovered Bonds in respect of a preceding Iriteres
Period.

(d) ISDA Determination

If ISDA Determination is specified in the relevdfihal Terms as the manner in which the Rate(s) of
Interest is/are to be determined, the Rate of dstesipplicable to the Covered Bonds for each Iatere
Period will be the sum of the Margin and the reféM&DA Rate wherelSDA Rate" in relation to
any Interest Period means a rate equal to theiftpBRate (as defined in the ISDA Definitions) that
would be determined by the Guarantor Calculatioe#&ginder an interest rate swap transaction if the
Guarantor Calculation Agent were acting as Guara@tdculation Agent for that interest rate swap
transaction under the terms of an agreement incatipg the ISDA Definitions and under which:

(1) the Floating Rate Option (as defined in the ISDAigons) 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 ISDAirefns) is either (A) if the
relevant Floating Rate Option is based on the Laridter bank offered rate (LIBOR)
for a currency, the first day of that Interest Béror (B) in any other case, as specified
in the relevant Final Terms.

(e) Maximum or Minimum Rate of Interest

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

® Calculation of Interest Amount

The Issuer Paying Agent or the Guarantor PayingnAgas the case may be, will, as soon as
practicable after the time at which the Rate oiest is to be determined in relation to each éster
Period, calculate the Interest Amount payable speet of each Covered Bond for such Interest
Period. The Interest Amount will be calculated Ipplging the Rate of Interest for such Interest
Period to the Calculation Amount, multiplying theoguct by the relevant Day Count Fraction,
rounding the resulting figure to the nearest sub afithe Specified Currency (half a sub unit being
rounded upwards) and multiplying such rounded figlny a fraction equal to the Specified
Denomination of the relevant Covered Bond dividgdhe Calculation Amount. For this purpose a
"sub unit" means, in the case of any Specified Currencyrdtien Euro, the lowest amount of such
Specified Currency that is available as legal temt¢he country of such Specified Currency and, in
the case of Euro, means one cent.

(g)  Calculation of other amounts

If the relevant Final Terms specifies that any o#m@ount is to be calculated by the Issuer Paying
Agent or the Guarantor Paying Agent, as the casg lea then the Issuer Paying Agent or the
Guarantor Paying Agent will, as soon as practicaltler the time or times at which any such amount
is to be determined, calculate the relevant amoliné relevant amount will be calculated by the
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(@)

(b)

Issuer Paying Agent or the Guarantor Paying Agaenthe manner specified in the relevant Final
Terms.

(h) Publication

The Issuer Paying Agent or the Guarantor Payinghfgall cause each Rate of Interest and Interest
Amount determined by it, together with the relevemerest Payment Date, and any other amount(s)
required to be determined by it together with aglgwant payment date(s) to be notified to the Issue
and the Guarantor Calculation Agent, as the casg Ibea and each competent authority, stock
exchange and/or quotation system (if any) by wihih Covered Bonds have then been admitted to
listing, trading and/ or quotation as soon as frabte after such determination but (in the case of
each Rate of Interest, Interest Amount and IntdPagment Date) in any event not later than the firs
day of the relevant Interest Period. Notice therglodll also promptly be given to the Covered
Bondholders. The Issuer Paying Agent or the Guarahaying Agent, as the case may be, will be
entitled to recalculate any Interest Amount (onlibsis of the foregoing provisions) without noftice
the event of an extension or shortening of thevegleInterest Period. If the Calculation Amount is
less than the minimum Specified Denomination, $suér Paying Agent or the Guarantor Paying
Agent shall not be obliged to publish each Inter&stount but instead may publish only the
Calculation Amount and the Interest Amount in respef a Covered Bond having the minimum
Specified Denomination.

() Notifications etc

All notifications, opinions, determinations, ceid#tes, calculations, quotations and decisionsngive

expressed, made or obtained for the purposes ®fGbndition by the Issuer Paying Agent or the
Guarantor Paying Agent will (in the absence of rfestierror, wilful default or gross negligence) be
binding on the Issuer, the Guarantor, the Serviter,Guarantor Calcualtion Agent, the Corporate
Servicer, the Covered Bondholders and (subjectf@®said) no liability to any such Person will

attach to the Issuer Paying Agent or the Guardp#ying Agent in connection with the exercise or
non-exercise by it of its powers, duties and disons for such purposes.

Redemption and Purchase
Scheduled redemption

Unless previously redeemed or purchased and cadcillaccordance with the Conditions and the
relevant Final Terms, the Covered Bonds will beesded at their Final Redemption Amount on the
Maturity Date, subject as provided in this Conditido (Redemption and Purchgsand Condition 8
(Payments

Extension of maturity

If an Extended Maturity Date is specified as amgilie in the relevant Final Terms for a Series of
Covered Bonds and the Issuer has failed to payited Redemption Amount on the Maturity Date
specified in the relevant Final Terms and the Gutaraor the Guarantor Calculation Agent on its
behalf determines that the Guarantor has insuffiaigoneys available under the relevant Priority of
Payments to pay the Guaranteed Amounts corresppnhadithe Final Redemption Amount in full in
respect of the relevant Series of Covered Bondtherdate falling on the Extension Determination
Date, then (subject as provided below), paymerthefunpaid amount by the Guarantor under the
Covered Bond Guarantee shall be deferred untilBEReended Maturity Datgprovided thatany
amount representing the Final Redemption Amount ahek remaining unpaid after the Extension
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Determination Date may be paid by the Guarantaargninterest Payment Date thereafter up to (and
including) the relevant Extended Maturity Date.

The Issuer shall confirm to the Issuer Paying Agenthe Guarantor Paying Agent, as the case may
be, as soon as reasonably practicable and in aeyt et least four Business Days prior to the
Maturity Date as to whether payment will or willtriee made in full of the Final Redemption Amount
in respect of the Covered Bonds on that MaturityeDaAny failure by the Issuer to notify the Issuer
Paying Agent or the Guarantor Paying Agent, ascie may be, shall not affect the validity or
effectiveness of the extension.

The Guarantor or the Guarantor Paying Agent, asdise may be shall notify the relevant holders of
the Covered Bonds (in accordance with ConditionNéticeg, any relevant Swap Provider(s) and
the Representative of the Covered Bondholderd)easdse may be, as soon as reasonably practicable
and in any event at least three Business Days poidhe Maturity Date of any inability of the
Guarantor to pay in full the Guaranteed Amountsesgonding to the Final Redemption Amount in
respect of the Covered Bonds pursuant to the Cdv@oad Guarantee. Any failure by the Guarantor
to notify such parties shall not affect the validir effectiveness of the extension nor give resany
rights in any such party.

In the circumstances outlined above, the Guarastiall apply the moneys (if any) available (after
paying or providing for payment of higher ranking pari passuamounts in accordance with the

relevant Priority of Paymentspro rata in partial payment of an amount equal to the Final
Redemption Amount in respect of the Covered Bomdkshall pay Guaranteed Amounts constituting
interest in respect of each such Covered Bond oh date. The obligation of the Guarantor to pay
any amounts in respect of the balance of the FRealemption Amount not so paid shall be deferred
as described above.

Interest will continue to accrue on any unpaid anmdi@nd be payable on each Interest Payment Date
during such extended period up to (and includigd Extended Maturity Date or, if earlier, the
Interest Payment Date on which the Final Redempdimount is paid in full.

(c) Redemption for tax reasons
The Covered Bonds may be redeemed at the optitiredésuer in whole, but not in part:

() at any time (if the Floating Rate Provisions arec#ed in the relevant Final Terms as being
not applicable); or

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

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

(A) the Issuer has or will become obliged to pay addéti amounts as provided or referred to in
Condition 9 Taxation as a result of any change in, or amendment ¢olatlvs or regulations of
Italy or any political subdivision or any authorityereof or therein having power to tax, or any
change in the application or official interpretatiof such laws or regulations (including a
holding by a court of competent jurisdiction), whichange or amendment becomes effective
on or after the date of issue of the first Tranchthe Covered Bonds; and

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

(€)

(f)

provided, however, that no such notice of redemglall be given earlier than:

1. where the Covered Bonds may be redeemed at any $iindays prior to the earliest date on
which the Issuer would be obliged to pay such &altil amounts if a payment in respect of the
Covered Bonds were then due; or

2. where the Covered Bonds may be redeemed only dmtexrest Payment Date, 60 days prior to
the Interest Payment Date occurring immediatelyteethe earliest date on which the Issuer
would be obliged to pay such additional amounts playment in respect of the Covered Bonds
were then due.

Prior to the publication of any notice of redemptjmursuant to this paragraph, the Issuer shaNeieli

to the Issuer Paying Agent or the Guarantor Payiggnt, as the case may be, with a copy to the
Luxembourg Listing Agent and the Representativethef Covered Bondholders, (A) a certificate
signed by two directors of the Issuer stating thatlIssuer is entitled to effect such redemptiotd an
setting forth a statement of facts showing thatdbreditions precedent to the right of the Issuetoso
redeem have occurred of and (B) an opinion of irddpnt legal advisers of recognised standing to
the effect that the Issuer has or will become @dlitp pay such additional amounts as a resultaf su
change or amendment. Upon the expiry of any suticenas is referred to in this Condition 7(c), the
Issuer shall be bound to redeem the Covered Baonasciordance with this Condition 7(c).

Redemption at the option of the Issuer

If the Call Option is specified in the relevant &irmerms as being applicable, the Covered Bonds
may be redeemed at the option of the Issuer inavbglif so specified in the relevant Final Terims,
part on any Optional Redemption Date (Call) atrilevant Optional Redemption Amount (Call) on
the Issuer's giving not less than 15 nor more 8@adays' notice to the Covered Bondholders (which
notice shall be irrevocable and shall oblige treiés to redeem the Covered Bonds on the relevant
Optional Redemption Date (Call) at the Optional &aption Amount (Call) plus accrued interest (if
any) to such date).

Partial redemption and instalment redemption

If the Covered Bonds are to be redeemed in payt @mlany date in accordance with Condition 7(d)
(Redemption at the option of the Isguarif they are redeemed in instalments pursuatité relevant
Final Terms and the Conditions, the Covered Bondsetredeemed in part shall be redeemed in the
principal amount specified by the Issuer and theeGed Bonds will be so redeemed in accordance
with the rules and procedures of Monte Titoli amdAny other Relevant Clearing System (to be
reflected in the records of such clearing systesns pool factor or a reduction in principal amouatt,
their discretion), subject to compliance with apalile law, the rules of each competent authority,
stock exchange and/or quotation system (if any)wibych the Covered Bonds have then been
admitted to listing, trading and/or quotation. Thetice to Covered Bondholders referred to in
Condition 7(d) Redemption at the option of the Isgusiall specify the proportion of the Covered
Bonds so to be redeemed. If any Maximum Redemptiaount or Minimum Redemption Amount is
specified in the relevant Final Terms, then thei@yati Redemption Amount (Call) shall in no event
be greater than the maximum or be less than thenmim so specified.

Redemption at the option of Covered Bondholders

If the Put Option is specified in the relevant Fiiarms as being applicable, the Issuer shallhat t
option of any Covered Bondholder redeem such Cavddends held by it on the Optional
Redemption Date (Put) specified in the relevant Pytion Notice at the relevant Optional
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Redemption Amount (Put) together with interest(if) accrued to such date. In order to exercise the
option contained in this Condition 7(f), the Cowx®Bondholder must, not less than 15 nor more than
30 days before the relevant Optional Redemptiore Rt), deposit with the Issuer Paying Agent or
the Guarantor Paying Agent, as the case may balyacdmpleted Put Option Notice (which notice
shall be irrevocable) in the form obtainable frdme issuer Paying Agent or the Guarantor Paying
Agent, as the case may be. The Issuer Paying Amethie Guarantor Paying Agent, as the case may
be, shall deliver a duly completed Put Option Reicts the depositing Covered Bondholder. Once
deposited in accordance with this Condition 7(%), duly completed Put Option Notice, may be
withdrawn; provided however that if, prior to the relevant Optional Redemption Dé&Rut), any
Covered Bonds become immediately due and payablgon due presentation of any such Covered
Bonds on the relevant Optional Redemption Date )(Paayment of the redemption moneys is
improperly withheld or refused, the Issuer PayirgeAt or the Guarantor Paying Agent, as the case
may be, shall mail notification thereof to the Ceade Bondholder at such address as may have been
given by such Covered Bondholder in the relevarit@ption Notice and shall hold such Covered
Bond against surrender of the relevant Put Optienelpt. For so long as any outstanding Covered
Bonds are held by the Issuer Paying Agent or thar&uor Paying Agent, as the case may be in
accordance with this Condition 7(f), the Coveredch@uwolder and not the Issuer Paying Agent or the
Guarantor Paying Agent, as the case may be, shaébmed to be the holder of such Covered Bonds
for all purposes.

(g9 No other redemption

The Issuer shall not be entitled to redeem the fBav®onds otherwise than as provided in this
Condition 7 and as specified in the relevant Firexims.

(n)  Purchase

The Issuer or any of its Subsidiaries (other tha Guarantor) may at any time purchase Covered
Bonds in the open market or otherwise and at aitg nd any Covered Bonds so purchased may be
held or resold or may be surrendered in accordamitie Condition 7(h) (Cancellation). The
Guarantor shall not purchase any Covered Bondsydirae.

0) Cancellation

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

0) Extension of principal instalments

If an Extended Instalment Date is specified asiagple in the relevant Final Terms for a Series of
Covered Bonds whose principal is payable in instali® and the Issuer has failed to pay a Covered
Bond Instalment Amount on the applicable Covereddmmstalment Date specified in the relevant
Final Terms and the Guarantor or the GuarantoruCation Agent on its behalf determines that the
Guarantor has insufficient moneys available under televant Priority of Payments to pay the
Guaranteed Amounts corresponding to such Coverendd Bastalment Amount in full on the
applicable Covered Bond Instalment Extension Datation Date, then (subject as provided below),
payment by the Guarantor under the Covered Bond&atee of each of (a) such Covered Bond
Instalment Amount and (b) all subsequently due ayhble Covered Bond Instalment Amounts shall
be deferred until the Extended Instalment Daravided thatno Covered Bond Instalment Amount
may be deferred to a date falling after the Mayubiaite for the relevant Series.
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The Issuer shall confirm to the Issuer Paying Aganthe Guarantor Paying Agent, as the case may
be, as soon as reasonably practicable and in aegt et least four Business Days prior to the
applicable Covered Bond Instalment Date as to vérgthyment will or will not be made in full of the
relevant Covered Bond Instalment Amount on its CedeBond Instalment Date. Any failure by the
Issuer to notify the Issuer Paying Agent or the 1@otor Paying Agent, as the case may be, shall not
affect the validity or effectiveness of the extensi

The Guarantor or the Guarantor Calculation Agent®hehalf, shall notify the relevant holders loé t
Covered Bonds (in accordance with Condition N®t{ce3, any relevant Swap Provider(s), the
Representative of the Covered Bondholders and gheet Paying Agent or the Guarantor Paying
Agent, as the case may be, as soon as reasonablycable and in any event at least three Business
Days prior to a Covered Bond Instalment Date of amability of the Guarantor to pay in full the
Guaranteed Amounts corresponding to the relevameed Bond Instalment Amount pursuant to the
Covered Bond Guarantee. Any failure by the Guaratdonotify such parties shall not affect the
validity or effectiveness of the extension nor gige to any rights in any such party.

In the circumstances outlined above, the Guareasitall on each Interest Payment Date following the
applicable Covered Bond Instalment Extension Deitetion Date until the applicable Extended
Instalment Date, pursuant to the Covered Bond Gueea apply the moneys (if any) available (after
paying or providing for payment of higher ranking gari passuamounts in accordance with the
relevant Priority of Paymentgyo rata towards payment of an amount equal to the rele€anered
Bond Instalment Amount together with interest aedrthereon up to (and including) such date.

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

Failure by the Issuer to pay the Covered Bond Im&at Amount on its Covered Bond Instalment
Date will (subject to any applicable grace peribd) an Issuer Event of Default. Failure by the
Guarantor to pay the deferred Covered Bond InstaimPAenount on the related Extended Instalment
Date will (subject to any applicable grace peribe)a Guarantor Event of Default.

Each Covered Bond Instalment Amount may be defemeeh due no more than once. At such time,
each subsequent but not yet due Covered Bond dmstdl Amount will also be deferred, so it is
possible that a Covered Bond Instalment Amount begeferred more than once but it may never be
deferred to a date falling after the Extended Mgtubate for the relevant Series.

(k)  Redemption due to illegality

The Covered Bonds of all Series or Tranche mayteamed at the option of the Issuer in whole, but
not in part, at any time, on giving not less th@mn®r more than 60 days' notice to the Represeatati
of the Covered Bondholders and Issuer Paying Agettte Guarantor Paying Agent, as the case may
be, and, in accordance with Condition Nofice3, all Covered Bondholders (which notice shall be
irrevocable), if the Issuer satisfies the Represterg of the Covered Bondholders immediately before
the giving of such notice that it has, or will, bef the next Interest Payment Date of any Covered
Bond of any Series or Tranche, become unlawfultfigr Issuer to make any payments under the
Covered Bonds as a result of any change in, or dment to, the applicable laws or regulations or
any change in the application or official interpit&in of such laws or regulations, which change or
amendment has become or will become effective beafa next such Interest Payment Date
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Payments
(@) Payments through clearing systems

Payment of interest and repayment of principaleispect of the Covered Bonds will be credited, in
accordance with the instructions of Monte Titol, the Issuer Paying Agent or the Guarantor Paying
Agent, as the case may be, on behalf of the Issue¢he Guarantor (as the case may be) to the
accounts of those banks and authorised brokersenbosounts with Monte Titoli are credited with
those Covered Bonds and thereafter credited by &actks and authorised brokers from such
aforementioned accounts to the accounts of thefioeewners of those Covered Bonds or through
the Relevant Clearing Systems to the accounts tvé#hRelevant Clearing Systems of the beneficial
owners of those Covered Bonds, in accordance Wélhriles and procedures of Monte Titoli and of
the Relevant Clearing Systems, as the case may be.

(b) Payments subject to fiscal laws

All payments in respect of the Covered Bonds abgestiin all cases to any applicable fiscal or othe
laws and regulations in the place of payment, hthout prejudice to the provisions of Condition 9

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

(c) Payments on business days

If the due date for payment of any amount in respeéany Covered Bond is not a Payment Business
Day in the Place of Payment, the Covered BondhateH not be entitled to payment in such place
of the amount due until the next succeeding PayrBesiness Day in such place and shall not be
entitled to any further interest or other paymentgspect of any such delay.

Taxation
(@)  Gross up by Issuer

All payments of principal and interest in respeicthe Covered Bonds by or on behalf of the Issuer
shall be made free and clear of, and without willihg or deduction for or on account of, any
present or future taxes, duties, assessments @rrgoental charges of whatever nature imposed,
levied, collected, withheld or assessed (i) by orbehalf of the Republic of Italy or any political
subdivision therein or any authority therein orrdwé having power to tax, or (ii) pursuant to an
agreement described in Section 1471(b) of the lniBrnal Revenue Code of 1986 (thedde”) or
otherwise imposed pursuant to Sections 1471 thrdughd of the Code and any regulations or
agreements thereunder or official interpretationerdof (FATCA”) unless the withholding or
deduction of such taxes, duties, assessments,varrgoental charges is required by law (including
pursuant to an agreement described in Section b381the Code or otherwise imposed pursuant to
FATCA). In that event, the Issuer shall pay sucHitamwhal amounts as will result in receipt by the
Covered Bondholders after such withholding or dédacof such amounts as would have been
received by them had no such withholding or deduadtieen required, except that no such additional
amounts shall be payable in respect of any Covieosd!:

(1) in relation to any payment or deduction of any nes¢ or principal on account of
imposta sostitutivgpursuant to Decree No. 239, as amended from tmrtere with
respect to any Covered Bonds and in all circumstsmc which the procedures set
forth in Decree No. 239 have not been met or cardplvith except where such
procedures have not been met or complied with dube actions or omissions of the
Issuer or its agents; or
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(i) in respect of any Covered Bond where such withingldir deduction is required
pursuant to Italian Law Decree No. 512 of 30th Seyter 1983, converted into Law
No. 649 of 25th November 1983 as amended from tatene; or

(iii) in the event of payment to a non-ltalian residegal entity or a non-ltalian resident
individual, to the extent that interest or any othenount is paid to a non-ltalian
resident legal entity or a non-ltalian residentivigiial which is resident in a country
which does not allow for a satisfactory exchangeinbbrmation with the Italian
authorities; or

(iv) where the Covered Bondholder would have been abatfully avoid (but has not so
avoided) such deduction or withholding by complyimg procuring that any third
party complies, with any statutory requirements;

(V) held by or on behalf of a Covered Bondholder whgliable to such taxes, duties,
assessments or governmental charges in respeuatlofGovered Bonds by reason of
its having some connection with the jurisdiction lahich such taxes, duties,
assessments or charges have been imposed, levitztted, withheld or assessed
other than the mere holding of the Covered Bonds; o

(vi) where such withholding or deduction is imposed grayment to an individual and is
required to be made pursuant to Directive 2003/@8/Emending Directive or any
law or agreement implementing or complying withjrdroduced in order to conform
to, such Directives; or

(vii) held by or on behalf of a Bondholder who would hdneen able to avoid such
withholding or deduction by presenting the relev@otered Bond to another Issuer
Paying Agent or the Guarantor Paying Agent, ascés® may be, in a Member State
of the EU; or

(viii) held by or on behalf of a Bondholder who is entitte avoid such withholding or
deduction in respect of such Covered Bonds by ngakirdeclaration or any other
statement to the relevant tax authority, includibgt not limited to, a declaration of
residence or non/residence or other similar claimekemption; or

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

If the Issuer becomes subject at any time to axydajurisdiction other than the Republic of Italy,
references in these Conditions to the Republi¢ady khall be construed as references to the Rigpubl
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 jurismficof the United States should the Issuer be
required to withhold amounts in respect any witdim 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 arture taxes, duties, assessments or charges of
whatever nature is imposed by or on behalf of Jtalyy authority therein or thereof having power to
tax, the Guarantor will make the required withhotdor deduction of such taxes, duties, assessments
or charges for the account of the Covered Bondhg]des the case may be, and shall not be obliged to
pay any additional amounts to the Covered Bondhslde
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10. Events of Default

(@) Issuer Events of Default:

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

(i)

(ii)

(iif)

(iv)
(v)

(Vi)
(vii)

Non-paymentthe Issuer fails to pay any amount of interest/@nprincipal due and
payable on any Series of Covered Bonds at theswvaelt Interest Payment Date and
such breach is not remedied within the next 15 iBags Days, in case of amounts of
interest, or 20 Business Days, in case of amoungsincipal or redemption, as the
case may be; or

Breach of other obligatiana material breach by the Issuer of any obligatinder or
in respect of the Covered Bond (of any Series @ng@he outstanding) or any of the
Programme Documents to which it is a party occurglwis not remedied within 30
days after the Representative of the Covered Bdddie has given written notice
thereof to the Issuer; or

Cross-default any of the events described in paragraphs ({ifcabove occurs in
respect of any other Series of Covered Bonds; or

Insolvencyan Insolvency Event occurs with respect to tiseds; or

Article 74 resolutiona resolution pursuant to article 74 of the Coidstéd Banking
Act is issued in respect of the Issuer; or

Cessation of businesthe Issuer ceases to carry on its primary busjres

Breach of Teststhe Tests are breached and are not remediednviltibi Test Grace
Period,

then the Representative of the Covered Bondhoklealh serve an Issuer Default Notice on the Issuer
and the Guarantor demanding payment under the Ed\Bond Guarantee, and specifying, in case of
the Issuer Event of Default referred to under if@n(Article 74 resolutioh above, that the Issuer
Event of Default may be temporary.

(b) Effect of an Issuer Default Notice:

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

(i)

(ii)
(@)

(b)

(c)

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

Covered Bond Guarantee:

interest and principal falling due on the Coverednés will be payable by the
Guarantor at the time and in the manner providedtuthese Conditions, subject to
and in accordance with the terms of the CovereddBBunarantee and the Priority of
Payments;

the Guarantor (or the Representative of the Cové@&eddholders pursuant to the
Intercreditor Agreement) shall be entitled to rexjufeom the Issuer an amount up to
the Guaranteed Amounts and any sum so receiveztovered from the Issuer will be
used to make payments in accordance with the Co\®wad Guarantee;

if (i) the right of the Guarantor under Conditio@()(ii)(b) is in any way challenged
or revoked and (i) a Programme Resolution of tlwveZed Bondholders has been
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(iif)

passed to this effect, the Covered Bonds will becimmediately due and payable by
the Issuer, at their Early Termination Amount tbgetwith accrued interest thereon
and the Guarantor will no longer be entitled toues} from the Issuer the amount set
out under Condition 10(b)(ii)(b);

Disposal of Assetghe Guarantor shall sell the Eligible Assets digp-Up Assets
included in the Cover Pool in accordance with thevigions of the Cover Pool
Management Agreement,

provided thatin case of the Issuer Event of Default refereedrider item (v) Article 74 resolutioh
above, the effects listed in items (N further Series of Covered Bohdsii) (Covered Bond
Guarante¢ and (iii) (Disposal of Assetsabove will only apply for as long as the suspemsib
payments pursuant to Article 74 of the ConsolidéBeahking Act will be in force and effect (the
"Suspension Periot). Accordingly (A) the Guarantor, in accordancehwDecree No. 310, shall be
responsible for the payments of the amounts duepagdble under the Covered Bonds during the
Suspension Period and (B) at the end of the SugpeReriod, the Issuer shall be again responsible
for meeting the payment obligations under the Ceddonds.

(© Issuer cross-default

Neither an event of default in respect of any othdebtedness of the Issuer (including other debt
securities of the Issuer) nor acceleration of sndebtedness will of itself give rise to an Isskeent

of Default. In addition, an Issuer Event of Defawitl not automatically give rise to a Guarantor
Event of Default,provided however thatwhere a Guarantor Event of Default occurs and the
Representative of the Covered Bondholders serv@aaaantor Default Notice upon the Guarantor,
such Guarantor Default Notice will accelerate edehes of outstanding Covered Bonds issued under
the Programme.

(d)  Guarantor Events of Default:

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

(i)

(ii)

(iif)

(iv)

v)

Non-paymentfollowing delivery of an Issuer Default Noticénet Guarantor fails to
pay any interest and/or principal due and payabtieuthe Covered Bond Guarantee
and such breach is not remedied within the nekbwidghg 15 Business Days , in case
of amounts of interests, or 20 Business Days, seaaf amounts of principal or
redemptiont, as the case may be; or

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

Breach of other obligatiana breach of any obligation under the Programme
Documents by the Guarantor occurs (other than paymbligations referred to in
letter (i) above) which is not remedied within 38yd after the Representative of the
Covered Bondholders has given written notice tHeethe Guarantor; or

Breach of Amortisation Tesfollowing the service of an Issuer Default Notice
(provided that, in case the Issuer Event of Defaaittsists of an Article 74 Event, the
Representative of the Covered Bondholders haselivteded an Article 74 event Cure
Notice), the Amortisation Test is breached andosremedied within the Test Grace
Period; or

Invalidity of the Covered Bond Guarantéke Covered Bond Guarantee is not in full
force and effect or it is claimed by the Guaramiotrto be in full force and effect,
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then the Representative of the Covered Bondholsleall or, in the case of the Guarantor Event of
Default under Condition 10(d)(iii)Breach of other obligationshall, if so directed by a Programme
Resolution, serve a Guarantor Default Notice onGharantor.

(e) Effect of a Guarantor Default Notice:
Upon service of a Guarantor Default Notice uponGluarantor:

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

(i) Covered Bond Guarantesubject to and in accordance with the terms efGovered
Bond Guarantee, the Representative of the Covemdli®lders, on behalf of the
Covered Bondholders, shall have a claim againsGirantor for an amount equal to
the Early Termination Amount, together with accruegtrest and any other amount
due under the Covered Bonds (other than additiamaiunts payable under Condition
9(a) Gross up) in accordance with the Priority of Payments;

(iii) Disposal of assetsthe Guarantor shall immediately sell all assetduided in the
Cover Pool in accordance with the provisions of thever Pool Management
Agreement; and

(iv) Enforcementthe Representative of the Covered Bondholders, ragyts discretion
and without further notice subject to having beedemnified and/or secured to its
satisfaction, take such steps and/or institute guoheedings against the Issuer or the
Guarantor (as the case may be) as it may thinto fénforce such payments, but it
shall not be bound to take any such proceedingsteps unless requested or
authorised by a Programme Resolution of the CovBmtiholders.

® Guarantor cross-default

Where a Guarantor Event of Default occurs, the &agntative of the Covered Bondholders will serve

on the Guarantor a Guarantor Default Notice, ther@ixrelerating the Covered Bond Guarantee in

respect of each Series of outstanding Covered Bigsded under the Programme. However, an Issuer
Event of Default will not automatically give rise & Guarantor Event of Default.

(9) Determinations, etc

All notifications, opinions, determinations, ceid#dtes, calculations, quotations and decisionsngive
expressed, made or obtained for the purposes sfGbndition 10 by the Representative of the
Covered Bondholders shall (in the absence of f(&nadle), gross negligence@lpa grave or wilful
default @olo)) be binding on the Issuer, the Guarantor andCallered Bondholders and (in such
absence as aforesaid) no liability to the CovereddBolders, the Issuer or the Guarantor shall lattac
to the Representative of the Covered Bondholdeco®imection with the exercise or non-exercise by
it of its powers, duties and discretions hereunder.

11. Prescription

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

12. Representative of the Covered Bondholders

(@)  Organisation of the Covered Bondholders:
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13.

The Organisation of the Covered Bondholders shallebtablished upon, and by virtue of, the

issuance of the first Series of Covered Bonds utigeiProgramme and shall remain in force and in
effect until repayment in full or cancellation dfet Covered Bonds of any Series. Pursuant to the
Rules of the Organisation of the Covered Bondhaldéor as long as the Covered Bonds are

outstanding, there shall at all times be a Reptatea of the Covered Bondholders. The appointment
of the Representative of the Covered Bondholdedega representative of the Organisation of the

Covered Bondholders is made by the Covered Bonédh®ldubject to and in accordance with the

Rules of the Organisation of the Covered Bondhglder

(b)  Initial appointment

In the Programme Agreement, the Relevant Dealbgs)or have appointed the Representative of the
Covered Bondholders to perform the activities desd in the Programme Agreement, in these
Conditions (including the Rules of the OrganisatanCovered Bondholders), in the Intercreditor
Agreement, in the Mandate Agreement and in the rotAReogramme Documents, and the
Representative of the Covered Bondholders has tetepuch appointment for the period
commencing on the Issue Date of the first Serie€@fered Bonds and ending (subject to early
termination of its appointment) on the date on Wwhatl of the Covered Bonds have been cancelled or
redeemed in accordance with these Conditions ancetevant Final Terms.

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

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

(i) acknowledges and accepts that the Relevant Deadrddl not be liable in respect of
any loss, liability, claim, expenses or damage eseff or incurred by any of the
Covered Bondholders as a result of the performdnceéhe Representative of the
Covered Bondholders of its duties or the exercibary of its rights under the
Programme Documents.

Agents

In acting under the Cash Allocation Management Bagments Agreement and in connection with
the Covered Bonds, the Issuer Paying Agent or tier&htor Paying Agent, as the case may be, acts
solely as an agent of the Issuer and, followingiserof an Issuer Default Notice or a Guarantor
Default Notice, as an agent of the Guarantor andsdwoot assume any obligations towards or
relationship of agency or trust for or with anytlé Covered Bondholders.

The Issuer Paying Agent or the Guarantor Payingh8ges the case may be, and its initial Specified
Offices are set out in these Conditions. The Guara@alculation Agent (if not the Issuer Paying
Agent or the Guarantor Paying Agent, as the casebwar) is specified in the relevant Final Terms.
The Issuer and the Guarantor reserve the rightyatiae to vary or terminate the appointment of the
Issuer Paying Agent or the Guarantor Paying Agesitthe case may be, and to appoint a successor
Issuer Paying Agent or the Guarantor Paying Agesithe case may be, or the Guarantor Calculation
Agent; provided howeverthat

® the Issuer and the Guarantor shall at all timestagi a Issuer Paying Agent or the
Guarantor Paying Agent, as the case may be; and
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14.

15.

(i) the Issuer and the Guarantor shall at all timesymothat the Issuer Paying Agent or
the Guarantor Paying Agent, as the case may beategdn an EU member state such
that it will not be obliged to withhold or deduetxt pursuant to European Council
Directive 2003/48/EC or any other Directive implertieg the conclusions of the
ECOFIN Council meeting of 26—27 November 2000; and

(iii) if a Guarantor Calculation Agent is specified ie ttelevant Final Terms, the Issuer
and the Guarantor shall at all times maintain aréntar Calculation Agent; and

(iv) if and for so long as the Covered Bonds are additte listing, trading and/or
guotation by any competent authority, stock exckaaugd/or quotation system which
requires the appointment of a paying agent in arjiqular place, the Issuer and the
Guarantor shall maintain a paying agent havingspiecified office in the place
required by such competent authority, stock exchamgl/or quotation system.

Notice of any change in the Issuer Paying AgertherGuarantor Paying Agent, as the case may be
or in its Specified Offices shall promptly be givienthe Covered Bondholders.

Further Issues

The Issuer may from time to time, without the coniadf the Covered Bondholders, create and issue
further Covered Bonds having the same terms anditioms as the Covered Bonds in all respects (or

in all respects except for the first payment oérast) so as to form a single series with the Gaer
Bonds.

Limited Recourse and Non Petition

(a) Limited Recourse

The obligations of the Guarantor under the CoveBmhd Guarantee constitute direct and
unconditional, unsubordinated and limited recowisiéggations of the Guarantor, collateralised by the
Cover Pool as provided under the Securitisation @odered Bond Law, Decree No. 310 and the
Bank of Italy Regulations. The recourse of the CedeBondholders to the Guarantor under the
Covered Bond Guarantee will be limited to the assemprised in the Cover Pool subject to, and in
accordance with, the relevant Priority of Paymemissuant to which specified payments will be
made to other parties prior to payments to the Gm/8ondholders.

(b) Non Petition

Only the Representative of the Covered Bondholdeayg pursue the remedies available under the
general law or under the Programme Documents taimolpayment of the Guaranteed Amounts or
enforce the Covered Bond Guarantee and/or the iBeand no Covered Bondholder shall be entitled

to proceed directly against the Guarantor to olppaiyment of the Guaranteed Amounts or to enforce
the Covered Bond Guarantee and/or the Securityatticular:

) no Covered Bondholder (nor any person on its belsléntitled, otherwise than as
permitted by the Programme Documents, to direciRbepresentative of the Covered
Bondholders to enforce the Covered Bond Guarantdéoathe Security or (except
for the Representative of the Covered Bondholdaig) any proceedings against the
Guarantor to enforce the Covered Bond Guaranteiatiee Security;

(i) no Covered Bondholder (nor any person on its beb#ier than the Representative of

the Covered Bondholders, where appropriate) skl as expressly permitted by the
Programme Documents, have the right to take orgoin person in taking any steps
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16.

17.

against the Guarantor for the purpose of obtaipiaigment of any amount due 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 Progmanmawve been cancelled or
redeemed in full in accordance with their Final misrtogether with any payments
payable in priority oppari passuthereto, no Covered Bondholder (nor any person on
its behalf, other than the Representative of thee@m Bondholders) shall initiate or
join any person in initiating an Insolvency Evemtélation to the Guarantor; and

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

Notices
(@)  Notices given through Monte Titoli

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

(b)  Notices through Luxembourg Stock Exchange

Any notice regarding the Covered Bonds, as lontha<overed Bonds are admitted to trading on the
regulated market of the Luxembourg Stock Exchamgkthe rules of such exchange so require, shall
be deemed to have been duly given if publishedherwtebsite of the Luxembourg Stock Exchange
(www.bourse.lu Any such notice shall be deemed to have beeengiv the date of such publication
or, if published more than once or on differentedabn the first date on which publication in made
accordance with the rules and regulation of theelatxourg Stock Exchange.

(© Other publication

The Representative of the Covered Bondholders &lealit liberty to sanction any other method of
giving notice to Covered Bondholders if, in itsesalpinion, such other method is reasonable having
regard to market practice then prevailing and ®rtlles of the competent authority, stock exchange
and/or quotation system by which the Covered Bardsthen admitted to trading aptbvided that
notice of such other method is given to the holddrshe Covered Bonds in such manner as the
Representative of the Covered Bondholders shaliireq

Rounding

For the purposes of any calculations referred tthese Conditions (unless otherwise specified in
these Conditions or the relevant Final Terms)allapercentages resulting from such calculatiorls wi
be rounded, if necessary, to the nearest one haitldogisandth of a percentage point (with 0.000005
per cent. being rounded up to 0.00001 per cer))all United States dollar amounts used in or
resulting from such calculations will be roundedfie nearest cent (with one half cent being rounded
up), (c) all Japanese Yen amounts used in or meguftom such calculations will be rounded
downwards to the next lower whole Japanese Yen atmand (d) all amounts denominated in any
other currency used in or resulting from such dattans will be rounded to the nearest two decimal
places in such currency, with 0.005 being roundegauds.
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18.

Governing Law and Jurisdiction

(@) Governing law

These Covered Bonds and any non-contractual oldigaarising out of, or in connection, thereof are
governed by Italian law. All other Programme Docuaiseand any non-contractual obligations arising

out of, or in connection, thereof are governedthlidn law, save for the Swap Agreements and the
Deed of Charge, which are governed by English law.

(b)  Jurisdiction
The courts of Milan have exclusive competence ffigr 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 Coiodis will be governed by the provisions of the

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

1.3

21

RULES OF THE ORGANISATION OF THE COVERED BONDHOLDER S
TITLE |
GENERAL PROVISIONS
GENERAL

The Organisation of the Covered Bondholders ingespf all Covered Bonds of whatever Series
issued under the Programme by Banca Popolare diri8o8.c.p.A. is created concurrently with the
issue and subscription of the Covered Bonds ofiteeSeries to be issued and is governed by these
Rules of the Organisation of the Covered Bondhal@&ules').

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

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

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

"Block Voting Instruction" means, in relation to a Meeting, a document idduethe Issuer Paying
Agent or the Guarantor Paying Agent, as the cagebma

@) certifying that specified Covered Bonds are heldh® order of the Issuer Paying Agent or
the Guarantor Paying Agent, as the case may hedwer its control or have been blocked in
an account with a clearing system and will notddeased until a the earlier of:

() aspecified date which falls after the conclusibthe Meeting; and

(i)  the surrender to the Issuer Paying Agent or ther&ier Paying Agent, as the
case may be, which is to be issued not less thdmdss before the time fixed
for the Meeting (or, if the meeting has been adjedr the time fixed for its
resumption), of confirmation that the Covered Borads Blocked Covered
Bonds and notification of the release thereof k@ ldsuer Paying Agent or the
Guarantor Paying Agent, as the case may be, ttssiher and Representative of
the Covered Bondholders certifying that the Holdérthe relevant Blocked
Covered Bonds or a duly authorised person on isilbéas notified the Issuer
Paying Agent or the Guarantor Paying Agent, actis® may be, that the votes
attributable to such Covered Bonds are to be cast particular way on each
resolution to be put to the Meeting and that duthregperiod of 48 hours before
the time fixed for the Meeting such instructionsymat be amended or revoked;

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

(©) authorising a named individual to vote in accora@awith such instructions;

"Blocked Covered Bonds means Covered Bonds which have been blocked iacanunt with a
clearing system or otherwise are held to the oofl@r under the control of the Issuer Paying Agent
or the Guarantor Paying Agent, as the case mayobahe purpose of obtaining from the Issuer
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Paying Agent or the Guarantor Paying Agent, ascise may be, a Block Voting Instruction or a
Voting Certificate on terms that they will not beleased until after the conclusion of the Meetimg i
respect of which the Block Voting Instruction ortirg Certificate is required;

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

"Cover Pool' has the meaning given to it in the Master Deifomi$ Agreement;
"Event of Default' means an Issuer Event of Default or a GuaramtenEof Default;

"Extraordinary Resolution" means a resolution passed at a Meeting, duly e and held in
accordance with the provisions contained in thegledRby a majority of not less than three quarters
of the votes cast or, in the case of a resolutimsyant to Condition 10(b)(ii)(cEffect of an Issuer
Default Notice — Covered Bond Guarar)teby a majority of not less than 50 per cent. loé t
Outstanding Principal Amount of the Covered Bonfithe relevant Series then outstanding;

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

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

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

"Monte Titoli Account Holder" means any authorised financial intermediary togon entitled to
hold accounts on behalf of its customers with MdFiteli (as intermediari aderenjiin accordance
with Article 83-quarterof the Financial Law Consolidated Act;

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

"Programme Resolutiod means an Extraordinary Resolution passed at glesimeeting of the
Covered Bondholders of all Series, duly convened hald in accordance with the provisions
contained in these Rules (ii) to direct the Repridive of the Covered Bondholders to take action
pursuant to Condition 10(b)(ii)(cEffect of an Issuer Default Notice — Covered Bonai@ntes,
Condition 10(d)(iii) Guarantor Event of Default — Breach of other obtiga) or Condition 10(d)(iv)
(Guarantor Event of Default — Enforcememr to appoint or remove the Representative of the
Covered Bondholders pursuant to Article Zpointment, Removal and Remunergtiar (i) to
direct the Representative of the Covered Bondhslttetake other action stipulated in the Conditions
or the Programme Documents as requiring a PrograReselution.

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

(@ any person whose appointment has been revokechamdbtion to whom the Issuer Paying
Agent or the Guarantor Paying Agent, as the casg Ipea or, in the case of a proxy
appointed under a Voting Certificate, the Issues h@en notified in writing of such
revocation by the time which is 48 hours beforetiime fixed for the relevant Meeting; and

(b) any person appointed to vote at a Meeting whichbees adjourned for want of a quorum
and who has not been reappointed to vote at théiddeshen it is resumed;
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2.2

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

"Swap Raté means, in relation to a Covered Bond or Serie€@fered Bonds, the exchange rate
specified in any Swap Agreement relating to suckie@ad Bond or Series of Covered Bonds or, if
there is no exchange rate specified or if the Sigyeement has terminated, the applicable spot rate;

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

"Voter" means, in relation to a Meeting, the Holder dPraxy named in a Voting Certificate, the
bearer of a Voting Certificate issued by the Isddaying Agent or the Guarantor Paying Agent, as
the case may be, or a Proxy hamed in a Block Vadtieguction;

"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 ah Rebruary 2008, as amended from
time to time; or

(b) a certificate issued by the Issuer Paying AgentherGuarantor Paying Agent, as the case
may be, stating:

() that Blocked Covered Bonds will not be releasedl the earlier of:
(A) a specified date which falls after the conabsof the Meeting; and

(B) the surrender of such certificate to the Isdeaying Agent or the Guarantor
Paying Agent, as the case may be; and

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

"Written Resolution” means a resolution in writing signed by or ondiEbf one or more persons
being or representing the holders of at least #xcpat of the Outstanding Principal Amount of the
Covered Bonds for the time being outstanding, thiddrs of which at any relevant time are entitled
to participate in a Meeting in accordance with phevisions of these Rules, whether contained in one
document or several documents in the same fornm, gigoed by or on behalf of one or more of such
Covered Bondholders;

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

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

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

Interpretation
In these Rules:

221 any reference herein to aArticle " shall, except where expressly provided to thetreop,
be a reference to an article of these Rules oDitganisation of the Covered Bondholders;

222 a"successdrof any party shall be construed so as to inclugd@ssignee or successor in title
of such party and any person who under the lawghefjurisdiction of incorporation or
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2.3

3.2

4.2

domicile of such party has assumed the rights asijaiions of such party under any
Programme Document or to which, under such landh sights and obligations have been
transferred; and

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

Separate Series

Subject to the provisions of the next sentenceCitneered Bonds of each Series shall form a separate
Series of Covered Bonds and accordingly, unlesarfigrpurpose the Representative of the Covered
Bondholders in its absolute discretion shall othsevdetermine, the provisions of this sentenceadnd
Articles 3 (Purpose of the Organisation) to 25 (Mes and Separate Series) and Articles 28 (Duties
and Powers of the Representative of the CoveredilBuders) to 35 (Powers to Act on behalf of the
Guarantor) shall apply mutatis mutandis separaaty independently to the Covered Bonds of each
Series. However, for the purposes of this Clau3e 2.

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

2.3.2  insofar as they relate to a Programme Resolutiotiglés 3 Purpose of the Organisatipmo
25 (Meetings and Separate Sejiesd 28 Duties and Powers of the Representative of the
Covered Bondholdeydo 35 Powers to Act on behalf of the Guarar)tor

the Covered Bonds shall be deemed to constitutegiesSeries and the provisions of such Articles
shall apply to all the Covered Bonds together athdéfy constituted a single Series and, in such
Articles, the expressionsCbvered Bond$ and 'Covered Bondholders shall be construed
accordingly.

PURPOSE OF THE ORGANISATION

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

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

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

A Covered Bondholder may obtain a Voting Certifecénh respect of a Meeting by requesting its
Monte Titoli Account Holder to issue a certificateaccordance with the regulation issued jointly by
the Bank of Italy and CONSOB on 22 February 208&mended from time to time; or

A Covered Bondholder may also obtain a Voting @esie from the Issuer Paying Agent or the
Guarantor Paying Agent, as the case may be, oireethe Issuer Paying Agent or the Guarantor
Paying Agent, as the case may be to issue a Blotiky Instruction by arranging for Covered Bonds
to be (to the satisfaction of the Issuer Payingmige the Guarantor Paying Agent, as the case may
be) held to its order or under its control or bledkn an account in a clearing system (other than
Monte Titoli) not later than 48 hours before thredifixed for the relevant Meeting.
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4.3

4.4

4.5

4.6

6.1

A Voting Certificate or Block Voting Instructiongged pursuant to this Article 4 shall be valid lunti
the release of the Blocked Covered Bonds to whioHates.

So long as a Voting Certificate or Block Voting tingtion is valid, the person named therein as
Holder or Proxy (in the case of a Voting Certifeassued by a Monte Titoli Account Holder), the
bearer thereof (in the case of a Voting Certifidageied by the Issuer Paying Agent or the Guarantor
Paying Agent, as the case may be), and any Promedédherein (in the case of a Block Voting
Instruction issued by the Issuer Paying Agent er Guarantor Paying Agent, as the case may be)
shall be deemed to be the Holder of the CovereddBdon which it relates for all purposes in
connection with the Meeting to which such Votingt@ieate or Block Voting Instruction relates.

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

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

VALIDITY OF BLOCK VOTING INSTRUCTIONS AND VOTING CE RTIFICATE

A Block Voting Instruction or a Voting Certificatehall be valid for the purpose of the relevant
Meeting only if it is deposited at the Specifiedfi€ds of the Issuer Paying Agent, or the Guarantor
Paying Agent, as the case may be, or at any otlaee papproved by the Representative of the
Covered Bondholders, at least 24 hours beforeithe fixed for the relevant Meeting. If a Block
Voting Instruction or a Voting Certificate is noggbsited before such deadline, it shall not bedvali
If the Representative of the Covered Bondholdersegoires, a notarised (or otherwise acceptable)
copy of each Block Voting Instruction and satisteigtevidence of the identity of each Proxy named
in a Block Voting Instruction or of each Holder Broxy named in a Voting Certificate shall be
produced at the Meeting but the Representativé@iQovered Bondholders shall not be obliged to
investigate the validity of a Block Voting Instriant or a Voting Certificate or the identity of any
Proxy or any holder of the Covered Bonds named iWoting Certificate or a Block Voting
Instruction.

CONVENING A MEETING
Convening a Meeting

The Representative of the Covered BondholdersGtierantor or the Issuer may and (in relation to a
meeting for the passing of a Programme Resolutioa)issuer shall upon a requisition in writing

signed by the holders of not less than five pert.cehthe Outstanding Principal Amount of the

Covered Bonds for the time being outstanding coeveemeeting of the Covered Bondholders and if
the Issuer makes default for a period of seven dagenvening such a meeting upon requisition by
the Covered Bondholders the same may be convenethéyRepresentative of the Covered

Bondholders or the requisitionists. The Represemtaif the Covered Bondholders may convene a
single meeting of the holders of Covered Bonds ofarthan one Series if in the opinion of the

Representative of the Covered Bondholders thenm isonflict between the holders of the Covered
Bonds of the relevant Series, or separate meefing#s opinion there is a conflict of interesnang

the holders of the Covered Bonds of the relevamieSein which event the provisions of this

Schedule shall apply theratautatis mutandis
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6.2

6.3

7.1

7.2

7.3

8.1

Meetings convened by Issuer

Whenever the Issuer is about to convene a Meatisball immediately give notice in writing to the
Representative of the Covered Bondholders spedgifyite 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 tieme place selected or approved by the
Representative of the Covered Bondholders.

NOTICE
Notice of Meeting

At least 21 days' notice (exclusive of the dayc®tis delivered and of the day on which the relevan
Meeting is to be held), specifying the day, timel grlace of the Meeting, must be given to the
relevant Covered Bondholders and the Issuer Pakgent or the Guarantor Paying Agent, as the
case may be, with a copy to the Issuer and the dat@r, where the Meeting is convened by the
Representative of the Covered Bondholders, or wittopy to the Representative of the Covered
Bondholders and the Guarantor, where the Meetiogrisened by the Issuer.

Content of notice

The notice shall set out the full text of any resion to be proposed at the Meeting unless the
Representative of the Covered Bondholders agred¢gtb notice shall instead specify the nature of
the resolution without including the full text asbdall state that Voting Certificates for the pugpos
such Meeting may be obtained from a Monte Titolcédunt Holder in accordance with the provisions
of the regulation issued jointly by the Bank ofiytand CONSOB on 22 February 2008, as amended
from time to time and that for the purpose of afitay Voting Certificates from the Issuer Paying
Agent or the Guarantor Paying Agent, as the casg lmea or appointing Proxies under a Voting
Certificate or a Block Voting Instruction, CoverBdndholders must (to the satisfaction of the Issuer
Paying Agent or the Guarantor Paying Agent, ascis® may be) be held to the order of or placed
under the control of the Issuer Paying Agent or@uarantor Paying Agent, as the case may be, or
blocked in an account with a clearing system ntefr llhan 48 hours before the relevant Meeting.

Validity notwithstanding lack of notice

A Meeting is valid notwithstanding that the fornti@é required by this Article 7 are not complied
with if the Holders of the Covered Bonds constitgtiall the Outstanding Principal Amount of the
Covered Bonds, the Holders of which are entitledttend and vote are represented at such Meeting
and the Issuer and the Representative of the CaBoadholders are present.

CHAIRMAN OF THE MEETING
Appointment of Chairman

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

8.1.1  the Representative of the Covered Bondholderstailsake a nomination; or

8.1.2  the individual nominated declines to act or is pagsent within 15 minutes after the time
fixed for the Meeting,
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8.2

8.3

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

Duties of Chairman

The Chairman ascertains that the Meeting has belncdnvened and validly constituted, manages
the business of the Meeting, monitors the fairmégsoceedings, leads and moderates the debate, and
determines the mode of voting.

Assistance to Chairman

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

QUORUM

The quorum at any Meeting will be:

911

9.1.2

9.13

in the case of an Ordinary Resolution, two or mueesons holding or representing at least
one third of the Outstanding Principal Amount oé tBovered Bonds for the time being

outstanding, the holders of which are entitled tiereded and vote or, at an adjourned
Meeting, two or more persons being or represer@iogered Bondholders entitled to attend
and vote, whatever the Outstanding Principal Amaoeinthe Covered Bonds so held or

represented; or

in the case of an Extraordinary Resolution or agRnmme Resolution (subject as provided
below), two or more persons holding or represengihigast 50 per cent. of the Outstanding
Principal Amount of the Covered Bonds for the tibeeng outstanding, the holders of which
are entitled to attend and vote or, at an adjouiledting, two or more persons being or
representing Covered Bondholders entitled to ati@md vote, whatever the Outstanding
Principal Amount of the Covered Bonds so held presented; or

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

(a) reduction or cancellation of the amount payablendrere applicable, modification of
the method of calculating the amount payable orifitation of the date of payment
or, where applicable, modification of the methodcalculating the date of payment in
respect of any principal or interest in respedhefCovered Bonds;

(b) alteration of the currency in which payments urtdlerCovered Bonds are to be made;
(c) alteration of the majority required to pass an &oxtdinary Resolution;

(d) any amendment to the Covered Bond Guarantee @dkds of Pledge or the Deed of
Charge (except in a manner determined by the Rempws/e of the Covered
Bondholders not to be materially prejudicial to thaerests of the Covered
Bondholders of any Series);

(e) the sanctioning of any such scheme or proposaiféatehe exchange, conversion or
substitution of the Covered Bonds for, or the cosiem of such Covered Bonds into,

-112 -



10.
10.1

10.2

11.

shares, bonds or other obligations or securitieheflssuer or the Guarantor or any
other person or body corporate, formed or to benéal; and

(f) alteration of this Article 9.1.3,;

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

provided thatif in respect of any Covered Bonds the IssuelirRppgent or the Guarantor
Paying Agent, as the case may be has receivedreé@dbat ninety per cent (90 per cent.) of
the Outstanding Principal Amount of Covered Borfusnt outstanding is held by a single
Holder and the Voting Certificate or Block Votingstruction so states, then a single Voter
appointed in relation thereto or being the Holdethe Covered Bonds thereby represented
shall be deemed to be two Voters for the purpoderafing a quorum.

ADJOURNMENT FOR WANT OF QUORUM

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

10.1.1 if such Meeting was convened upon the requisitibi©overed Bondholders, the Meeting
shall be dissolved; and

10.1.2 in any other case, the Meeting shall be adjourfeah(il such date (which shall be not less
than 14 days and not more than 42 days later)@asddh place as the Chairman determines
or (i) on the date and at the place indicatedhim notice convening the Meeting (if such
notice sets out the date and place of any adjouvtesting); provided that, in any case:

(@) a Meeting may be adjourned more than once for waatquorum; and

(b) the Meeting shall be dissolved if the Issuer arel Representative of the Covered
Bondholders together so decide.

If within 15 minutes (or such longer period not egding 30 minutes as the Chairman may decide)
after the time appointed for any adjourned meedirggiorum is not present for the transaction of any
particular business, then, subject and withoutugliep to the transaction of the business (if aoy) f
which a quorum is present, the Chairman may effivéh 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 @acldays), and to such place as may be
appointed by the Chairman either at or subsequenstith adjourned meeting and approved by the
Representative of the Covered Bondholders.

ADJOURNED MEETING

Except as provided in Article 1®Adjournment for Want of Quorgmthe Chairman may, with the
prior consent of any Meeting, and shall if so dieedcby any Meeting, adjourn such Meeting to
another time and place. No business shall be tcgadat any adjourned meeting except business
which might have been transacted at the Meeting fudnich the adjournment took place.
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12.
12.1

12.2

13.

NOTICE FOLLOWING ADJOURNMENT
Notice required

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

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

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

Notice not required

Except in the case of a Meeting to consider anaextinary Resolution, it shall not be necessary to
give notice of resumption of any Meeting adjourf@dreasons other than those described in Article
10 (Adjournment for Want of Quorgm

PARTICIPATION

The following categories of persons may attendspehk at a Meeting:

13.1
13.2
13.3
13.4
13.5

13.6

14.

14.1

14.2

15.

151

Voters;

the directors and the auditors of the Issuer aadaarantor;

representatives of the Issuer, the Guarantor an&épresentative of the Covered Bondholders;
financial advisers to the Issuer, the GuarantorthadRepresentative of the Covered Bondholders;
legal advisers to the Issuer, the Guarantor an&®épeesentative of the Covered Bondholders; and

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

VOTING BY SHOW OF HANDS

Every question submitted to a Meeting shall be dktiin the first instance by a vote by a show of
hands.

Unless a poll is validly demanded before or attihee that the result is declared, the Chairman's
declaration that on a show of hands a resolutienble®n passed or passed by a particular majority or
rejected, or rejected by a particular majority,lisha conclusive without proof of the number of est
cast for, or against, the resolution.

VOTING BY POLL
Demand for a poll

A demand for a poll shall be valid if it is made the Chairman, the Issuer, the Guarantor, the
Representative of the Covered Bondholders or argy anmore-Voters, whatever the Outstanding
Principal Amount of the Covered Bonds held or reprtéed by such Voter(s). A poll may be taken
immediately or after such adjournment as is declethe 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 continuati the relevant Meeting for any other business.
The result of a poll shall be deemed to be theluéso of the Meeting at which the poll was
demanded.
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15.2 The Chairman and a poll

The Chairman sets the conditions for the votingluiding for counting and calculating the votes, and
may set a time limit by which all votes must betcAsy vote which is not cast in compliance with

the terms specified by the Chairman shall be nodl goid. After voting ends, the votes shall be
counted and, after the counting, the Chairman stmalbunce to the Meeting the outcome of the vote.

16. VOTES
16.1 Voting
Each Voter shall have:
16.1.1 on a show of hands, one vote; and

16.1.2 on a poll every Voter who is present shall have wote in respect of each Euro 1,000 or
such other amount as the Representative of ther€v@ondholders may in its absolute
discretion stipulate (or, in the case of meetinigsadders of Covered Bonds denominated in
another currency, such amount in such other cuyrasdhe Representative of the Covered
Bondholders in its absolute discretion may stim)lat the Outstanding Principal Amount of
the Covered Bonds it holds or represents.

16.2 Block Voting Instruction

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

16.3 Voting tie

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

Any vote by a Proxy in accordance with the relevBlaick Voting Instruction or Voting Certificate
appointing a Proxy shall be valid even if such Rl&oting Instruction or Voting Certificate or any
instruction pursuant to which it has been given beedn amended or revokedovided thatnone of
the Issuer, the Representative of the Covered Buddis or the Chairman has been notified in
writing of such amendment or revocation at leasthadirs prior to the time set for the relevant
Meeting.

17.2  Adjournment

Unless revoked, the appointment of a Proxy und&ioek Voting Instruction or a Voting Certificate
in relation to a Meeting shall remain in force @hation to any resumption of such Meeting following
an adjournment save that no such appointment oy relation to a meeting originally convened
which has been adjourned for want of a quorum gsteaflain in force in relation to such meeting
when it is resumed. Any person appointed to votsugh Meeting must be re-appointed under a
Block Voting Instruction or Voting Certificate tate at the Meeting when it is resumed.
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18.

18.1

18.2

RESOLUTIONS

Ordinary Resolutions

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

18.1.1

18.1.2

grant any authority, order or sanction which, untter provisions of these Rules or of the
Conditions, is required to be the subject of ani@y Resolution or required to be the
subject of a resolution or determined by a Meetind not required to be the subject of an
Extraordinary Resolution; and

to authorise the Representative of the Covered Balddrs or any other person to execute
all documents and do all things necessary to dgieetto any Ordinary Resolution.

Extraordinary Resolutions

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

18.2.1

18.2.2

18.2.3

18.2.4

18.2.5

18.2.6

18.2.7

sanction any compromise or arrangement proposeietonade between the Issuer, the
Guarantor, the Representative of the Covered Bdddig) the Covered Bondholders or any
of them;

approve any modification, abrogation, variatiorcompromise in respect of (a) the rights of
the Representative of the Covered Bondholders,Idheer, the Guarantor, the Covered
Bondholders or any of them, whether such rightseaninder the Programme Documents or
otherwise, and (b) these Rules, the Conditions foarty Programme Document or any
arrangement in respect of the obligations of tieeids under or in respect of the Covered
Bonds, which, in any such case, shall be propogetthd Issuer, the Representative of the
Covered Bondholders and/or any other party thereto;

assent to any modification of the provisions ofsth&ules or the Programme Documents
which shall be proposed by the Issuer, the Guaratite Representative of the Covered
Bondholders or of any Covered Bondholder;

direct the Representative of the Covered Bondhslteissue an Issuer Default Notice as a
result of an Event of Default pursuant to Conditi®(a) (ssuer Event of Defayltor a
Guarantor Default Notice as a result of a Guarakt@nt of Default pursuant to Condition
10(d) Guarantor Event of Defaylt

discharge or exonerate, whether retrospectivelyotberwise, the Representative of the
Covered Bondholders from any Liability in relatitm any act or omission for which the
Representative of the Covered Bondholders has griaeome liable pursuant or in relation
to these Rules, the Conditions or any other Prograi@ocument;

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

grant any authority, order or sanction which, unther provisions of these Rules or of the
Conditions, must be granted by an ExtraordinaryoReisn;
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18.3

18.4

19.
19.1

19.2

20.

21.

18.2.8 authorise and ratify the actions of the Represemtabf the Covered Bondholders in
compliance with these Rules, the Intercreditor A&grent and any other Programme
Document;

18.2.9 to appoint any persons (whether Covered Bondholderst) as a committee to represent
the interests of the Covered Bondholders and tdecan any such committee any powers
which the Covered Bondholders could themselvesceseeby Extraordinary Resolution; and

18.2.10 authorise the Representative of the Covered Bodémslor any other person to execute all
documents and do all things necessary to givetdffeany Extraordinary Resolution.

Programme Resolutions

A Meeting shall have power exercisable by a PrognanResolution to direct the Representative of
the Covered Bondholders to take action pursua@tatedition 10(b)(ii)(c) ([ssuer Event of Default —
Covered Bond Guarante®r Condition 10(c)(iii) Guarantor Event of Deafault — Breach of other
obligation) or Condition 10(d)(iv) Guarantor Event of Default — Enforcememr to appoint or
remove the Representative of the Covered Bondhefaaisuant to Article 26Appointment, Removal
and Remuneratignor to take any other action required by the Coow$ or any Programme
Documents to be taken by Programme Resolution.

Other Series of Covered Bonds

No Ordinary Resolution or Extraordinary Resolutiother than a Programme Resolution that is
passed by the Holders of one Series of Covered 8shdll be effective in respect of another Series
of Covered Bonds unless it is sanctioned by anr@rgti Resolution or Extraordinary Resolution (as
the case may be) of the Holders of Covered Bonels dlutstanding of that other Series.

EFFECT OF RESOLUTIONS
Binding nature

Subject to Article 18.4@ther Series of Covered Bondany resolution passed at a Meeting of the
Covered Bondholders of any Series duly convenedhatdlin accordance with these Rules shall be
binding upon all Covered Bondholders of any suahieSewhether or not present at such Meeting and
or not voting. A Programme Resolution passed at\d@gting of the holders of the Covered Bonds of
all Series shall be binding on all holders of ttevé€red Bonds of all Series, whether or not preaent
the meeting.

Notice of voting results

Notice of the results of every vote on a resolutloity considered by Covered Bondholders shall be
published (at the cost of the Issuer) in accordavittethe Conditions and given to the Issuer Paying
Agent or the Guarantor Paying Agent, as the casebmawith a copy to the Issuer, the Guarantor
and the Representative of the Covered Bondholdettsinwl4 days of the conclusion of each
Meeting).

CHALLENGE TO RESOLUTIONS

Any absent or dissenting Covered Bondholder hagigig to challenge Resolutions which are not
passed in compliance with the provisions of theske®

MINUTES

Minutes shall be made of all resolutions and prdocegs of each Meeting and entered in books
provided by the Issuer for that purpose. The Miawdkall be signed by the Chairman and shall be
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22.

23.

24.

24.1

prima facieevidence of the proceedings therein recorded. dd3néd until the contrary is proved,
every Meeting in respect of which minutes have bsigned by the Chairman shall be regarded as
having been duly convened and held and all reswistpassed or proceedings transacted shall be
regarded as having been duly passed and transacted.

WRITTEN RESOLUTION

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

INDIVIDUAL ACTIONS AND REMEDIES

Each Covered Bondholder has accepted and is boyntiebprovisions of Condition 14 ifnited
Recourse and Non Petitipmnd, accordingly, if any Covered Bondholder isisidering bringing
individual actions or using other individual remeslto enforce his/her rights under the Covered Bond
Guarantee (hereinafter, aClaiming Covered Bondholdet’), then such Claiming Covered
Bondholder intending to enforce his/her rights undee Covered Bonds will notify the
Representative of the Covered Bondholders of hisfitention. The Representative of the Covered
Bondholders shall inform the other Covered Bondarddn accordance with Condition 18dtices

of such prospective individual actions and remedies invite them to raise, in writing, any objeatio
that they may have by a specific date not more 8tadays after the date of the Representativeeof th
Covered Bondholders' notification and not less th@ndays after such notification. If Covered
Bondholders representing 5 per cent. or more ofggregate Outstanding Principal Amount of the
Covered Bonds then outstanding object to such patise individual actions and remedies, then the
Claiming Covered Bondholder will be prevented fraaking any individual action or remedy
(without prejudice to the fact that, after a readwne period of time, the same matter may be
resubmitted to the Representative of the CoverendBolders pursuant to the terms of this Article
23).

MEETINGS AND SEPARATE SERIES
Choice of Meeting

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

24.1.1 a resolution which in the opinion of the Represeviaof the Covered Bondholders affects
the Covered Bonds of only one Series shall be ddémbave been duly passed if passed at
a separate meeting of the holders of the Covered8of that Series;

24.1.2 a resolution which in the opinion of the Represeéveaof the Covered Bondholders affects
the Covered Bonds of more than one Series but doegive rise to a conflict of interest
between the holders of Covered Bonds of any ofS#ees so affected shall be deemed to
have been duly passed if passed at a single meaftitng holders of the Covered Bonds of
all the Series so affected,

24.1.3 a resolution which in the opinion of the Represeviaof the Covered Bondholders affects
the Covered Bonds of more than one Series and givemay give rise to a conflict of
interest between the holders of the Covered Boridsne Series or group of Series so
affected and the holders of the Covered Bonds ofthem Series or group of Series so
affected shall be deemed to have been duly passgdf passed at separate meetings of the
holders of the Covered Bonds of each Series ompgobseries so affected,;
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24.2

25.

26.
26.1

26.2

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

24.1.5 to all such meetings all the preceding provisiohthese Rules shathutatis mutandispply
as though references therein to Covered Bonds amdr€d Bondholders were references to
the Covered Bonds of the Series or group of Sénieguestion or to the holders of such
Covered Bonds, as the case may be.

Denominations other than Euro

If the Issuer has issued and has outstanding Caé\gwads which are not denominated in Euro in the
case of any Meeting or request in writing or WritiResolution of holders of Covered Bonds of more
than one currency (whether in respect of the mgatinany adjourned such Meeting or any poll
resulting therefrom or any such request or Writgasolution) the Outstanding Principal Amount of
such Covered Bonds shall be the equivalent in Butbe relevant Swap Rate. In such circumstances,
on any poll each person present shall have onefeptach Euro 1.00 (or such other Euro amount as
the Representative of the Covered Bondholders maitsi absolute discretion stipulate) of the
Outstanding Principal Amount of the Covered Bondengerted as above) which he holds or
represents.

FURTHER REGULATIONS

Subject to all other provisions contained in thd®eles, the Representative of the Covered
Bondholders may, without the consent of the Isspirscribe such further regulations regarding the
holding of Meetings and attendance and voting entland/or the provisions of a Written Resolution
as the Representative of the Covered Bondholdéts séole discretion may decide.

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

The appointment of the Representative of the Calvdendholders takes place by Programme
Resolution in accordance with the provisions aof thiticle 26, except for the appointment of thstfir
Representative of the Covered Bondholders whichbgilSecuritisation Services S.p.A..

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

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

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

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

The directors and auditors of the Issuer and thdse fall within the conditions set out in Article
2399 of the Italian Civil Code cannot be appoinésdRepresentative of the Covered Bondholders
and, if appointed as such, they shall be autombticemoved.
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26.3

26.4

26.5

27.

28.

28.1

28.2

Duration of appointment

Unless the Representative of the Covered Bondhoideremoved by Programme Resolution of the
Covered Bondholders pursuant to Article 1&8ogramme Resolutigror resigns pursuant to Article
27 Resignation of the Representative of the CoverediBaders3, 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 simadlimein office until the substitute Representative
of the Covered Bondholders, which shall be an enspecified in Article 26.2 Identity of
Representative of the Covered Bondholgexscepts its appointment, and the powers andstytiof

the Representative of the Covered Bondholders wlaggmintment has been terminated shall,
pending the acceptance of its appointment by thstiute, be limited to those necessary to perform
the essential functions required in connection WithCovered Bonds.

Remuneration

The Issuer, failing which the Guarantor, shall payhe Representative of the Covered Bondholders
an annual fee for its services as RepresentatitheoCovered Bondholders from the Issue Date, as
agreed either in the initial agreement(s) for e of and subscription for the Covered Bonda ar i
separate fee letter. Such fees shall accrue frontadday and shall be payable in accordance weh th
priority of payments set out in the Intercreditagr@éement up to (and including) the date when all th
Covered Bonds of whatever Series shall have bgmidén full or cancelled in accordance with the
Conditions.

RESIGNATION OF THE REPRESENTATIVE OF THE COVERED BO NDHOLDERS

The Representative of the Covered Bondholders reaigm at any time by giving at least three
calendar months' written notice to the Issuer dred Guarantor, without needing to provide any
specific reason for the resignation and withouhgeiesponsible for any costs incurred as a re$ult o
such resignation. The resignation of the Repretieataf the Covered Bondholders shall not become
effective until a new Representative of the CoveBeddholders has been appointed in accordance
with Article 26.1 @ppointment and such new Representative of the Covered Bddeis has
accepted its appointmemtovided thatf Covered Bondholders fail to select a new Repnéstive of
the Covered Bondholders within three months of temitnotice of resignation delivered by the
Representative of the Covered Bondholders, the deptative of the Covered Bondholders may
appoint a successor which is a qualifying entityrspant to Article 26.2 Identity of the
Representative of the Covered Bondholders

DUTIES AND POWERS OF THE REPRESENTATIVE OF THE COVERED
BONDHOLDERS

Representative of the Covered Bondholders as legptesentative

The Representative of the Covered Bondholderseiddtpal representative of the Organisation of the
Covered Bondholders and has the power to exerbseaights conferred on it by the Programme
Documents in order to protect the interests oiGbeered 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
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28.3

28.4

28.5

28.6

28.7

Covered Bondholders has the right to convene ammdtMeetings (together with its advisers) to
propose any course of action which it considersiftisne to time necessary or desirable.

Delegation

The Representative of the Covered Bondholders mdiié exercise of the powers, discretions and
authorities vested in it by these Rules and thgframe 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 é@steof the Covered Bondholders, whether
by power of attorney or otherwise, delegate to person or persons or fluctuating body of
persons some, but not all, of the powers, disanstar authorities vested in it as aforesaid.

Any such delegation pursuant to Article 28.3.1 raaymade upon such conditions and subject to such
regulations (including power to sub-delegate) asRbpresentative 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 pracgeaf such delegate or sub-delegate and shall not
in any way or to any extent be responsible for &ss incurred by reason of any misconduct,
omission or default on the part of such delegatsutrdelegateprovided thatthe Representative of
the Covered Bondholders shall use all reasonabke inathe appointment of any such delegate and
shall be responsible for the instructions givenitbbyo such delegate. The Representative of the
Covered Bondholders shall, as soon as reasonahltigable, give notice to the Issuer and the
Guarantor of the appointment of any delegate arydranewal, extension and termination of such
appointment, and shall procure that any delegead#t glve notice to the Issuer and the Guarantor of
the appointment of any sub-delegate as soon asna&laly practicable.

Judicial proceedings

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

Consents given by Representative of Covered Bord#rs

Any consent or approval given by the Representatiihe Covered Bondholders under these Rules
and any other Programme Document may be given om ®ums and subject to such conditions (if

any) as the Representative of the Covered Bondfwldeems appropriate and, notwithstanding
anything to the contrary contained in the Rulesnothe Programme Documents, such consent or
approval may be given retrospectively.

Discretions

Save as expressly otherwise provided herein, th@eRentative of the Covered Bondholders shall
have absolute discretion as to the exercise orexencise of any right, power and discretion vested
the Representative of the Covered Bondholders legethRules or by operation of law. The
Representative of the Covered Bondholders shallbeotesponsible for any loss, costs, damages,
expenses or other liabilities that may result fiittwn exercise or non-exercise thereof except inssfar
the same are incurred as a result of its grossgeegle ¢olpa grave or wilful misconduct ¢olo).

Obtaining instructions

In connection with matters in respect of which ®epresentative of the Covered Bondholders is
entitled to exercise its discretion hereunder, Riepresentative of the Covered Bondholders has the
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28.8

29.
29.1

29.2

right (but not the obligation) to convene a MeetimigMeetings in order to obtain the Covered

Bondholders' instructions as to how it should Bcior to undertaking any action, the Representative
of the Covered Bondholders shall be entitled taiest) that the Covered Bondholders indemnify it

and/or provide it with security as specified iniéle 29.2 Specific Limitations

Remedy

The Representative of the Covered Bondholders még sole discretion determine whether or not a
default in the performance by the Issuer or ther@utar of any obligation under the provisions of
these Rules, the Covered Bonds or any other PrageaMocuments may be remedied, and if the
Representative of the Covered Bondholders certifieé any such default is, in its opinion, not
capable of being remedied, such certificate shallcbnclusive and binding upon the Issuer, the
Covered Bondholders, the other creditors of ther@uar and any other party to the Programme
Documents.

EXONERATION OF THE REPRESENTATIVE OF THE COVERED BO NDHOLDERS
Limited obligations

The Representative of the Covered Bondholders sbathssume any obligations or responsibilities in
addition to those expressly provided herein arttténProgramme 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 otéxeent, condition or act, the occurrence
of which would cause a right or remedy to becomer@sgable by the Representative of the
Covered Bondholders hereunder or under any othegr®mme Document, has occurred
and, until the Representative of the Covered Boludiie has actual knowledge or express
notice to the contrary, it shall be entitled toumse that no Issuer Event of Default or a
Guarantor Event of Default or such other eventddan or act has occurred;

29.2.2  shall not be under any obligation to monitor oreswse the observance and performance by
the Issuer or the Guarantor or any other partigheaif obligations contained in these Rules,
the Programme Documents or the Conditions and| itrghall have actual knowledge or
express notice to the contrary, the Representatfvihe Covered Bondholders shall be
entitled to assume that the Issuer or the Guarartdreach other party to the Programme
Documents are duly observing and performing ali tlespective obligations;

29.2.3 except as expressly required in these Rules oPangramme 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 Programme Document;

29.2.4 shall not be responsible for investigating the liggavalidity, effectiveness, adequacy,
suitability or genuineness of these Rules or of Bygramme Document, or of any other
document or any obligation or rights created ompptted to be created hereby or thereby or
pursuant hereto or thereto or request and/or obtariegal opinion in connection therewith,
and (without prejudice to the generality of theefgwing) it shall not have any responsibility
for or have any duty to make any investigation @spect of or in any way be liable
whatsoever for:

() the nature, status, creditworthiness or solvendh@issuer or the Guarantor;
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29.2.5

29.2.6

29.2.7

29.2.8

29.2.9

29.2.10

29.2.11

29.2.12

29.2.13

29.2.14

29.2.15

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

(i) the suitability, adequacy or sufficiency of anyleotion procedure operated by
the Servicer or compliance therewith;

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

(v any accounts, books, records or files maintainethbyssuer, the Guarantor, the
Servicer and the Issuer Paying Agent or the Guardtdying Agent, as the case
may be, or any other person in respect of the CBwet or the Covered Bonds;

shall not be responsible for the receipt or appibcaby the Issuer of the proceeds of the
issue of the Covered Bonds or the distributionrgf af such 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 aratvhich is the subject of any recital,
statement, warranty, representation or covenaanlgyparty other than the Representative of
the Covered Bondholders contained herein or in &nggramme Document or any
certificate, document or agreement relating themtdor the execution, legality, validity,
effectiveness, enforceability or admissibility widence thereof;

shall not be liable for any failure, omission orfed# in registering or filing or procuring
registration or filing of or otherwise protecting jgerfecting these Rules or any Programme
Document;

shall not be bound or concerned to examine or eadnto or be liable for any defect or
failure in the right or title of the Guarantor ielation to the assets contained in the Cover
Pool or any part thereof, whether such defect iturEawas known to the Representative of
the Covered Bondholders or might have been diseovapon examination 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 tifere

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

shall not be responsible for or have any Liabnitigh respect to any loss or damage arising
from the realisation of the Cover Pool or any plagreof;

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

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

shall, when in these Rules or any Programme Docuinenrequired in connection with the
exercise of its powers, trusts, authorities orr@isons to have regard to the interests of the
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29.2.16

29.2.17

29.2.18

29.2.19

29.2.20

Covered Bondholders, have regard to the overadrésts of the Covered Bondholders of
each Series as a class of persons and shall nobllgeed to have regard to any interests
arising from circumstances particular to individ@bvered Bondholders whatever their
number and, in particular but without limitatiomadl not have regard to the consequences of
such exercise for individual Covered Bondholderbdigver their number) resulting from
their being for any purpose domiciled or residentar otherwise connected with, or subject
to the jurisdiction of, any particular territory @xing authority;

shall not, if in connection with the exercise af ftowers, trusts, authorities or discretions, it
is of the opinion that the interest of the holdefshe Covered Bonds of any one or more
Series would be materially prejudiced thereby, eser such power, trust, authority or
discretion without the approval of such Covered @widers by Extraordinary Resolution or
by a written resolution of such Covered Bondholdesling not less than 50 per cent. of the
Outstanding Principal Amount of the Covered Bonfithe relevant Series then outstanding;

shall, as regards at the powers, trusts, autheriied discretions vested in it by the
Programme Documents, except where expressly prdvitlerein, have regard to the
interests of both the Covered Bondholders and tinerocreditors of the Issuer or the
Guarantor but if, in the opinion of the Represamtadf the Covered Bondholders, there is a
conflict between their interests the Representabivéhe Covered Bondholders will have
regard solely to the interest of the Covered Botu#rs;

shall not (unless and to the extent ordered smtbyda court of competent jurisdiction) be
under any obligation to disclose to any Covered ddwiders, any Other Creditor or any
other person any confidential, financial, pricessve or other information made available
to the Representative of the Covered Bondholderghbyissuer, by the Guarantor or any
other person in connection with these Rules, thee€a Bonds or any other Programme
Documents, and none of the Covered BondholderserGEineditors nor any other person
shall be entitled to take any action to obtain frtime Representative of the Covered
Bondholders any such information;

shall be entitled to assume, for the purposes efoising any power, authority, duty or
discretion under or in relation to these Rules thath exercise will not be materially
prejudicial to the interest of the Covered Bondeotdif, along with other factors, it has
accessed the view of, and, in any case, with pviciten notice to, the Rating Agency, and
has ground to believe that the then current rathghe Covered Bonds would not be
adversely affected by such exercise. If the Reptatige of the Covered Bondholders, in
order to properly exercise its rights or fulfil mbligations, deems it necessary to obtain the
valuation of the Rating Agency regarding how a gpeact would affect the rating of the
Covered Bonds, the Representative of the CoveradiiBuders shall so inform the Issuer
and the Guarantor, which will have to obtain thkuation at Issuer’'s expense on behalf of
the Representative of the Covered Bondholderssartlee Representative of the Covered
Bondholders wishes to seek and obtain the valuéseit;

may refrain from taking any action or exercising aight, power, authority or discretion
vested in it under these Rules or any ProgrammauDent or any other agreement relating
to the transactions herein or therein contemplatetl it has been indemnified and/or
secured to its satisfaction against any and albm@st proceedings, claims and demands
which might be brought or made against it and ajeafi Liabilities suffered, incurred or
sustained by it as a result. Nothing containecdh@sé¢ Rules or any of the other Programme
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29.3

29.4

30.

30.1

30.2

Documents shall require the Representative of theef@d Bondholders to expend or risk its
own funds or otherwise incur any financial lialyilin the performance of its duties or the
exercise of any right, power, authority or disaethereunder if it has grounds for believing
the repayment of such funds or adequate indemumjiynat, or security for, such risk or
liability is not reasonably assured; and

29.2.21 shall not have any liability for any loss, liabjlitdamages claim or expense directly or
indirectly suffered or incurred by the Issuer, thearantor, any Covered Bondholder, any
Other Creditor or any other person as a resulhgfdetermination, any act, matter or thing
that will not be materially prejudicial to the inésts of the Covered Bondholders as a whole
or the interests of the Covered Bondholders of @erjes.

Covered Bonds held by Issuer

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

lllegality

No provision of these Rules shall require the Regme&ative of the Covered Bondholders to do
anything which may be illegal or contrary to apabte law or regulations or to expend moneys or
otherwise take risks in the performance of anyt®ofluties, or in the exercise of any of its powars
discretion. The Representative of the Covered Bolagins may refrain from taking any action which
would or might, in its opinion, be contrary to day of any jurisdiction or any regulation or dirieet

of any agency of any state, or if it has reasonghdends to believe that it will not be reimburded
any funds it expends, or that it will not be inddfieal against any loss or Liabilities which it may
incur as a consequence of such action. The Repatisenof the Covered Bondholders may do
anything which, in its opinion, is necessary to pgmwith any such law, regulation or directive as
aforesaid.

RELIANCE ON INFORMATION
Advice

The Representative of the Covered Bondholders roagrathe advice of a certificate or opinion of,

or any written information obtained from, any lawyaccountant, banker, broker, credit or rating
agency or other expert, whether obtained by theelsshe Guarantor, the Representative of the
Covered Bondholders or otherwise, and shall ndiaide for any loss occasioned by so acting. Any
such opinion, advice, certificate or informationynge sent or obtained by letter, telegram, e-mail o
fax transmission and the Representative of the @dvBondholders shall not be liable for acting on
any opinion, advice, certificate or information parting to be so conveyed although the same
contains some error or is not authentic and, irtuonstances where in the opinion of the

Representative of the Covered Bondholders to obsaioh advice on any other basis is not
practicable, notwithstanding any limitation of @poon liability in respect thereof.

Certificates of Issuer and/or Guarantor

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

30.2.1 as to any fact or mattgrrima facie within the Issuer's or the Guarantor's knowledge,
certificate duly signed by a director of the Issoe(as the case may be) the Guarantor;
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30.3

30.4

30.5

30.6

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

and the Representative of the Covered Bondholdet sot be bound in any such case to call for
further evidence or be responsible for any loss thay be incurred as a result of acting on such
certificate unless any of its officers in chargetlod administration of these Rules shall have ctua
knowledge or express notice of the untruthfulnédsh@matters contained in the certificate.

Resolution or direction of Covered Bondholders

The Representative of the Covered Bondholders sihall be responsible for acting upon any
resolution purporting to be a Written Resolutionterhave been passed at any Meeting in respect
whereof minutes have been made and signed or etidimeof the requisite percentage of Covered
Bondholders, even though it may subsequently beddbat there was some defect in the constitution
of the Meeting or the passing of the Written Resotuor the giving of such directions or that forya
reason the resolution purporting to be a WrittesdRéion or to have been passed at any Meeting or
the giving of the direction was not valid or binginpon the Covered Bondholders.

Certificates of Monte Titoli Account Holders

The Representative of the Covered Bondholders,riieroto ascertain ownership of the Covered
Bonds, may fully rely on the certificates issueddny Monte Titoli Account Holder in accordance
with the regulation issued jointly by the Bank ¢&ly and CONSOB on 22 February 2008, as
amended from time to time, which certificates avebe conclusive proof of the matters certified
therein.

Clearing Systems

The Representative of the Covered Bondholders dtwalat liberty to call for and to rely on as
sufficient evidence of the facts stated thereipewificate, letter or confirmation certified asiérand
accurate and signed on behalf of such clearingesysts the Representative of the Covered
Bondholders considers appropriate, or any formeobrd made by any clearing system, to the effect
that at any particular time or throughout any pattr period any particular person is, or was, r w
be, shown its records as entitled to a particulanlmer of Covered Bonds.

Certificates of Parties to Programme Document

The Representative of the Covered Bondholders bBhaat the right to call for or require the Issuer o
the Guarantor to call for and to rely on writtemtifieates issued by any party (other than thedssu
the Guarantor) to the Intercreditor Agreement gr @her Programme Document,

30.6.1 in respect of every matter and circumstance forcviai certificate is expressly provided for
under the Conditions or amrogrammeDocument;

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 anyessu

and the Representative of the Covered Bondholdei$ sot be required to seek additional evidence
in respect of the relevant fact, matter or circamses and shall not be held responsible for any
Liabilities incurred as a result of having failexldo so unless any of its officers has actual kedge

or express notice of the untruthfulness of the enatbntained in the certificate.
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30.7

31.
31.1

31.2

31.3

31.4

Auditors

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

AMENDMENTS AND MODIFICATIONS
Modification

The Representative of the Covered Bondholders mayatime and from time to time and without
the consent or sanction of the Covered Bondholdeeny Series concur with the Issuer and/or the
Guarantor and any other relevant parties in making modification (and for this purpose the
Representative of the Covered Bondholders mayghsdewhether any such modification relates to a
Series Reserved Matter) as follows:

31.1.1 to these Rules, the Conditions and/or the othegr@rmme Documents which, in the sole
opinion of the Representative of the Covered Bofd#rs, it may be expedient to make
provided thatthe Representative of the Covered Bondholderd ihe opinion that such
modification will not be materially prejudicial tthe interests of any of the Covered
Bondholders of any Series; and

31.1.2 to these Rules, the Conditions and/or the otheg@mme Documents which is of a formal,
minor, administrative or technical nature or to piyrwith mandatory provisions of law;
and

31.1.3 to these Rules, the Conditions and/or the otheg@mome Documents which, in the opinion
of the Representative of the Covered Bondholders) correct a manifest error or an error
established as such to the satisfaction of thed®eptative of the Covered Bondholders.

Swap Basic Term Modification

Any modification to the Swap Basic Term Modificatimust be previously approved in writing by the
Liability Swap Provider. The Liability Swap Providagrees to subscribe any other amendment of the
Programme Documents to which is party which havenbagreed with the Representative of the
Covered Bondholders in accordance with these Rules.

Binding Nature

Any such modification may be made on such terms sariject to such conditions (if any) as the
Representative of the Covered Bondholders may m@ter shall be binding upon the Covered
Bondholders and, unless the Representative of theeréd Bondholders otherwise agrees, shall be
notified by the Issuer or the Guarantor (as the caay be) to the Covered Bondholders in accordance
with Condition 16 Noticed as soon as practicable thereafter.

Establishing an error

In establishing whether an error has occured ds, sbe Representative of the Covered Bondholders
may have regard to any evidence on which the Reptative of the Covered Bondholders considers
it appropriate to rely and may, but shall not bigell to, have regard to any of the following:

31.4.1 a certificate from the Arrangers:

()  stating the intention of the parties to the relé\Rmmgramme Document;
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315

32.
32.1

32.2

32.3

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

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

31.4.2 confirmation from the relevant credit rating agescithat, after giving effect to such
modification, the Covered Bonds shall continue &wehthe same credit ratings as those
assigned to them immediately prior to the modifaat

Obligation to act

The Representative of the Covered Bondholders $&lgalbound to concur with the Issuer and the
Guarantor and any other party in making any madgliftns to these Rules, the Conditions and/or the
other Programme Documents if it is so directed IBragramme Resolution and then only if it is
indemnified and/or secured to its satisfaction agjaall Liabilities to which it may thereby render
itself liable or which it may incur by so doing.

WAIVER
Waiver of Breach

The Representative of the Covered Bondholders rhayyatime and from time to time without the
consent or sanction of the Covered BondholdersgfSeries and, without prejudice to its rights in
respect of any subsequent breach, condition, antdug only if, and in so far as, in its opinioreth
interests of the Holders of the Covered Bonds gf ®@ries then outstanding shall not be materially
prejudiced thereby:

32.1.1 authorise or waive, any proposed breach or bregdhdIssuer or the Guarantor of any of
the covenants or provisions contained in the Cav@&end Guarantee these Rules or the
other Programme Documents; or

32.1.2 determine that any Issuer Event of Default or GotaraEvent of Default shall not be treated
as such for the purposes of the Programme Documents

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

Any authorisation, or, waiver or determination mag given on such terms and subject to such
conditions (if any) as the Representative of thegCed Bondholders may determine, shall be binding
on all Covered Bondholders and, if the Represergtaif the Covered Bondholders so requires, shall
be notified to the Covered Bondholders and the O@reditors by the Issuer or the Guarantor, as
soon as practicable after it has been given or rimadecordance with the provisions of the condgion
relating to Notices and the relevant Programme Dwmnis.

Restriction on powers

The Representative of the Covered Bondholders sloalexercise any powers conferred upon it by
this Article 32 Vaivel) in contravention of any express direction by ageamme Resolution, but so
that no such direction shall affect any authorigatiwaiver or determination previously given or
made.
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32.4

32.5

33.

34.

35.

35.1

Obligation to exercise powers

The Representative of the Covered Bondholders bleaiound to waive or authorise any breach or
proposed breach by the Issuer or the Guarantamybathe covenants or provisions contained in the
Guarantee, these Rules or any of the other ProgeaBwmouments or determine that any Issuer Event
of Default or Guarantor Event of Default shall rm# treated as such if it is so directed by a
Programme Resolution and then only if it is indefredi and/or secured to its satisfaction against all
Liabilities to which it may thereby render itsallble or which it may incur by so doing.

Notice of waiver

If the Representative of the Covered Bondholdersrespuires, the Issuer shall cause any such
authorisation, waiver or determination to be nedfito the Covered Bondholders and the Other
Creditors, as soon as practicable after it has lggem or made in accordance with Condition 16
(Notices.

INDEMNITY

Pursuant to the Programme Agreement, each Subearipigreement and other document been
agreed between the Issuer and the Relevant Deal#résissuer, failing which the Guarantor, has
covenanted and undertaken to reimburse, pay ohatige (on a full indemnity basis) upon demand,
to the extent not already reimbursed, paid or disgpdd by the Covered Bondholders, all costs,
liabilities, losses, charges, expenses, damagésnscproceedings, claims and demands (including
without limitation legal fees and any applicabléueaadded tax or similar taxes) properly incurrgd b
or made against the Representative of the Covereddiblders or any entity to which the
Representative of the Covered Bondholders has ateldgany power, authority or discretion in
relation to the exercise or purported exercise tefpowers, authorities and discretions and the
performance of its duties under and otherwise latio to the preparation and execution of these
Rules and the Programme Documents, including bulimided to legal and travelling expenses, and
any stamp, issue, registration, documentary aner ¢éétxes or duties paid by the Representativeeof th
Covered Bondholders in connection with any actiomd/ar legal proceedings brought or
contemplated by the Representative of the CovereddBolders pursuant to the Programme
Documents against the Issuer or the Guarantornpmother person to enforce any obligation under
these Rules, the Covered Bonds or the ProgrammaerBartts except insofar as the same are incurred
as a result of fraudfrode), gross negligencecdlpa gravg or wilful default dolo) of the
Representative of the Covered Bondholders.

LIABILITY

Notwithstanding any other provision of these Ruthe, Representative of the Covered Bondholders
shall not be liable for any act, matter or thinghemr omitted in any way in connection with the

Programme Documents, the Covered Bonds, the Conditir the Rules except in relation to its own

fraud frode), gross negligencedlpa grave or wilful default dolo).

SECURITY DOCUMENTS
The Deed of Pledge

The Representative of the Covered Bondholders kgl the right to exercise all the rights granted
by the Guarantor to the Covered Bondholders putdoahe Deed of Pledge. The beneficiaries of the
Deed of Pledge are referred to in this Article 83he 'Secured Bondholders.
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35.2 Rights of Representative of the Covered Bondholders

35.2.1 The Representative of the Covered Bondholders,n@ctn behalf of the Secured
Bondholders, shall be entitled to appoint and esttitue Guarantor to collect, in the Secured
Bondholders' interest and on their behalf, any arteoderiving from the pledged claims and
rights, and shall be entitled to give instructigatly with the Guarantor, to the respective
debtors of the pledged claims to make the paymetased to such claims to any account
opened in the name of the Guarantor and approgaagch purpose;

35.2.2 The Secured Bondholders irrevocably waive any ritjety may have in relation to any
amount deriving from time to time from the pledgg#dims or credited to any such account
opened in the name of the Guarantor and appropagateuch purpose which is not in
accordance with the provisions of this Article 3the Representative of the Covered
Bondholders shall not be entitled to collect, withal or apply, or issue instructions for the
collection, withdrawal or application of, cash darg from time to time from the pledged
claims under the Deed of Pledge except in accodaiiit the provisions of this 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 ofuar@ntor Default Notice or, prior to service of a
Guarantor Default Notice, following the failure thfe Guarantor to exercise any right to which it is
entitled, pursuant to the Mandate Agreement therédemtative of the Covered Bondholders, in its
capacity as legal representative of the Organisabiothe Covered Bondholders, shall be entitled
(also in the interests of the Other Issuer Creslitpursuant to Articles 1411 and 1723 of the Italia
Civil Code, to exercise certain rights in relatimnthe Cover Pool. Therefore, the Representative of
the Covered Bondholders, in its capacity as legptasentative of the Organisation of the Covered
Bondholders, will be authorised, pursuant to thiengeof the Mandate Agreement, to exercise, in the
name and on behalf of the Guarantor andhasdatario in rem proprianof the Guarantor, any and
all of the Guarantor's rights under certain Progn@mDocuments, including the right to give
directions and instructions to the relevant patiethe relevant Programme Documents.

TITLEV
GOVERNING LAW AND JURISDICTION
GOVERNING LAW

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

JURISDICTION

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

Set out below is the form of Final Terms whichjetttto any necessary amendments, will be compfeted
each Tranche of Covered Bonds issued under ther@mge. Text in this section appearing in italiceslo
not form part of the Final Terms but denotes dimw for completing the Final Terms.

Final Terms dated|[e]

Banca Popolare di Sondrio S.c.p.A.
Issue of[Aggregate Nominal Amount of Tran¢fiBescriptior] Covered Bonds dugMaturity]

Guaranteed by
POPSO Covered Bond S.r.l.

under the Euro 5,000,000,000 Covered Bon®Dpbligazioni Bancarie GarantiteProgramme

PART A — CONTRACTUAL TERMS

Terms used herein shall be deemed to be defineduak for the purposes of the Conditions (the
“Conditions”) set forth in the base prospectus datefdJ014 [and the supplement[s] to the base prospectu
dated t]] which [together] constitute[s] a base prospedthe ‘Base Prospectuy for the purposes of the
Directive 2003/71/EC, as amended (tiRedspectus Directivé). This document constitutes the Final Terms
of the Covered Bonds described herein for the meapmf Article 5.4 of the Prospectus Directive. Sehe
Final Terms, published om][ contain the final terms of the Covered Bonds amcst be read in conjunction
with such Base Prospectus [as so supplemented]infaimation on the Issuer, Guarantor and theroffe
the Covered Bonds described herein is only availabl the basis of the combination of these FinaiiEe
and the Base Prospectus [as so supplemented]. d$e Brospectus, [including the supplement[s]] rig$/a
available for viewing on the website of the Luxemigp Stock Exchangew{vw.bourse.lu [This Final
Terms will be published on website of the Luxemigp8tock Exchange atww.bourse.lu].

[Include whichever of the following apply or spedcfy “Not Applicable” (N/A). Note that the numbering
should remain as set out below, even if “Not Aglle” is indicated for individual paragraphs or sub
paragraphs. Italics denote guidance for completimg Final Termg.

1. () Series Number: [*]

(i) Tranche Number: [*]

(i) Date on which the Covered Bond$Not Applicable / The Covered Bonds will be

will be consolidated and form a singleonsolidated, form a single Series and be

Series: interchangeable for trading purposes with the
[Series p] Tranche p] Covered Bonds due
[e] issued on ¢], ISIN Code p]] on the Issue
Date]

2. Specified Currency or Currencies: [Euro/UK StegiBwiss Franc/Japanese Yen/
US DollarOthei
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10.

Aggregate Nominal Amount: [*]
0] Series: [*]
(ii) Tranche: []
Issue Price: [*] %. of the aggregate nominal amount [plus

accrued interest fronirfsert dat¢ (in the case
of fungible issues only, if applicabje

(1) Specified Denominations: [*] [plus integral multiplese]]] (as referred to
under Condition 3) Ifclude the wording in
square brackets where the Specified
Denomination is €100,000 or equivalent plus
multiples of a lower principal amouint

(i) Calculation Amount: [*]

() Issue Date: [*]

(ii) Interest Commencement Date: Spgecifylssue Date/Not Applicable]

Maturity Date: Bpecify date or (for Floating Rate Covered

Bonds) Interest Payment Date falling in or
nearest to the relevant month and ygar.

(i)Extended Maturity Date of [Not applicable/ Specify date offor Floating

Guaranteed Amounts correspondinBate Covered Bonyldnterest Payment Date
to Final Redemption Amount undefalling in or nearest to the relevant month and
the Covered Bonds Guarantee: yeal (as referred to in Condition 3

(i) Extended Instalment Date  of{Not Applicable/Applicable]
Guaranteed Amounts corresponding to
Covered Bond Instalment Amounts
under the Covered Bond Guarantee:
Interest Basis: [[*] % Fixed Rate]
[[®]+/— [#] % Floating Rate]
(further particulars specified in [14]/[15]/[16]
below)
Redemption/Payment Basis: [Subject to any purclaage cancellation or

early redemption, the Covered Bonds will be
redeemed on the Maturity Date at [100] % at
least of their nominal amount]

[Instalment] [The Covered Bonds shall be
redeemed in the Covered Bond Instalment
Amounts and on the Covered Bond Instalment
Dates set out in paragrapé#] pelow.]

-132 -



11.

12.

13.

14.

Change of Interest

Put/Call Options:

o] / [Not Applicable]

[Change of interest rate may be applicable in
case an Extended Maturity Date is specified
as applicable, as provided for in Condition 7]

[Not Applicable]
[Investor Put (as referred in Condition 7)]

[Issuer Call (as referred in Condition
Nli(further particulars specified in paragraph
[17]/[18]below)]

[Date of [Board] approval for issuancgs] [and [+], respectively]

of Covered Bonds [and Covered Bond(?\l.B. Only relevant where Board (or similar)

Guarantee] [respectively]] obtained:

authorisation is required for the particular
tranche of Covered Bonds or related Covered
BondsGuarantee)

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

Fixed Rate Provisions

0] Rate(s) of Interest:

(ii) Interest Payment Date(s):

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

(iv)  Broken Amount(s):

(v)  Day Count Fraction:

[Applicable/Not Applicable (as referred in
Condition [5])]

(If not applicable, delete the remaining sub-
paragraphs of this paragraph)

[*]% per annum payable in arrear on each
Interest Payment Date.

[*] in each year [adjusted in accordance with
[e][specify Business Day Convention and any
applicable Business Centre(s) for the

definition of “Business Dayj’not adjusted]

[¢] per Calculation Amount

[[*] per Calculation Amount, payable on the
Interest Payment Date falling [in/on]]J/[Not
Applicable]

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

30/360

30E/360 or Eurobond Basis
30E/360 (ISDA)]
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15.

(vi) [Determination Date(s):

Floating Rate Provisions

0] Interest Period(s):

(i)  Specified Period:

(i)  Payment Dates:

(iv)  First Interest Payment Date:

(v)  Business Day Convention:

[[*] in each yearMN&pplicable]]

(Only relevant where Day Count Fraction is
Actual/Actual (ICMA).)

[Applicable/Not Applicable (as referred to in
Condition 6)]

(If not applicable, delete the remaining sub-
paragraphs of this paragraph)

[°]

[*]

(Specified Period and IntereBayment Dates
are alternatives. A Specified Period, rather
than InterestPayment Dates, will only be
relevant if the Business Day Convention is the
FRN Convention, Floating Rate Convention

or Eurodollar Convention. Otherwise, insert
“Not Applicable™)

[*]

(Specified Period and Specified Interest
Payment Dates are alternatives. If the
Business Day Convention is the FRN
Convention, Floating Rate Convention or

Eurodollar Convention, insert “Not
Applicable™)

(]

[Floating Rate Cortioer

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

(vi)  Manner in which the Rate(s) offScreen Rate Determination/ISDA
Interest is/are to be determined: Determination]

(vii) Party responsible for calculatind[Namg shall be the Guarantor Calculation
the Rate(s) of Interest and/oAgent(no need to specify if the Fiscal Agent
Interest Amount(s) (if not theis to perform this functiof)

Paying Agent):
(viii) Screen Rate Determination:

. Reference Rate:

Reference Raje:[ month
[LIBOR/EURIBOR]

* Interest Determination[e]

Date(s):
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16.

. Relevant Screen Page:

. Relevant Time:

. Relevant Financial Centre:

Fdr example, Reuters LIBOR 01/ EURIBOR
01]

ffor example, 11.00 am. London

time/Brussels tinje

F¢r example, London/Euro-zone (where
Euro-zone means the region comprised of the
countries whose lawful currency is the €uro

(ix) ISDA Determination:
*  Floating Rate Option: [*]
*  Designated Maturity: [*]
* Reset Date: [*]
(x)  Margin(s): [+/-][*]% per annum
(xi)  Minimum Rate of Interest: [*]% per annum
(xii) Maximum Rate of Interest: [*]% per annum
(xiii) Day Count Fraction: [Actual/Actual (ICMA)
Actual/Actual (ISDA)
Actual/365 (Fixed)
Actual/360
30/360
30E/360 or Eurobond Basis
30E/360 (ISDA)]
PROVISIONS RELATING TO REDEMPTION
Call Option [Applicable/Not Applicable](as referred in
Condition 7)
(If not applicable, delete the remaining sub-
paragraphs of this paragraph)
0] Optional Redemption Date(s): [e]
(i) Optional Redemption Amount(s)[+] per Calculation Amount
of Covered Bonds and method, if
any, of calculation of such
amount(s):
(i) If redeemable in part:
Minimum Redemption Amount: [«] per Calculation Amount
Maximum Redemption Amount [«] per Calculation Amount
(iv)  Notice period: [*]
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17.

18.

19.

20.

21.

[(Relevant third party informatignhas been extracted fromspgcify source Each of the Issuer and the
Guarantor confirms that such information has bemutely reproduced and that, so far as it is ewnand

Put Option [Applicable/Not Applicable](as referred in
Condition 7)
(If not applicable, delete the remaining sub-
paragraphs of this paragraph)

0] Optional Redemption Date(s):  [e]

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

(i)  Notice period: [*]

Final Redemption Amount of Covered [¢] per Calculation Amount (as referred in
Bonds Condition 7)]

(1) Minimum Final Redemption [«] per Calculation Amount
Amount:

(i)  Maximum Final Redemption [«] per Calculation Amount
Amount:

Early Redemption Amount [Not  Applicable/[s] per Calculation

Early redemption amount(s) pe,rA\mount](as referred in Condition 7)

Calculation Amount payable on
redemption for taxation reasons or on
acceleration following a Guarantor
Event of Default:

GENERAL PROVISIONS APPLICABLE TO THE COVERED BONDS
Additional Financial Centre(s): [Not Applicable]]

Details relating to Covered Bonds fofNot Applicable/ The Covered Bonds shall be
which principal is repayable inredeemed on each instalment date set out
instalments: amount of each instalmentbelow in the instalment amounts set out
date on which each payment is to Heelow]

made:

Instalment date Instalment amount

[*] [*]

[*] []

Maturity Date [All outstanding

instalment amounts not
previously redeemed]

RESPONSIBILITY
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is able to ascertain from information published(fyecify sourcg no facts have been omitted which would
render the reproduced information inaccurate ofeading.]

Signed on behalf of Banca Popolare di Sondrio $Ac.p

By:
Duly authorised

Signed on behalf of POPSO Covered Bond S.r.l.

By:
Duly authorised
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PART B — OTHER INFORMATION
LISTING AND ADMISSION TO

TRADING

® Listing [Official List of the Luxembourg Stock
ExchangeDthel]/[Not applicable]

(i) Admission to trading Application [is expectéd be/has been]

made by the Issuer (or on its behalf) for
the Covered Bonds to be admitted to
trading on the regulated market of the
[Luxembourg Stock Exchandether
with effect from p] / Not Applicable].

(Where documenting a fungible issue,
need to indicate that original Covered
Bonds are already admitted to trading.)

- Estimate of total expensege]
related to admission to trading:

RATINGS

Ratings: [The Covered Bonds to be issued [[have
been]/[are expected]] to be rated]/[The
following ratings assigned to the
Covered Bonds of this type issued under
the Programme generally:]

[Fitch]: [+]]
[o]: [*]]

(The above disclosure should reflect the
rating allocated to Covered Bonds of the
type being issued under the Programme
generally or, where the issue has been
specifically rated, that rating.

[The credit ratings included or referred
to in these Final Terms [have been
issued by Fitch, §] or [e],] [each of

Jwhich is established in the European
Union and is registered under Regulation
(EC) No 1060/2009 as amended by
Regulation (EU) No 513/2011 on credit
rating agencies (theCRA Regulation”)

as set out in the list of credit rating
agencies registered in accordance with
the CRA Regulation published on the
website of the European Securities and
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Markets Authority pursuant to the CRA
Regulation (for more information please
visit the European Securities and
Markets Authority webpage
http:/www.esma.europa.eu/page/List-
registered-and-certified-CRAs)] / [have
not been issued or endorsed by any
credit rating agency which is established
in the European Union and registered
under Regulation (EC) No 1060/2009 as
amended by Regulation (EU) No
513/2011 on credit rating agencies].

(Include the relevant wording as
applicable depending on the relevant
rating agency assigning a rating to the
Covered Bonds issugd

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

[Save for any fees payable to the [Managers/Dghlso far as the Issuer is aware, no
person involved in the issue of the Covered Borals d&n interest material to the
offer. The [Managers/Dealers] and their affiliatesve engaged, and may in the
future engage, in investment banking and/or comialebanking transactions with,
and may perform other services for, the Issuer [@sl affiliates in the ordinary
course of businessAimend as appropriate if there are other intergsts

[(When adding any other description, considerationusth be given as to whether
such matters described constitute "significant fiaetors" and consequently trigger
the need for a supplement to the Offering Circulader Article 16 of the Prospectus
Directive)]

Fixed Rate Covered Bonds oy YIELD
Indication of yield: [*J/[Not Applicable
Floating Rate Covered Bonds onlyHISTORIC INTEREST RATES

Details of historic [LIBOR/EURIBORpecify otherReference Ralerates can be
obtained from [Reuters] /[Not Applicable]

OPERATIONAL INFORMATION
ISIN Code: [*]

Common Code: [*]
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Any Relevant Clearing System(s)Not Applicablefive name(s), address(es)
other than Euroclear Bank S.A./N.Vand number(g)

and Clearstream Banking, société

anonyme and the relevant

identification number(s):

Delivery: Delivery [against/free of] payment

Names and Specified Offices ofe]
additional Paying Agent(s) (if any):

[Deemed delivery of clearing system\ny  notice  delivered to  Covered

notices for the purposes of ConditioBondholders through the clearing systems

16 (Notices: will be deemed to have been given on the
[second] [business] day after the day on
which it was given to Euroclear and
Clearstream, Luxembourg.]

Intended to be held in a mann€giYes][No][Not Applicable]
which  would allow Eurosystem

S [Note that the designation “yes” simply
eligibility:

means that the Covered Bonds are intended
upon issue to be held in a form which would
allow Eurosystem eligibility (i.e. issued in
dematerialised form efmesse in forma
dematerializzata  and wholly and
exclusively deposited with Monte Titoli in
accordance with article 83s of Italian
Legislative Decree No. 58 of 24 February
1998, as amended, through the authorised
institutions listed in article 8guaterof such
legislative decree) and does not necessarily
mean that the Covered Bonds will be
recognized as eligible collateral for
Eurosystem monetary policy and intra day
credit operations by the Eurosystem either
upon issue or at any or all times during their
life. Such recognition will depend upon the
ECB being satisfied that Eurosystem
eligibility criteria have been met.]

DISTRIBUTION
(1) Method of distribution: [Syndicated/Non-syndicated]

(i) If syndicated, names of[Not Applicablefive names and business
Managers: addres$
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8.

9.

If non-syndicated, name of Dealer:

U.S. Selling Restrictions:

[Not Applicdblee names and business
addres$

[Not Applicable/Compilta with
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 Boriltlbewsed by the Issuer for general funding psgsoof
the Banca Popolare di Sondrio Group.
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THE ISSUER
1. History and development of the Issuer

Banca Popolare di Sondrio is the parent compang [arent Company’) of the Banca Popolare di
Sondrio Group and, inspired by principles of snsalide retail lending, provides savings depositlanding
services in various forms, as well as private anés$tment banking, merchant banking, asset manageme
leasing, bancassurance and consumer credit seriocés own shareholders and to non-shareholders,
focusing special attention on the territories whsesubsidiaries have historically been estabishéth a
special focus on serving families and small andiomesized businesses and cooperatives.

Within the Banca Popolare di Sondrio Group, thedsswhich is an operating Parent Company perfagmin
guidance, governance and control functions for Gmeup, essentially engages in the following busnes
operations:

- guidance, coordination and control, through teérmination of the Group's guidelines, of business
and financial planning, the organizational struetuistrategic objectives, administration and
accounting, credit management policies and humaourees management policies. The Issuer also
performs activities aimed at the management andraowf risks deriving from the business
operations of the Group's companies;

- hub for the coordination and oversight of pokcitor the management of the structural items
comprising assets and liabilities, both its own dindse of the other companies belonging to the
Group, aimed at optimizing available capital, idfgimg transactions and funding structures for the
Group, through initiatives on the domestic andrimtional markets, as well as oversight of liquidit
requirements and trends in the same;

- offer of support, control and guidance servicesthe Group's business operations, with a view to
facilitating business development and allowingdtiective services to be provided to customers.

Company name
The Issuer's company name is Banca Popolare diredBat.p.A.
Place of registration of the Issuer and its regisation number

The Issuer is on the Companies Register of Sonttalty, at no. 00053810149. The Issuer is alsohmn t
Register of Banks held by the Bank of Italy at 842.

Date of incorporation and length of life of the Isger, except where indefinite

The Issuer is a co-operative limited by shaf®scieta cooperativa per azignincorporated by deed of
Giambattista Caimi, Notary public, registered im&ao on 6 March 1871 with no. 315.

The Issuer is the Parent Company of the Banca Bapdl Sondrio Group.

The duration of the Issuer is set, pursuant tocketB of its Articles of Association, up to 31 Detdwer 2050
and may be extended.

Domicile and legal form of the Issuer, legislatiorunder which the Issuer operates, its country of
incorporation, website address and address and tglhone number of its registered office.

Banca Popolare di Sondrio is a co-operative limbigdharegsocieta cooperativa per azigrincorporated
in Sondrio, Italy and operating under the Italiaw] The address of the Issuer's registered offidéiazza
Garibaldi, 16, 23100 Sondrio, Italy, phone +39 @%28.111, website address www. popso.it.
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2. BUSINESS OVERVIEW

A brief description of the Issuer's principal activities and principal categories of products sold anfdr
services provided

Banca Popolare di Sondrio engages in traditionadlittorokerage services in the territories coveaad
offers related financial services to private indivdls, businesses and institutions. As regardsateriv
individuals and businesses, the bank's operati@nsspecially focused on the development of predact
services in the following areas:

- products and services for families: in particulaank accounts, consumer credit, loans, payment
instruments (credit and debit cards), insurancepgamgion products and on-line services;

- savings/investment products and services: sucfoasxample, the offer of bonds, managed savings,
life insurance, other investment instruments;

- products and services for businesses: in pasticdlank accounts, investment and loan products,
insurance products and payment instruments; intiaddithe Bank has promoted a number of
initiatives to support businesses aimed at suppprbusinesses facing the aggravation of the
economic downturn and overcoming the current ecanatimate, ensuring businesses which present
positive economic prospects, the availability ofquate economic resources;

- products and services for internationalizatitwe bank supports companies which operate withdorei
counterparties, offering a broad range of suppantises, both for its traditional commercial barkin
segment, and for more value-added products andcssrvsuch as products and services related to
commercial exchanges with foreign counterpartiedesivative products for the hedging of corporate
risks.

- home banking, remote banking, POS, Mobile praslaod services.
Asset management

In the context of asset management, the bank pesposth traditional and innovative investment sohg

to private individuals, businesses and institutioimvestors. The offer includes, among other thjngs
portfolio advisory services, the wealth managemsenvices, which are provided by a qualified and
experienced team of internal specialized profesdsowithin the bank, derivatives trading and trgdof
structured products.

For asset management through mutual investmentsfuheé Group has concluded trade agreements with
Arca SGR S.p.A. since 1983; and also Etica SGRAS.pvhich establishes and promotes exclusively
socially responsible mutual investment in which $eéection of assets is carried out on the baseitaria

of social and environmental responsibility.

In this segment, the Swiss subsidiary Banca Popalaondrio (SUISSE) founded, in 1999, Popso &&)is
Investment Fund SICAV, a mutual investment fundaoiged under Luxembourgish law comprised of
fifteen segments.

Bancassurance and supplementary pensions

In the context of bancassurance, the bank opeirathe life insurance segment, through the compfaa
Vita. In the damages segment, Arca Assicurazigmosiucts are offered. The insurance solutions mepo
mainly oriented towards private individuals and Bfmedium-sized businesses, aim to meet clientairsy
requirements, protecting their health, family andne. The offer on the matter of supplementary ipasss
provided through the open-end pension fund ArcaiBeaza of Arca SGR, aimed at those who intend to
benefit from a complementary pension.
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Factoring

The bank offers its customers factoring productsugh the subsidiary Factorit S.p.A., which prosgice
complete range of solutions for the factoring afigr receivablegro solvendqwith recourse) factoringyro
soluto (non-recourse) financial factoring without notéfion, pro soluto (non-recourse) factoring with
notification, pro soluto (non-recourse) non-finadiactoring without notification, maturity factog and
payment on a certain date, export factoring, impactoring, as well as financing products, trarsfef
future receivables and “indirect factoring”.

Leasing

The leasing operations are conducted through mgdeements with Alba Leasing S.p.A., which is cépab
of perfecting financial leasing transactions ini@as sectors: the services offered include reatedeasing,
instrumental leasing, auto-vehicles leasing, aitaad ship leasing and railway leasing, as wellnathe
renewables energies, nautical and public admitiistra sectors.

Other services

To complete the services directly offered, BancgdPare di Sondrio has entered into distribution
agreements with Agos Ducato, a subsidiary of thermational group Credit Agricole, and with Compass
the Mediobanca group for the placement of perslmaais and loans granted in exchange for the eaiséf
one-fifth of the borrower's salary or pension. Atpership is also in place with ING Direct in thentext of
mortgage loans for families.

Merchant and Corporate Banking

Banca Popolare di Sondrio offers to corporate tdienrange of high value-added financial produas a
services in the following macro-areas: corporatelileg, structured finance and related servicesh(®c
certifications of economic-fiancial plans for prejéinancing, acquisition financing, hedging, etcgrporate
finance (advisory services for extraordinary finahtransactions and for corporate restructuringsed at
generational transfers, private equity searchesdorpanies interested in risk capital opportunjtegs.) and
capital markets (only with respect to the structgf minibond issues).

3. ORGANIZATIONAL STRUCTURE

Brief description of the Banca Popolare di SondrioGroup of which the Issuer is part and of the
Issuer's position within the Banca Popolare di Sonib Group

As of the date of the Prospectus, the Banca PapaarSondrio Group is comprised of the following
companies:

. Parent Company:
Banca Popolare di Sondrio
. Companies belonging to the Group:
- Banca Popolare di Sondrio (SUISSE) SA — LuganofZariand.
The Parent Company holds the entire share capifidd@000,000 Swiss Francs.
- Factorit S.p.A. - Milan.
The Parent Company holds 60.5% of the share caypitaliro 85,000,002.

- Sinergia Seconda S.r.l. - Milan.
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The Parent Company holds the entire corporatealaygituro 60,000,000.
- POPSO Covered Bond S.r.l. — Conegliano (TV.
The Parent Company holds 60% of the corporatealagfiEuro 10,000.
. Other subsidiary Compenies:
- Pirovano Stelvio S.p.A. - Sondrio.
The Parent Company holds the entire share cajitalim 2,064,000.
- Rajna Immobiliare S.r.l., - Sondrio

The Parent Company holds 50% (joint control) of¢dbgporate capital of Euro 20,000.

Sector-specific disclosure

The sector-specific disclosure is prepared in atawee with the provisions of IFRS8 and the follogvin
segments are identified:

- businesses: this segment includes «non-finaoiapanies» and «producer families», for which the
results deriving from loan operations and signatwedit disbursement, acceptance of deposits from
the public, leasing, the performance of serviceshis context, revenues from transactions in trei
currency with resident and non-resident customerparticularly noteworthy;

- private parties and other customers: this segnirediudes «consumer families», the «public
administrations», «financial companies», «non-prafistitutions»; the Group states the results
deriving from standard business transactions whis tategory of customers, attributable to the
acceptance of savings and brokerage of savingsjumédng-term loans and consumer loans,
collections and payments, the issuance of debitestit cards and collateral residual functions;

- securities segment: this includes results froamgactions with customers related to the trading of
securities as a direct counterparty, the acceptaheoslers, the placement of financial instrumeantd
insurance and pension products, and managemeetwfiges portfolios;

- central structure: for this segment, the Growgsents the results deriving from the managemeits of
portfolio of owned securities and shareholdingshaxge transactions concluded on its own account,
and the exercise of treasury functions. In addjtibnaggregates a number of residual business
operations not allocated to the foregoing segmseimse, on the basis of the amount of revenues
achieved, they fall under the relevance thresholdgided under the relevant legal framework.

As of 31 December 2013, the Banca Popolare di $m@&houp had a total of 338 branches.

In Italy, the Group operates through the Parent gaow's distribution network which is characterizsd
strong roots in its "historic" territories, as wadl the on-line channel developd by the same.

Distribution of the Group's branches as of 31 Ddumm2013:

no. branches

Banca Popolare di Sondrio 318 94.1

Banca Popolare di Sondrio (SUISS‘[—ZO 5.9
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no. branches

Total 338 100

As regards the Issuer, the branches are organizddidlve territorial areas on the basis of critesfa
geographical consistency. Each branch has operatitgnomy and, as a rule, accounting autonomy. The
coordination of the business operations of the divas of each area is entrusted to a Coordinatavhtom

the managers of the area branches report fromrarbtigcal standpoint. In order to better serve Heyel
customers, the bank has established its own netwbriinancial brokers, who support the branches,
coordinated by the financial promotion office ofetltentral headquarters. The network of broker is
comprised of 65 professionals who, for all inteamsl purposes, are included within the bank's orgdional
structure as employees.

In the context of the offer of electronic multi-cimel products and services aimed at private indadisl
businesses and institutions, Banca Popolare diroalso operates through the following on-line ruinels:
Home banking, Trading On Line, Mobile, Remote BagkiPOS and ATM. The structure includes the
“Virtual Unit”, an operating structure that managebrough on-line channels - relationships witistomers
who are resident in areas not served by traditibnahches. The customers of the Virtual Unit arénipa
professionals to whom dedicated products are affere

At the international level, the Group is presenthwbranches in Switzerland and in the Principatify
Monaco and with representative offices in ShanghdiHong Kong (shared with other bank partners).

Brief description of the Banca Popolare di Sondridsroup of which the Issuer is the Parent Company

An organizational chart showing the structure & Banca Popolare di Sondrio Group as at the date of
approval of the Base Prospectus is given below.
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Banca Popolare di Sondrio Group

Banca Popolare di

Sondrio 5.C.p.A.
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24%

—
- G B 4 Urione fiduciariaS.p.A.
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4. PROFIT FORECAST OR ESTIMATE

This Base Prospectus does not include any prafichsts or estimates.

5. DIRECTORS, SENIOR MANAGERS AND MEMBERS OF THE SUPERVISORY BODIES
Members of the administrative, management and supgisory bodies

The list of the members of the administrative, ngggmaent and supervisory bodies of the Issuer deatdte
of approval of the Base Prospectus and the offieédin other companies.

Board of Directors

NAME AND OFFICE HELD IN
SURNAME BPS OFFICES HELD IN OTHER COMPANIES
Honorary - Factorit S.p.A. (Chairperson of the Board of
Piero Melazzini*** | Chairperson and Directors);
director - Unione Fiduciaria S.p.A. (Deputy Chairpersopn)
— Ser. Pro. Servizi Professionali S.r.l.
Franco Venosta** | Chairperson (Director/Quotaholder)
Lino Enrico | Deputy Chairperson - Factorit S.p.A. (Director);
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Stoppani***

Immobiliare Borgo Palazzo S.r.l. (Sole
Director);

Immobiliare San Paolo S.r.l. (Sole Director);
Passo Pordoi 5 S.r.l. (Sole Director);

Sinergia Seconda S.r.l. (Sole Director).

Mario Alberto
Pedranzini***

Chief Executive
Officer and Managing
Director

Factorit S.p.A. (Director);

Banca Popolare di Sondrio (SUISSE) SA
(Chairperson of the Board of Directors).

Claudio Benedetti*

Director

Accademia S.p.A. (Chairperson of the Board
Directors);

SC Sviluppo Chimica S.p.A. (Chairperson of
the Board of Directors);

Certiquality S.r.l. (Deputy Chairperson);
Centro Reach S.r.| (Director);

SFC Sistemi Formativi Confindustria scpa
(Director).

of

Paolo Biglioli***

Director

Federico Falck**

Director

Falck Renewables S.p.A. (Chairperson of the
Board of Directors)

Avvenire Nuova Editoria S.p.A. (Director)
Falck S.p.A. (Director)

Italcementi S.p.A. (Director)

Afl societa semplice (Quotaholder)

Finmeria S.r.l. (Quotaholder)

Attilio Piero

Ferrari*

Director

Giuseppe Fontana*

Director

F.D.M. S.r.l. (Chairperson of the Board of
Directors)

Fontana Fastners Italia S.p.A. (Chairperson ¢
the Board of Directors)

Immobiliare Da Vinci S.r.l. (Chairperson of th
Board of Directors)

[4%

Lobo S.p.A. (Chairperson of the Board of
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Directors)

— Meridbulloni S.p.A. (Chairperson of the Board
of Directors)

— Fontana America Inc. (Chairperson of the
Board of Directors)

— Fontana Finanziaria S.p.A. (Deputy
Chairperson / Shareholder)

— Loris Fontana e C. sapa (Deputy Chairperson /
Shareholder)

— Societa per azioni Villa d’Este (Deputy
Chairperson)

— Bulloneria Briantea S.p.A. (Chief Executive
Officer)

— Fontana Fastners R.D. S.r.I. (Chief Executive
Officer)

— Fontana Fastnesr SA — Iberica (Chief Executjive
Officer)

— Fontana Luigi S.p.A. (Chief Executive Officer

— Industria Bullonerie Speciali S.r.I. (Chief
Executive Officer)

— Commercio Veneta Bullonerie S.r.l. (Director
- Fire S.p.A. (Director)

— Fontana Fastenrs UK (Director)

— Sofind International Holding BV (Director)
— Sofind SA (Director)

— CF Investimenti S.r.l. (Quotaholder)

- C.F.O. SIM S.p.A. (Shareholder)

— Gisa S.r.l. (Quotaholder)

— Finanziaria Lago S.p.A. (Shareholder)

— Parco Immobiliare S.p.A. (Shareholder)
- Re.Vi.Fa. S.p.A. (Shareholder)

— Uni Investimenti S.r.l. (Quotaholder)

— Confindustria Sondrio Servizi S.r.I (Director)
Cristina . , :
Galbusera** Director — Esprinet S.p.A. (Director)

— Galbusera S.p.A. (Director)
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Quattrosorelle S.r.l. (Sole Director /
Quotaholder)

Unigal S.r.l. (Sole Director / Quotaholder)

Nicold Melzi

di

Medicus S.r.l. (Chairperson of the Board of

Cusano** Director Directors)
IMI Fabi S.p.A. (Chairperson of the Board of
Directors)
Accademia S.p.A. (Chairperson of the Board
Auditors)
Bea Ingranaggi S.p.A. (Chairperson of the
Board of Auditors)
Certiquality S.r.l. (Chairperson of the Board @
Auditors)
Immobiliare Giulini Tre S.p.A. (Chairperson o
the Board of Auditors)
Kiron Partner S.p.A. (Chairperson of the Boa
of Auditors)
La Ducale S.p.A. (Chairperson of the Board ¢
Auditors)
Miba S.r.I. (Chairperson of the Board of
Auditors)

Adriano Propersi* Director SC Sviluppo Chimica S.p.A. (Chairperson of

the Board of Auditors)

Tecnocasa Franchising S.p.A. (Chairperson
the Board of Auditors)

Tecnocasa Partecipazioni S.p.A. (Chairpersa
of the Board of Auditors)

Tecnomedia S.r.l. (Chairperson of the Board
Auditors)

Trade & Partners S.p.A. (Chairperson of the
Board of Auditors)

Abac S.p.A. (Auditor)

Saipem S.p.A. (Auditor)

Atlas Copco BIm S.r.l. (Standing Auditor)
Feem Servizi S.r.l. (Standing Auditor)
Roseto S.r.l. (Standing Auditor)

Atlas Copco lItalia S.p.A. (Alternate Auditor)

of

=2

rd

Df

of
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— Banca Albertini Syz & C. S.p.A. (Alternate
Auditor)

— G.B.L. Fiduciaria S.p.A. (Alternate Auditor)
— Leo Burnett Company S.r.l. (Alternate Auditor)

— Tecnocasa International S.p.A. (Alternate
Auditor)

— Proma S.r.l. (Quotaholder)

— Rainoldi Mac S.r.l. (Chairperson of the Board
of Directors / Quotaholder)

Annalisa Director
Rainoldi*** — Proenergia S.r.l. (Director)
- Rainoldi Legnami S.r.I. (Director)
— Pirovano Stelvio S.p.A. (Chairperson of the
Board of Directors)
Renato Sozzani* Director

— La Provincia S.p.A. — Editoriale (Director)

- Vittoria di Sozzani e Giana snc (Quotaholder

Domenico Triacca** | Director

*These Directors shall be in office until the apgabof the Annual Report for the year 2014.
**These Directors shall be in office until the appal of the Annual Report for the year 2015.
***These Directors shall be in office until the appal of the Annual Report for the year 2016.

Board of Auditors

NAME AND

SURNAME OFFICE HELD IN BPS OFFICES HELD IN OTHER COMPANIES

- Pirovano Stelvio S.p.A. (Chairperson of the
Board of Auditors)

Chairperson of the Board

Piergiuseppe Forn - Sinergia Seconda S.r.l. (Standing Auditor)

of Auditors
— Societa di Sviluppo Locale S.p.A. (Auditor)
- Unione Property S.p.A. (Chairperson of the
Board of Auditors)
— Factorit S.p.A. (Standing Auditor)
Pio Bersani Standing Auditor - Sinergia Seconda S.r.I. (Standing Auditor)

— Pirovano Stelvio S.p.A. (Alternate Auditor)

— Dottori Commercialisti associati socigta
professionale (Partner)
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Mario Vitali

Standing Auditor

Societa Elettrica in Morbegno scpa (Director

Sinergia Seconda S.r.I. (Chairperson of
Board of Auditors)

the

Latteria di Delebio sca (Chairperson of the

Board of Auditors

Pezzini S.p.A. (Chairperson of the Board
Auditors

Alba Leasing S.p.A. (Standing Auditor)
Edil-Strade Valtellina scc (Auditor)

El It. E. S.p.A. (Standing Auditor)
Factorit S.p.A. (Standing Auditor)
Federfidi Lombardia S.r.l. consortile (Auditor
Free Work Servizi S.r.l. (Standing Auditor)
Micro Mill S.p.A. (Standing Auditor)

Ring Mill S.p.A. (Auditor)

Rubiera Special Steel S.p.A. (Stand
Auditor)

Siderval S.p.A. (Standing Auditor)
Datavit S.r.l. (Quotaholder)

of

ng

Bruno Garbellini

Alternate Auditor

Edilnord S.r.l. in liquidazione (Chairperson
the Board of Auditors)

Industria Legnami tirano S.r.l. (Chairperson
the Board of Auditors)

Societa di Depurazione Media Valle S.p
(Chairperson of the Board of Auditors)

Baradello 2000 S.p.A. (Auditor)
Colavev sca (Standing Auditor)

Fratelli Pedrotti in liquidazione (Standir
Auditor)

La Fonte S.r.l. (Standing Auditor)
Legnotech S.p.A. (Standing Auditor)

Marmipedrotti Graniti S.p.A. in liquidazion
(Standing Auditor)

of

A.

g
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— Prime Group International S.p.A. (Standing
Auditor)

- S.C.I.S. Caterina Impianti S.p.A. (Standi
Auditor)

>

g

- Bormio Golf S.p.A. (Alternate Auditor)

— Centro Distribuzione Utensili scpa (Alternate
Auditor)

- Goppion S.p.A. (Alternate Auditor)
- Ti. Ge. Co. S.r.l. (Quotaholder)

— Balgera S.r.l. (Sole Auditor)
- Giamarca S.r.lI. (Standing Auditor)

Daniele Morelli | Alternate Auditor - Ing. Leopoldo Castelli S.p.A. Costruzioni
(Auditor)

- Pirovano Stelvio S.p.A. (Standing Auditor)

*All the Auditors listed above shall be in officatil the approval of the Annual Report for the y2ad4.

All members of the Board of Directors and of theaRb of Auditors meet the integrity and professional
requirements provided for by the legislation argltations currently in force.

All members of the Board of Auditors are on the Reyy of Auditors.

General Management

NAME AND OFFICE HELD IN
SURNAME BPS OFFICES HELD IN OTHER COMPANIES
— Factorit S.p.A. (Director)
Mario Alberto | Chief Executive Officer _ _
Pedranzini and General Manager | ~ Banca Popolare di Sondrio (SUISSE) $A

(Chairperson of the Board of Directors)

- Arca Assicurazioni S.p.A. (Deputy
Chairperson)

— Arca Vita S.p.A. (Deputy Chairperson)

: . - Deputy Vicar General . _
Giovanni Ruffini puty — Banca Popolare di Sondrio (SUISSE)

Manager .
g (Director)

o
>

— Unione Fiduciaria S.p.A. (Director)

— Motori Sondrio S.r.l. (Quotaholder)

— Cartasi S.p.A. (Director)
Giuseppe  Franco| Deputy General

Paganoni Manager — Pirovano Stelvio S.p.A. (Director)

— lstituto Centrale delle Banche Popolari Italigne
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S.p.A. (Director)

— Arca Assicurazioni S.p.A. (Director)
— Arca Vita S.p.A. (Director)

Mario Erba Deputy General

Manager - Arca SGR S.p.A. (Director)

— Sintesi 2000 S.r.l. (Director)

Milo Gusmeroli Deputy General
Manager
- Deput General
Cesare Poletti puty
Manager

The business address of each member of the Bod@iteaaftors, Board of Auditors and General Managemen
is Banca Popolare di Sondrio S.c.p.A., Piazza @#tip16, 23100 Sondrio, Italy.

Conflicts of interests of the administration, managment and control bodies

To the knowledge of the Issuer, as at the datgppfaval of the Base Prospectus, there are no ctsfiif
interest between any of the Board of Directors'affoof Auditors' or General Management's dutiethéo
Issuer and their private interests or other duties.

For related parties with administration, managenemd control functions, there is a special approval
procedure for the granting of bank credit laid doimnart. 136 of the Legislative Decree no. 385 of 1
September 1993 (please, refered Redolamento in materia di operazioni con parti etaté' and to
“Regolamento in materia di operazioni con soggeiiegati’, published on the website of the Issuer). This
makes the "more material transaction" subject éouhanimous approval of the Board of Directors tgvi
obtained the prior opinion of the dedicated Coraittth case of negative opionion of the Comitdee
consent of all members of the Board of Statutorgifars is also needed. For the details of asdatililies,
income, expenses, guarantees issued and receiveelated party, please make reference to the table
contained in Part H of the relevant notes to thawsh Report for the years 2013 and 2012.

6. MAJOR SHAREHOLDERS
Entities controlling the Issuer

As at the date of approval of the Base Prospectosprding to the register of shareholders and other
information available to the Issuer, no sharehohialds shares exceeding 2% of the share capittieof
Issuer. No person or entity directly or indireatiyntrols the Issuer, as it is a cooperative bartkéncontext

of which each member expresses only one vote ahé®ting, regardless of the ownership of shares.
Arrangements the operation of which may at a subsemnt date result in a change in control of the
Issuer

No arrangements, the operation of which may ataeguent time result in a change in control ofitseer
are known to the same Issuer.

7. FINANCIAL INFORMATION CONCERNING THE ISSUER'S ASSET S AND LIABILITIES,
FINANCIAL POSITION AND PROFIT AND LOSSES
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The financial statements set out below have bedradgd without material adjustment from the most
recently published audited annual accounts of thecB Popolare di Sondrio Group as at and for thesye
ending 31 December 2013 and 31 December 2012 andtire unaudited interim accounts as at 31 March
2014 and 31 March 2013. The annual accounts haae dadited by KPMG S.p.A. The accounts have been
prepared in accordance with International Accoun8tandards.

The condensed interim consolideated financial statgs as at 31 March 2014 have been subjeciitatad
review by KPMG S.p.A..

We confirm that neither the 31 December 2013 ner3h December 2012 accounts have been refused nor
do they contain any qualifications or disclaimers.

The following is a summary of the audited consdkdafinancial statements of the Banca Popolare di
Sondrio Group as at, and for the years ended, mkeer 2013 and 31 December 2012, and a summary of
the unaudited condensed interim consolidated fimdustatements of the Banca Popolare di Sondriau®ro

as at, and for the three months ended 31 March 20d481 March 2013.

Consolidated Statement of Financial Position (in €lousands)

31/03/2014- 31/12/2013-
31/03/14 31/12/13 31/12/12 31/12/2013| 31/12/2012
10. Cash and cash equivalents 159,733 196,517 183,74618.72% 6.95%
20. Financial assers held for trading 3,247,654 £3%1 2,070,237 2.95% 52.38%
30. Financial assets valued at fair value 96,509 2789, 104,224 21.81M% -23.98%
40. Available-for-sale financial assets 3,495[122 378,500 2,438,079 3.54% 38.46%
50. Financial assets held to maturity 175,734 182,62 204,644 -3.77% -10.76%
60. Due from banks 969,667 733,954 1,179,977 32.12% -37.80%
70. Loans to customers 24,599,550 23,904,559 25,308,798 2.91% -5/55%
80. Hedging derivatives - 2,923 52 -n.s. -nis.
100. Shareholding 158,429 156,404 146,214 1.20% 6.97%
120. Tangible assets 245,812 245,962 232,445 -0.06% 5.82%
130. Intangible assets 23.334 21,865 21,927 6.72% -0.28%
of which:
- Goodwill 8,95¢ 8,95Pp 8,959 - -
140. Tax assets 338,741 342,310 197,241 -1.04% 73.55%
a) current 1,72( 33,478 19 -94.86% -n.s.
b) prepaid 337,021 308,832 197,2p2 9.1B% 56.59%
bl)pursuant to Law n. 214 of 2011 294,769 269,858 151,545 9.2B8% 78.07%
160. Other assets 261,674 373,493 261,542 -29.91% 42.80%
Total assets 33,771,95p 32,769,928 32,349,126 3.06% 1.30%
31/03/2014- | 31/12/2013-
31/03/14 31/12/13 31/12/12 | 31/12/2013 | 31/12/2012
10. Due to banks 3,152,056 3,067,978 3,224 2.749 -4.25%
20. Due to customers 24,369,974 23,710,352 23,2362 2.789 1.98%
30. Outstanding securities 2,964,132 2,964,974 25@(14 -0.039 1.04%
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40. Financial liabilities held for trading 32,609 ,360 44336 -10.78% -17.56%

60. Hedging derivatives 33,77% 27,580 485( 22.46% -39.98%

80. Tax liabilities 73,32 36,889 11854 98.76% -68.65%

a) current 22,690 66Q 8255 -n.s -99.20%

b) deferred 50,63 36,227 3899 39.76% 5.31%

100. Other liabilities 862.384 720,873 62801 19.63% 15.38%

110. Staff termination indemnities 40,702 40)527 382, 0.439 -4.31%

120. Provisions for risks and charges 157,961 12,59 14466( 3.529 5.48%

a) pensions and similar 102,098 100,539 9824 1.559 5.02%

b) other provisions 55,863 52,054 4831 7.329 6.38%

140. Valuation reserves 44,81% 16,782 -B74 -n.s| -N.S

170. Reserves 848,791 794,781 77417 6.809 2.96%

180. Share premium reserve 171}450 171,450 45111, 4 E

190. Share capital 924,444 924,444 92444 — 1

200. Treasury shares (-) -24,316 -24,316 -2314 1 1

210. Minority interests (+/-) 78,1116 75,438 707 3.559 7.60%

220. Profit (loss) for the period 41,746 53,033 384, -21.28% 54.59%

Total liabilities and shareholders’ equity 33,771,99 32,769,928 32,34826 3.06% 1.309
Consolidated Income Statement (in €/thousands)

31/03/2014-

\Voci 31/03/14 31/03/13 | 31/03/2013| 31/12/13 31/12/12 |31/12/2013-31/12/2012
10. Interest oincome and similar revenues 247541 6,245 -3.389 1,018.114 1,012.,433 0.56%
20. Interest expenses and similar charges -99,823 32,532 -24.68% -458,952 -486,3p7 -5.68%
30. Interest margin 147,718 123,681 19.43% 559,16 526,106 6.289
40. Commission income 79,056 71,715 10.24% 305,579 308,185 -0.883%
50. Commission expense -5,258 -4/987 5.439 -22,578 -24,142 -6.48%
60. Net Commissions 73,798 66,128 10.60% 283,001 283,993 -0.359
70. Dividends and similar revenues P96 80 -n.s 2,699 2,934 -8.01%
80. Net result from trading activities 51,843 7922 -n.s 111,055 161,241 -31.12%
90. Net result from hedging activities 129 -L05 -n.s -45 615 -n.s
100. Profit (loss) from sale and repurchase of: 823, 13,786 58.75% 52,720 9,573 -n.s
b) available-for-sale financial assets 21,800 13,469 61.85% 52,518 7,740 -n.s.
c) financial assets held to maturity 4 - 55 584 -90.58%
d) financial liabilities 83 314 -73.73% 14y 1,249 -88.23%
110. Net resulfrom financial assets and liabilit
\valued at fair value 1,479 2,528 -41.50% 5,387 6,273 -14.12%
120. Operating income 296,646 214,619 38.22% 1,013,979 990,785 2.359
130. Net value adjustments/writecks due
impairment of: -121,921 -89,344 36.46% -490,285 -491,8P9 -0.38%
a) loans -121,562 -86,146 41.11% -463,866 -484,2L5 -4.20%
b) available-for-sale financial assets -174 -1,946 -91.06% -12,881 -5,225 -n.s
d) other financial transactions -185 -1,25P -85.22% -13,538 -2,459 -n.s.
140. Net income from banking activities 174,725 1255 39.47% 523,694 498,836 4,989
170. Net income from banking and insuranc
activities 174,725 125,275 39.47% 523,694 498,836 4.989
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180. Administrative costs: -114,175 -109,286 4.479 -441,175 -426,307 3.49%
@) personnel costs -55,805% -54,355 2.679 -219,088 -217,1y7 0.88%
b) other administrative costs -58,370 -54,931 6.269 -222,087 -209,180 6.20%
190. Net provisions for risks and charges 640 1,004 -n.s -2,850 -3,167 -10.01%
200. Net value adjustments/wribacks to tangib

assets -4,025 -4,187 -3.879 -17,056 -17,045 0.06%
210. Net value adjustments/wribacks t

intangible assets -2,569 -2,36pR 8.76Y -12,360 -12,489 -1.03%
220. Other operating income/charges 18,362 17,044 7.739 73,465 62,305 17.91%
230. Operating costs -103,047 -97,187 5.38% -399,976 -396,703 0.839
240. Net profit (loss) from equity investments 1756 ,601 -52.96% 1,620 4,416 -63.32%
270. profit (loss) from disposal of investments - 8 -100.00% 1P 280 -96.43%
280. Profit (loss) before from continuing

operations 72,434 29,103 -n.s 125,348 106,829 17.34%
290. Taxes on income from continuing operations ~ -28,023 -16,672 68.08% -64,671 -66,646 -2.96%
300. Profit (loss) after tax from continuing

operations 44,411 12,431 -n.s 60,67[7 40,183 51.00%
320. Profit (loss) for the period 44,411 12,4381 -n.s 60,677 40,183 51.00%
330. Profit (lOSS) attributable to minority intet®es -2,664 -1,89y7 40.48% 7,644 -5,877 30.07%
340. Profit (loss) attributable to the pareni

company 41,746 10,534 -n.s 53,038 34,306 54.59%

Auditing of the annual financial report and accouns

Statement that the financial report and accountiemmeng

Prospectus have been audited

to past years and contained in this Base

The Issuer states that both the separate and diaigal financial statements as at 31 December 2013,
approved by the Board of Directors on 25 March 28dd by the Shareholders' Meeting on 26 April 2014,
have been audited by the Independent Auditors, iwkpressed their opinion and made no remarks ghrou

specific reports on 4 April 2014.

The Issuer states that both the separate and aiaigal financial statements as at 31 December 2012,
approved by the Board of Directors on 26 March 2848 by the Shareholders' Meeting on 27 April 2013,
have been audited by the Independent Auditors, iwkpressed their opinion and made no remarks ghrou

specific reports on 4 April 2013.

Indication of other information in the Base Prospetus which has been audited by the Independent

Auditors

The Base Prospectus contains financial informatiaih has been audited by the Independent Auditdent

from the Banca Popolare di Sondrio Group consdidldinancial statements as at 31 December 2013 and

2012.

In particular, the audited annual accounts of t@da Popolare di Sondrio Group as at and for tlagsye

ending 31 December 2013 and 31 December 2012 temm dudited by KPMG S.p.A. The accounts have
been prepared in accordance with International Acting Standards.

Data contained in the Base Prospectus which have dre taken from sources other than the Issuer's
financial statements

The Base Prospectus does not contain informatikentdrom sources other than the Banca Popolare di
Sondrio Group consolidated financial statementata3l December 2013 and 2012 and from the interim
consolidated financial statements as at and fothite= months ended 31 March 2014.
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Age of the latest financial information and accourg contained in the Base Prospectus

The latest audited financial information referritigthe Issuer and included in Base Prospectus hega
taken from the Banca Popolare di Sondrio Group @aleged financial statements as at 31 Decembe3.201

The Base Prospectus contains also the consolidatedm financial statements as at and for theehre
months ended 31 March 2014.

Interim financial reporting

After the date of publication of the annual cordaied financial statements as at 31 December 2043 t
Issuer has published the consolidated interim fifrstatements as at and for the three monthsdeBile
March 2014.

Legal and arbitration proceedings

Banca Popolare di Sondrio and the companies belgrgithe Group are the recipients of a numbepaftc
legal and administrative rulings related to thedast of their core business operations. Set foelbow is a
brief description of the legal proceedings pendigginst the Issuer and the other companies belgrgin
the Group which are considered the most importatite Issuer’s opinion.

Legal proceedings initiated against the Issuer

As of the Date of the Prospectus, the legal prdogedpending against the Issuer and the companies
belonging to the Group are, in the Issuer's opinibe considered ordinary in nature and, generall
speaking, modest considering the business opesatmmducted and the size of the Group, the ridksrent

in the supply of banking and investment servicesarly case, there remains the risk that the Issoerts
subsidiaries may incur losses in connection with ffroceedings currently pending, including those
concerning the matter of compound interest/usury.

In line with the likelihood of losses of this ty@ad with applicable accounting standards in fothe,
Issuer’s consolidated quarterly report states,fa3loMarch 2014, a prudential reserve set asideoteer
risks related to pending lawsuits, including the geoceedings, of Euro 35.26 million which the ksstinds
congruous, considering overall amounts at stakeady quantified as of the Date of the Prospectttaling
Euro 164.45 million.

As of the Date of the Prospectus, in the Issuggs/yvthe only significant lawsuit pending agairtsisithat
brought by Alitalia - Linee aeree italiane S.pi\extraordinary administration, which, throughtatement

of claim served on 28 August 2011 has asked thaittences in the amount of Euro 17,812,155.55,
corresponding to credit registrations executed dm®e tcompany’s bank account, be declared
invalid/unenforceable against the procedure.

The Company’s defense team has argued — provitimgeiated accounting justification — that there o
remittances in settlement since transactions onattt®unt have always been concluded in the form of
“balanced” transactions. For prudential purposesydver, the Issuer has set aside reserves in tinénab
amount of Euro 4,500,000.00.

Litigation on the matter of compound interest/usury

The Supreme Court, in judgments no. 2374 of 19%Pram 3096 of 1999 declared illegitimate the piacti
of quarterly capitalization of debtors’ interest bank accounts and, consequently, any contractaate
that provides for the quarterly capitalization oferest remains solely contractual in nature anesdwwt
have a “normative/rule-related” use, and therefitrés incapable of constituting an exemption from
mandatory rules of law that prohibit the capitdii@a of interest set forth in art. 1283 of the ilal Civil
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Code. This view has been confirmed by recent juddgsnissued by the Supreme Court (United Chambers
no. 24418 of 2010 and ruling no. 20172 of 2013 Vil section). Subsequently, Legislative Decree Ré2

of 1999, affirmed the legitimacy of the interim @afization of interest on bank accounts, providieat both
debtors’ interest and creditors’ interest are dated with the same frequency. Therefore, the l&&su
covered by said case law rulings concerned agretsntiggit had been entered into prior to the datentdy

into force of Legislative Decree No. 342 of 1999.

On the matter of compound interest in a bankingtexdn art. 2, paragraph 61, of Draft Law 225 of 29
December 2010 (known as theMitle prorogh€ — “Thousand Extensions” law), converted, with
amendments, by Law No. 10 of 2011, had introducedlea of authentic interpretation of art. 2935 loé t
Italian Civil Code which, as regards the presooiptof legal actions related to the reimbursemenitefrest
unduly paid, provided that the ten-year term sthtie run from the moment of entry of the related
transaction on the account rather than from the emtrthe bank account was closed. Through judgmant n
78 dated 5 April 2012, the Constitutional Courtldesd such article constitutionally unlawful, asowg new
interest in litigation on this matter.

As of the Date of the Prospectus, the total nunabdawsuits pending against the Group on the matter
compound interest remains at levels considerechargiby the Issuer and the related risk is, in ease,
covered by prudential reserves set aside for rasid costs. As of 31 March 2014, prudential reserves
covering risks related to compound interest andyusaal of Euro 3 million, to cover a modest numbé
disputes. For a portion of such claims, the claiimalid not define theetitum(amount of the claims), since
the determination of the same was requested ofctlnet. Thepetitum (amount of the claims) already
identified and requested for the two types amotmtstotal of Euro 2.05 million.

In light of the judgments on thdies a quadate on which the related term of prescriptiomtstgo run) for

the term of prescription of legal actions relatedhe repayment of interest unduly paid, the totahber of

lawsuits pending on the matter of compound intéwssty could rise, which could have adverse effeats
the results of operations, financial condition andYalance sheet of the Issuer and/or Group.

It is also worth noting that new legal provisioresvé recently been enacted on the matter of intenmndt
compound interest as part of law no. 147 of 27 bdxsr 2013 (known as the “2014 Stability Law”). lrch
regard, art. 1, paragraph 629, by amending art. df2the Banking Act (TUB), expressly provides that
“interest periodically capitalized cannot produceddithnal interest and that, in subsequent capitsiian
transactions, such interest must bealculated solely on the princigalThe Lawmakers, with a broad
mandate, then assigned to CICR the task of digfdtie methods and criteria for the production tdri@st in
(banking) transactions, and did not include anyisions on the timeframe for such intervention. ilsuich
time as the implementing regulation is issued,alremains a possibility of additional potentiaigkttion
with customers.

Legal proceedings pending with the Tax Authorities

As for the banking Group’s tax situation, it sholld noted that, with regard to the Issuer, all yaars
through 2005 are to be deemed definitively settfemt. years 2006, 2007 and 2008, the Parent Company
received notices of assessment from the Revenuescign IRES and IRAP concerning the deductibility
of liabilities-side interest paid to counterparti&th customers and banks) who are residents untages
offering a privileged tax regime. The related agp@gainst such claims have been prepared fos P€46,
2007 and 2008, and, as of the Date of the Prospettia appeals are pending before the Provincial ta
Commission of Milan. In the month of May, 2014, thempany received, with regard to the same matter,
disclosure/informational questionnaire relatedeary 2009 and it is deemed likely that noticessseasment
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for IRES and IRAP containing the same claims sghfo the notices referring to prior years wilsalbe
received for year 2009.

For the same years, the Parent Company receivezbsaif assessment for VAT purposes for the faitare
apply VAT to fees received as depositary bank. dlaan concerns years 2006, 2007 and 2008. Fomthe t
years 2006 and 2007, sanctions and interest wsoechlarged, while for 2008 no sanction was chaeged
specified below. In this regard, it should be notiegt, considering the complexity of the disputel &ime
numerous interpretational doubts and since it ve®la claim raised against the entire categorynahtial
intermediaries which engage in depositary bank atfmers, reflecting a radical change in the practicd
has essentially always been implemented, the Regergency, through Resolution No. 97/E of 17
December 2013 formalized a settlement solutionghatides for the partial application, on a lumprsaill-
inclusive basis, of VAT to such fees and no apfgilicaof sanctions for the previous years coveredhay
assessment. Therefore, the assessment for 2006 dnates the contents of such resolution. The Paren
Company, after having carefully assessed the chaleggded to settle the assessment related to \OAT f
year 2008 and paid the amount requested, whilgdars 2006 and 2007, since the assessment notides h
been challenged in a timely manner, decided togaoavith the resolution of the dispute by formulgtio

the Tax Authorities a settlement proposal, in lighthe above-mentioned resolution that does novige

for the application of sanctions and reduces thewsrnrequested. In May 2014, the Company received,
this matter, the informational questionnaire rala®year 2009 and it is deemed likely that retpietthe
same type will be received through year 2013.

The total amount of the Tax Authorities’ claimsateld to the IRES and IRAP assessments currentljineen
amounts to Euro 2.7 million for taxes, 1/3 of whitas already been paid, plus interest and sasction

With reference to the legal proceedings which caride with the Tax Authorities on the matter of VA
applicable to fees received as a depositary bangkears 2009 through 2013, the claims of which Haaen,
through Resolution No. 97/E substantially reduced the proceedings already pending, and the protwgsed
which could be brought concerning IRES and IRAP ifderest paid to residents in countries offering a
privileged tax regime, the Parent Company is ofvilesv that the reserves set aside in the amouBuod 2
million included in the legal proceedings reserve sufficient to cover any costs that may deriverirthe
same.

In years 2013 and 2014, assessments have beewnl serveerning substitutive taxes on medium/long-term
loans granted through banking syndicates togetlitr ather banks, the agreements of which were edter
into abroad. The Revenues Agency, in a new defgaftom past practice, claims that such agreemeets
prepared in Italy even if they were entered intiball and are therefore subject to substitutive \taually

all such agreements provide for the possibilitgharge back the greater taxes to the counterpartpwers.
The Parent Company has engaged its legal adwisdosward the related appeals after consultind e
other banks belonging to the syndicates and thewers of the loans.

A lawsuit is pending with the Tax Authority in cagation with the company Immobiliare Borgo Palazdp S
a wholly-owned subsidiary of the subsidiary Sinar§econda S.r.L. following a claim of “non-opergtin
status” raised following an assessment. The cairtsst and second instance rejected the Tax Auttfis
claims and the latter has filed an appeal befoeeSilpreme Court. No allowances have been set gisiele
the positive results already achieved in the prdogs of first and second instance and the regylato
reforms that have been enacted in the meantime.

Audits by the Regulatory Auditors
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The Company, over the period 8 January - 24 Af@l®2was subjected to audits by Banca d'ltalia @ th
"Assessment of the inadequacy of the correctionshen value of defaulted, overdue and restructured
receivables, as well as the related applicativeeigsl and practices”.

The verification, which did not lead to the commement of any sanctioning proceedings, detected igaps
the planning and implementation of provisioningigiek, the definition of internal rules and praetc
which criticisms have been considered carefully addressed in a prompt reply to Banca d’ltalia and
followed by initiatives, some of which have beemplemented and some of which are still in prograseed

at adjusting the operating structures, reviewhgystem of rules and redefining the provisiornpoticies,
with a view to ensuring bolstered prudential actionline with the continuation of the unfavoralarket
conditions, the growing difficulties on the realtage market and the uncertainties concerning uhed
evolution of economic conditions.

The actions taken in terms of classification ofedierated positions, quantification of correctionsvalue
and the related reserves set aside for receivableacked up by the data set forth in the 2012 261B
financial statements and in the coverage indicAhoisxes.

In the context of a focused audit, but followingc@mplementary approach, it was noted that, despite
general situation showing technical capacities #rat generally speaking, positive, it was founat tthe
Group show elements of weakness related to gomeenarganizational, planning and risk management,
which are not completely adequate in light of th@up’s growth in size and operations. In this rdga
targeted initiatives have been implemented, andrsthre in the process of being gradually impleewnt
aimed at reinforcing the Group’s structure in theaa highlighted.The Issuer does not deem these
proceedings significant, when taken singularly.

Between the date of approval of the Base Prospemtasthe reporting date of the latest report and
consolidated financial statements approved bydkedr and audited, i.e. as at 31 December 2018verts
occurred which caused significant changes fronptistion reported above.

Significant changes in the Issuer's financial or bsiness position

Between the date of approval of the Base Prospemtasthe reporting date of the latest report and
consolidated financial statements approved by dbedr and auditede. as at 31 December 2013, no event
had occurred, which caused significant changelsarigsuer's financial and business position.

8. MATERIAL CONTRACTS

At the date of the Prospectus, the Issuer and tloeigGcompanies have not implemented, signed and/or
planned material contracts other than those eniatedn the normal course of their typical aciiegt that
could affect the Issuer's ability to meet its obtigns to holders of the financial instruments edagsued.
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THE GUARANTOR
Introduction

POPSO Covered Bond S.r.l. has been established asspecial purpose vehicle for the purpose of
guaranteeing the Covered Bonds.

The Guarantor was incorporated in the Republidal/ las a limited liability company incorporatedden
Article 7-bis of Law 130, with Fiscal Code, VAT number and regison number with the Register of
Enterprises of Treviso no. 04620230260 and regdtender no. 42040 in the general register helthby
Bank of Italy pursuant to Article 106 of the Bangibaw.

The Guarantor was incorporated on 11 September @@ih3he denomination of SPV Covered Bond 4 S.r.l.
and subsequently changed its denomination in POB&@red Bond S.r.I. on 8 May 2014. The duration of
POPSO Covered Bond S.r.l. shall be until 2100.

BPS with the 60 per cent. of the quota capital GPBO Covered Bond S.r.l., controls POPSO Covered
Bond S.r.l..

POPSO Covered Bond S.r.l. has its registered o#iicéia V. Alfieri, 1, 31015 Conegliano (TV), Italgnd
the telephone number of the registered office BI04 38360900 and the fax number is 0039/0438360962

The authorised, issued and paid in quota capitRIQPSO Covered Bond S.r.l. is Euro 10,000.
Business Overview

The exclusive purpose of the POPSO Covered Bondl B.rto purchase from banks, against payment,
receivables and securities also issued in the xbofea securitisation, in compliance with Articlebis of

Law 130 and the relevant implementing provisionspteans of subordinated loans granted or guaranteed
also by the selling banks, as well as to issueaguaes for the covered bonds issued by such bardther
entities.

POPSO Covered Bond S.r.l., indeed, will grant tlweZed Bonds Guarantee to the benefit of the Cdvere
Bondholders, of the counterparts of derivativestramts entered into with the purpose to cover thksr
inherent the purchased credits and securities aititea@ounterparts of other ancillary contractsywadi as to
the benefit of the payment of the other costs eftthnsaction, with priority in respect of the rbumsement

of the others loans, pursuant to paragraph 1 ofl&r?-bis of Law 130.

Since the date of its incorporation, POPSO Cov&wmauad S.r.I. has not engaged in any business ofiaer t
the purchase of the Portfolio and the entering iotothe Programme Documents and other ancillary
documents.

So long as any of the Covered Bonds remain outstgrilOPSO Covered Bond S.r.l. shall not, withoet th
consent of the Representative of the Covered Bdddhg incur any other indebtedness for borrowed
moneys or engage in any business (other than @gj@ind holding the assets backing the Covered 8ond
Guarantee, assuming the Subordinated Loan, isshn@overed Bonds Guarantee and entering into the
Programme Documents to which it is a party), pay dividends, repay or otherwise return any equity
capital, have any subsidiaries, employees or pesnionsolidate or merge with any other persoronvey

or transfer its property or assets to any perstnefwise than as contemplated in the Conditiongher
Intercreditor Agreement) or guarantee any additiqnata.

POPSO Covered Bond S.r.l. will covenant to obsanter alia, those restrictions which are detailed in the
Intercreditor Agreement.

Administrative, Management and Supervisory Bodies
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The directors of the Guarantor are:

NAME AND SURNAME OFFICE HELD IN THE | OFFICES HELD IN OTHER
GUARANTOR COMPANIES
Gianpietro Macoggi President Analyst at Banca Popolare di

Sondrio S.c.p.A.

Carlo Trombetta Director Consultant at Banca Popolare |di
Sondrio S.c.p.A.

Paolo Gabriele Managing Director Director at Finanziaria
Internazionale Securitisation
Group S.p.A.

Under the Quotaholders’ Agreement the Quotaholdax® undertaken that, if, at any time, a Board of
Statutory Auditors shall be appointed, it shall dmmposed of three members which shall appointed as
follows: one by SVM Securitsation Vehicles Managetm8.r.l. (‘'SVM”) and two by BPS. No Board of
Statutory Auditors has been appointed as of the ofathis Base Prospectus.

The business address of each member of the Bodbitexftors and Board of Statutory Auditors is POPSO
Covered Bond S.r.l., Via V. Alfieri, 1, 31015 Cotiego (TV), Italy.

Conflicts of interest

There are no potential conflicts of interest betwé®e duties of the directors and their privaterest or
other duties.

Quotaholders

The quotaholders of POPSO Covered Bond S.r.l. éfteretogether theQuotaholders’) are as follows:
BPS, 60 per cent. of the quota capital;

SVM, 40 per cent. of the quota capital.

Banca Popolare di Sondrio, with the 60 per centhefquota capital controls POPSO Covered Bond. $r.
order to avoid any abuse, certain mitigants hawvenbaserted in the Quotaholders’ Agreement, aebett
described in the following paragraph.

The Quotaholders’ Agreement

The Quotaholders’ Agreement contamter alia a call option in favour of BPS to purchase fromM&¥nd a
put option in favour of SVM to sell to BPS, the tm®f POPSO Covered Bond S.r.l. held by SVM and
provisions in relation to the management of ther@uotar. Each option may only be exercised fromstabé
the Expiry Date and the Programme Maturity Date.

In addition the Quotaholders’ Agreement providest tho Quotaholder of POPSO Covered Bond S.r.I. will
approve the payments of any dividends or any repayor return of capital by POPSO Covered Bond. S.r.
prior to the date on which all amounts of principatl interest on the Covered Bonds and any amaumnta
the Other Creditors have been paid in full.

Financial Information concerning the Guarantor’'s Assets and Liabilities, Financial Position, and
Profits and Losses
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The financial year of the Guarantor ends on 31 mées of each calendar year. The first financiakesteents
are referred to the year ended on 31 December 2013.

The Guarantor has not, from the date of its inc@pon, carried out any business activities norihasrred
in any financial indebtedness (other than thoseried in the context of the Programme).

Mr. Alberto De Luca has been appointed to perfdrendudit of the financial statements of the Guanafiar
the year ended on 31 December 2013. Such finastzsisdments, together with the auditor’s reports thed
accompanying notes are incorporated by referente this Base Prospectus (see Sectibrfofrmation
incorporated by referentabove).

Capitalisation and Indebtedness Statement

The capitalisation of POPSO Covered Bond S.r.atake date of this Base Prospectus is as foll@@€00
Euro.

Quota capital Issued and authorised
BPS has a quota of Euro 6.000 Euro and SVM hastaai Euro 4.000 Euro, each fully paid up.
Total capitalisation and indebtedness

Save for the foregoing and for the Covered Bondar@tee and the Subordinated Loan, in accordartbe wi

the Subordineted Loan Agreement, at the date &f doicument, POPSO Covered Bond S.r.l. has no
borrowings or indebtedness in the nature of bomgwi(including loan capital issued or created but
unissued), term loans, liabilities under acceptaraeacceptance credits, mortgages, charges oamgeas

or other contingent liabilities.

Auditors

In respect of the statutory financial statementB@PSO Covered Bond S.r.l. as at and for the yeded31
December 2013 an audited report has been delivgrddr. Alberto De Luca with offices in Piazzetta P.
Modin, 4, 35129 Padova, Italy. Mr. Alberto De Lusaregistered in the register held by tBedine dei
Dottori Commercialistiof Treviso and in the Register of Accountancy Aodi Registro dei Revisori
Contabili), in compliance with the provisions of Legislatidecree No. 88 of 27 January 199D€tree No.
88").
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THE ASSET MONITOR

The Bank of Italy Regulations require that the &sappoints a qualified entity to be the asset ono
carry out controls on the regularity of the tranigscand the integrity of the Covered Bond Guarante

Pursuant to the the Bank of Italy Regulations, deseet monitor must be an independent auditor aatl sh
be independent from the Issuer and any other partie Programme and from the accounting firm who
carries out the audit of the Issuer and the Guarant

Based upon controls carried out, the asset mositall prepare annual reports, to be addressedalde
Board of Statutory Auditor&ollegio sindacaledf the Issuer.

Mazars S.p.A., asocieta per azionincorporated under the laws of the Republic ofyltdiaving its
registered office at Corso di Porta Vigentina, 36122, Milan, Italy, fiscal code No. 0309911014
enrolment with the companies register of Milan 9627292. Mazars S.p.A. is included in the Regisfer
Certified Auditors held by the Ministery for Econgrand Finance — Stage general accounting officBoat
41306.

Pursuant to an engagement letter entered into dul®22014, the Issuer has appointed the Asset tgiomi
order to perform, subject to receipt of the relevaformation from the Issuer, specific monitoriagtivities
concerningjnter alia, (i) the compliance with the eligibility criteria tseut under MEF Decree with respect
to the Assets and Integration Assets included @& Rbrtfolios; (i) the compliance with the limits dhe
transfer of the Assets set out under MEF Decreethadank of Italy Regulations; (iii) the effectivess
and adequacy of the risk protection provided by swap agreement entered into in the context of the
Programme; (iv) the arithmetical accuracy of thiewations performed by the Test Calculation Agent
respect of the Mandatory Tests, and (v) the corapéss, thruthfulness and the timely delivery of the
information provided to investors pursuant to &tit29, paragraph 7, of CRD IV Regulation.

The engagement letter reflects the provisions efBhank of Italy Regulations in relation to the mrdares
and proportionality principles applicable to thendact of the monitoring activities by the Asset Nton
the reports to be prepared and submitted by thetAd®onitor also to the Board of Statutory Auditors
(collegio sindacalepf the Issuer.

The engagement letter provides for certain magiech as the payment of fees and expenses by ter ss
the Asset Monitor and the resignation of the Assenitor.

The engagement letter is governed by lItalian law.

Furthermore, on 22 July 201#ter alios the Issuer, the Test Calculation Agent, the Addenitor, the
Guarantor and the Representative of the CoveredlBaders entered into the Asset Monitor Agreemasit,
more fully described undeDescriptionof the Programme Documents Asset Monitor Agreemeénbelow.
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OVERVIEW OF THE PROGRAMME DOCUMENTS
Covered Bond Guarantee

On 22 July 2014, the Guarantor, the Issuer andRéresentative of the Covered Bondholders enterted i
the Covered Bond Guarantee pursuant to which thedditor agreed to issue, for the benefit of theeGed
Bondholders and the Other Issuer Creditors, a fieshand, unconditional, irrevocable and autonomous
guarantee to support payments of interest andipahander the Covered Bonds issued by the Issuderu

the Programme and other payments due to the Qéheer Creditors. Under the Covered Bond Guarantee
the Guarantor has agreed to pay an amount equiaé tGuaranteed Amounts when the same shall become
due and payable but which would otherwise be unpwithe Issuer. The obligations of the Guarantateun

the Covered Bond Guarantee constitute direct ambnditional, unsubordinated and limited recourse
obligations of the Guarantor, collateralised by ®ever Pool as provided under the Securitisatiod an
Covered Bond Law, Decree No. 310 and the Bankabf Regulations.

The Representative of the Covered Bondholderseanifibrce the Covered Bond Guarantee: (i) followimg t
occurrence of an Issuer Event of Default and stulige@ny applicable grace periods, by serving ands
Default Notice on the Issuer and the Guarantor; @hdollowing the occurrence of a Guarantor Everfit
Default and subject to any applicable grace peribgserving a Guarantor Default Notice on the @Gotor.

Following the service of an Issuer Default Noticg the Representative of the Covered Bondholders,
payment of the Guaranteed Amounts shall be madthdyGuarantor on the dates scheduled and for the
amounts determined in accordance with the Guardriegty of Payments.

Under the Covered Bond Guarantee, the parties égned that, should a resolution pursuant to aridl of
the Consolidated Banking Act be issued in respéth® Issuer, although such event constitutes smels
Event of Default, the consequences thereof willycapply during the Suspension Period. Following an
Article 74 Event:

()  the Representative of the Covered Bondholdersseitle an Issuer Default Notice on the Issuer and
the Guarantor, specifying that an Article 74 Eves$ occurred and that such event may be temporary;
and

(i) in accordance with Decree No. 310, the Guarantail s¥e responsible for the payments of the
amounts due and payable under the Covered Bontslite Suspension Period at their relevant due
dateprovided thait shall be entitled to claim any such amountsrfthe Issuer.

The Suspension Period shall end upon delivery byRbpresentative of the Covered Bondholders to the
Issuer, the Guarantor and the Asset Monitor of aiclé 74 Event Cure Notice, informing such partieat
the Article 74 Event has been revoked.

Upon the termination of the Suspension Period $kadr shall again be responsible for meeting thimeat
obligations under the Covered Bonds.

Under the Covered Bond Guarantee, the partiestthér@ve also agreed that, upon enforcement of the
Covered Bond Guarantee, the Guarantor shall bdeghto request from the Issuer — also prior to any
payments are effected by the Guarantor under theer€d Bond Guarantee — an amount up to the
Guaranteed Amounts, in order to secure the Isdulgyadions to the subrogation right of the Guaranfmy

sum so received or recovered from the Issuer wilibed to make payments in accordance with ther€dve
Bond Guarantee. The parties have also agreedhtabaarantor shall no longer be entitled requeshéo
Issuer payment of such amounts if a Guarantor Dtefdotice is delivered by the Representative of the
Covered Bondholders or the Covered Bonds have @thenwise accelerated pursuant to the Conditions.
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The service of a Guarantor Default Notice by th@rBsentative of the Covered Bondholders will regult
the acceleration of the right of the Covered Bordiis of each Series of Covered Bonds issued &ivwec
payment of the Guaranteed Amounts and the Repegsenbf the Covered Bondholders will demand the
immediate payment by the Guarantor of all Guarahtéenounts. Payments made by the Guarantor
following the service of a Guarantor Event of Ddffahall be madgari passuand on gro-rata basis to the
Covered Bondholders of all outstanding Series ofeted Bonds, in accordance with the Post-Enforcémen
Priority of Payments.

Pursuant to the terms of the Covered Bond Guarattieerecourse of the Covered Bondholders and the
Other Issuer Creditors to the Guarantor under thefed Bond Guarantee will be limited to the Gutran
Available Funds.

Furthermore, under the Covered Bond Guarantegattes have agreed that as of the date of admatiist
liquidation (iquidazione coatta amministratiyaf the Issuer or following the delivery of anuss Default
Notice to the Issuer and the Guarantor, the Guardot the Representative of the Covered Bondhslder
pursuant to the Intercreditor Agreement) shall eise; on an exclusive basis and in compliance tiiéh
provisions of article 4 of the Decree No. 310, tights of the Covered Bondholders against the tsand
any amount recovered from the Issuer will be pathe Guarantor Available Funds.

To the extent that the Guarantor makes, or thengaide on its behalf, a payment of any amount utider
Covered Bond Guarantee, the Guarantor will be fahd automatically subrogated to the Covered
Bondholders' and Other Issuer Creditors' rightsrsgahe Issuer pursuant to article 29€0seq.of the
Italian Civil Code.

Governing law
The Covered Bond Guarantee is governed by ltafian |
Subordinated Loan Agreement

On 30 May 2014, the Seller (in its capacity as $dinated Lender) and the Guarantor entered into a
Subordinated Loan Agreement pursuant to artichés®f the Securitisation and Covered Bond Law under
which the Seller granted or will grant to the Gueioa a term loan facility in an aggregate amounta¢do

the Total Commitment, for the purposes of funding purchase by the Guarantor of Eligible Assetgaand
Top-Up Assets from the Seller pursuant to the tesfitee Master Loans Purchase Agreement and therCov
Pool Management Agreement.

Pursuant to the Subordinated Loan Agreement, ther8inated Lender has acknowledged its undertakings
(i) pursuant to the Cover Pool Management Agreententransfer further Eligible Assets and/or Top-Up
Assets to the Guarantor and to make available @oGbarantor further Term Loans in order to fund the
purchase of such assets, and (ii) pursuant to th&tdvl Loans Purchase Agreement, to make availalhet
Guarantor further Term Loans in order to fund aetflament amounts of the purchase price of théalnit
Portfolio or any New Portfolio which may be due the Guarantor under the Master Loans Purchase
Agreement.

The obligation of the Seller (in its capacity asb&ulinated Lender) to advance a Term Loan to the
Guarantor under the Subordinated Loan Agreemehbeibff-set against the obligation of the Guaramto
pay to the Seller the purchase price for the Bighssets and Top-Up Assets funded by means of ¢nen
Loan.

On each Guarantor Payment Date and subject toubher@inated Lender having paid to the Guarantor any
shortfall amount, the Guarantor will pay to the &ulinated Lender the amount of the Premium, if any,
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payable to such Subordinated Lender on the rele@artrantor Payment Date in accordance with the
applicable Priority of Payments and the terms ef$nbordinated Loan Agreement.

Interest and Premium, if any, payable in respeet ©&rm Loan shall be payable on each Guarantan@aty
Date following the Drawdown Date (as defined undach 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 Guaranjonéts
Date subject to the written request of the Subatéith Lender and the Issuer, according to the Rreesis
Event of Default Principal Priority of Payments amithin the limits of the then Guarantor Availaltands,
provided that such repayment does not result ireadin of any of the Tests.

Following the service of an Issuer Default Notitteg Term Loans shall be repaid within the limitsttod
Guarantor Available Funds subject to the repaynrefall (or, prior to the service of a Guarantor Bt
Notice, the accumulation of funds sufficient foe thurpose of such repayment) of all Covered Bonds.

Upon occurrence of an Issuer Event of Default, ampunt payable by the Guarantor to the Subordinated
Lender pursuant to the Subordinated Loan Agreersieall be considered automatically offset against th
amounts due by the Subordinated Lender as a i@fshié enforcement of the Guarantee.

Governing law
The Subordinated Loan Agreement is governed biattdhw.
Master Loans Purchase Agreement

On 30 May 2014 the Seller and the Guarantor entetedhe Master Loans Purchase Agreements, pursuan
to which, the Seller will assign and transfer te Buarantor, and the Guarantor will purchase, witho
recourse gro solutg from the Seller, an Initial Portfolio and New Holios of Eligible Assets and Top-Up
Assets that shall form part of the Cover Pool,docadance with articles 4 andofs of the Securitisation and
Covered Bond Law and article 2 of Decree No. 310.

Under each Master Loans Purchase Agreement, ugi@fastion of certain conditions set out theretme t
Seller (i) may or shall, as the case may be, asaigh transfer, without recourser¢ solutd, to the
Guarantor and the Guarantor shall purchase, witrendurse ffro solutg from the Seller, New Portfolios
which shall form part of the Cover Pool held by Geaarantor, if such transfer is required undenénms of

the Cover Pool Management Agreement in order tarenthe compliance of the Cover Pool with the Tests
or with the 15 per cent threshold limit with respecTop-Up Assets provided for by Decree No. 3t the
Bank of Italy Regulations; and (ii) may transferviN®ortfolios to the Guarantor, and the Guarantailsh
purchase from the Seller such New Portfolios, steotto supplement the Cover Pool in connection tigh
issuance of further Series of Covered Bonds underRrogramme in accordance with the Programme
Agreement.

In addition to (i) and (ii) above, under the teram subject to the conditions of the Master Loamzlrase
Agreement, prior to the delivery to the Issuer #yel Guarantor of an Issuer Default Notice, theésetiay
transfer New Portfolios to the Guarantor, whichltihd the purchase price thereof through the jpadc
collections then standing to the credit of the €dibn Account.

The Purchase Price payable for the Initial Podfdlas been determined pursuant to the Master Loans
Purchase Agreement. Under the Master Loans Purchgseement the relevant parties thereto have
acknowledged that the Purchase Price for the Iriftaitfolio shall be funded through the proceedshef

first Term Loan under the relevant Subordinated n_dagreement. The Purchase Price for each New
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Portfolio will be equal to the aggregate amounthef Individual Purchase Price of all Receivablesmased
in such New Portfolio pursuant to the provisionshaf Master Loans Purchase Agreement.

In case the Purchase Price is paid with the prada@pllections then standing to the credit of th@lé€&tion
Account and, upon the settlement procedure setloane, the Guarantor is required to pay amountleo
Seller in excess of the Purchase Price already paah amounts will be deducted from the amounéstdu
the Seller as repayment of the outstanding Terrm&amnd, to the extent no such amounts are available
through the proceeds of an appropriate Term Lodetmade available by the Seller as Subordinatedére
pursuant to the relevant Subordinated Loan Agregémen

The Seller has sold to the Guarantor, and the @Gtmrdnas purchased from the Seller, the Receivables
comprised in the Initial Portfolio, which meet t@®mmon Criteria (as described in detail in the ieact
headed Description of the Cover Pddland the relevant specific criteria (as describedetail under each
relevant Master Loans Purchase Agreement). Redesaomprised in any New Portfolio to be transferre
under the relevant Master Loans Purchase Agreestwit meet, in addition to the Common Criteria, the
relevant specific criteria and/or any further arée

Pursuant to the Master Loans Purchase Agreemeait,tprthe occurrence of an Issuer Event of Defdh#
Seller will have the right to repurchase individ&aceivables (including Defaulted Receivables)si@med
to the Guarantor under the Master Loans Purchaseefigent.

After the service of an Issuer Default Notice, @Gwaarantor will, prior to disposing of the Eligiblessets or
Top-Up Assets pursuant to the terms of the Covel Rmnagement Agreement, offer to sell the Eligible
Assets to the Seller at a price equal to the mimimaurchase price of the relevant Eligible Assets as
determined pursuant to the Cover Pool Managememeekgent. If the Guarantor should subsequently
propose to transfer such assets for a price lowaar the minimum purchase price as determined potrsaa
the Cover Pool Management Agreement, it shall agHer such assets to the Seller on the same tanas
conditions offered by such third parties beforeegnty into a transfer agreement with the latter.

Governing law
The Master Loan Purchase Agreement is governethbgr law.
Warranty and Indemnity Agreement

On 30 May 2014, the Seller and the Guarantor ediiete a Warranty and Indemnity Agreement purstant
which the Seller has given certain representatams warranties in favour of the Guarantor in resjpdc
inter alia, itself, the Portfolio transferred and to be tfan®d by it pursuant to the Master Loans Purchase
Agreement, the Real Estate Assets over which tlevaet Mortgages are established and certain other
matters in relation to the issue of the Coveredd8aand has agreed to indemnify the Guarantor pemof
certain liabilities of the Guarantor that may beurmed,inter alia, in connection with the purchase and
ownership of the relevant Portfolio.

The Warranty and Indemnity Agreement contains rggations and warranties given by the Seller as to
matters of law and fact affecting the Seller inahgg without limitation, that the Seller validly ists as a
legal entity, has the corporate authority and potweenter into the Programme Documents to whidhk it
party and assume the obligations contemplated ithened has all the necessary authorisations foh suc
purpose.

The Warranty and Indemnity Agreement sets out rergpresentations and warranties in respect of the
Portfolio to which it relates, includingnter alia, that, as of the date of execution of each Wayramnid
Indemnity Agreement, the Receivables compriseché Ihitial Portfolio (i) are valid, in existence dam
compliance with the criteria set forth under theska Loans Purchase Agreement, and (ii) relate to
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Mortgage Loan Agreements which have been enterts] #xecuted and performed by the Seller in
compliance with all applicable laws, rules and fagons.

Pursuant to the Warranty and Indemnity Agreemém,relevant Seller has agreed to indemnify and hold
harmless the Guarantor, its officers or agentsngra its permitted assigns from and against ary ah
damages, losses, claims, costs and expenses aveayaiedt, or incurred by such parties which ariseod

or result from,inter alia, any representation and warranty given by theeSelhder or pursuant to the
relevant Warranty and Indemnity Agreement beingeaincomplete or incorrect.

Governing law
The Warranty and Indemnity Agreement is governedtddian law.
Servicing Agreement

On 30 May 2014, the Servicer and the Guarantoredtmto the Servicing Agreement, pursuant to which
the Guarantor has appointed Banca Popolare di #o08dr.p.A. as Servicer of the Receivables. TheiSer
will act as the $oggetto incaricato della riscossione dei cred@dati e dei servizi di cassa e di pagamgnto
pursuant to the Securitisation and Covered Bond lzand will be responsible for the receipt of the
Collections acting as agenhéndatario con obbligo di rendicontof the Guarantor. In such capacity, the
Servicer shall also be responsible for ensuring sbeh operations comply with the provisions ofctes 2,
paragraph 3, letter (c), and 2, paragraphs 6 drid @-the Securitisation and Covered Bond Law.

Pursuant to the Servicing Agreement the Servicdlr treinsfer the interest and principal collectiongh
respect to the Receivables to the Collection Actdwehd with the Account Bank within the immediately
following Business Day.

Under the Servicing Agreement the Servicer may gie to third parties, to carry out on behalf of th
Guarantor and in accordance with the Servicing Agrent and the Credit and Collection Policy the
management, administration, collection and recowetivities with respect to the Receivables tramsteby
the Seller to the Guarantor.

The Servicer has undertaken to deliver to the Guarathe Issuer, the Representative of the Covered
Bondholders, the Guarantor Calculation Agent, tlestTCalculation Agent, the Issuer Paying Agent, the

Guarantor Paying Agent, and the Corporate ServicerMonthly Servicer's Report prepared substatiial

the form of Schedule 2, part I, of the Servicingrdgment or in the form as may be agreed between the
parties thereto.

The Servicer has undertaken to deliverimter alios the Guarantor, the Account Bank, the Represemstati
of the Covered Bondholders, the Guarantor Calanathgent, the Test Calculation Agent, the Asset
Monitor, the Issuer Paying Agent, the Corporatevier and the Rating Agency, the Quarterly Sergcer
Report prepared substantially in the form of Sclee@upart Il, of the Servicing Agreement or in fbem as
may be agreed between the parties thereto.

The Servicer has represented to the Guarantorithass all skills, software, hardware, information
technology and human resources necessary to comihlthe efficiency standards required by the Sging
Agreement in relation to the respective resporigisl

The Guarantor may terminate the Servicer's appeantrand appoint a successor servicer or servicgqan
if certain events occur (each, &érvicer Termination Event'): namely:

(i) failure (not attributable tdorce majeurg to deposit or pay any amount required to be paid
deposited which failure continues for a period 6f Business Days following receipt of a written
notice from the Guarantor requiring the relevanbant to be paid or deposited;
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(i) failure to observe or perform duties under spetifidauses of the Servicing Agreement and the
continuation of such failure for a period of 10 Bwess Days following receipt of written notice from
the Guarantorgrovided thata failure ascribable to any delegate of the Senaball not constitute a
Servicer Termination Event);

(i) an Insolvency Event occurs with respect to the iSery

(iv) it becomes unlawful for the Servicer to performammply with any of its obligations under the
Servicing Agreement;

(v) the Servicer is or will be unable to meet the aurme future legal requirements and the Bank df'ka
Regulations for entities acting as servicers inciieext of a covered bonds transaction;

Governing law

The Servicing Agreement is governed by Italian law.

Programme Agreement

For a description of the Programme Agreement, Seescription and Sale
Intercreditor Agreement

On 22 July 2014, the Guarantor and the Other Qredientered into the Intercreditor Agreement, as
amended from time to time. Under the Intercreditgreement provision is made as to the applicatioih®
proceeds from Collections in respect of the CoveolPand as to the circumstances in which the
Representative of the Covered Bondholders will titled, in the interest of the Covered Bondholdéos
exercise certain of the Guarantor's rights in retspethe Cover Pool and the Programme Documents.

In the Intercreditor Agreement the Other Creditbeve agreedinter alia: to the order of priority of
payments to be made out of the Guarantor Avail&hbleds; that the obligations owed by the Guarartor t
the Covered Bondholders and, in general, to theetO@reditors are limited recourse obligations & th
Guarantor; and that the Covered Bondholders andther Creditors have a claim against the Guarantor
only to the extent of the Guarantor Available Funds

Under the terms of the Intercreditor Agreement, Gwarantor has undertaken, following the service of
Guarantor Default Notice, to comply with all dinects of the Representative of the Covered Bondhs)de
acting pursuant to the Conditions, in relationie management and administration of the Cover Pool.

Governing law
The Intercreditor Agreement is governed by Italim.
Asset Monitor Agreement

On 22 July 2014, the lIssuer, the Guarantor, theetAsgonitor, the Test Calculation Agent and the
Representative of the Covered Bondholders entetedtie Asset Monitor Agreement, whereby each ef th
Issuer and the Guarantor has appointed the Asseitdido perform the services set out therein —apée
see The Asset Monit8rbelow.

The appointment by the Guarantor will become eiffeconly subject to, and with effect from, the gehy
of an Issuer Default Noticprovided thatin case the Issuer Event of Default consistsohdicle 74 Event,
the Asset Monitor will provide the services to Baarantor up to the date on which the Representafiv
the Covered Bondholder will have delivered an Aegtic4 Event Cure Notice.

Pursuant to the Asset Monitor Agreement, the ABEmtitor has agreed to the Issuer and, upon deligéry
an Issuer Default Notice, to the Guarantor, tofyesubject to due receipt of the information togrevided
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by the Test Calculation Agent to the Asset Monitbe arithmetic accuracy of the calculations penfed by
the Test Calculation Agent in relation to the Starty Tests, the Asset Coverage Test and the Anadidis
Test carried out pursuant to the Cover Pool Managermgreement, with a view to confirming whether
such calculations are accurate.

In the Asset Monitor Agreement, the Asset Monitas lacknowledged to perform its services also fer th
benefit and in the interests of the Guarantorl{goextent it will carry out the services under déip@ointment
of the Issuer) and the Covered Bondholders andptedehat upon delivery of an Issuer Default Natite
will receive instructions from, provide its servicéo, and be liablesis-a-vis the Guarantor or the
Representative of the Covered Bondholders on italheso that the delivery of an Issuer Default ibiot
shall entail no termination of the Asset Monitorrégment.

In addition, on or prior to each relevant date etsosit in the Asset Monitor Agreement, the Assenit
has undertaken to deliver to the Guarantor, th¢ Cakulation Agent, the Guarantor Calculation Agdime
Representative of the Covered Bondholders, thei@srand the Issuer the Asset Monitor Report (disiee
under the Asset Monitor Agreement).

The Issuer or the Guarantor (as the case may bg) umél the occurrence of an Issuer Event of Difau
without any prior approval of the Representativehef Covered Bondholders and following the occureen
of an Issuer Event of Default with the prior apmbef the Representative of the Covered Bondholders
revoke the appointment of the Asset Monitor, ilh@itcase by giving not less than three months&dier,

in the event of a breach of warranties and cove)anttten notice to the Asset Monitor (with a capythe
Issuer or the Guarantor (as the case may be) apcegantative of the Covered Bondholders and thé Tes
Calculation Agent). The Asset Monitor may resigmonfr its appointment under the Asset Monitor
Agreement, upon giving not less than three mor(rs'such shorter period as the Representative ef th
Covered Bondholders may agree) prior written notitéermination to the Issuer, the Guarantor, tlestT
Calculation Agent and the Representative of thee@ml Bondholders subject to and conditional upon
certain conditions set out in the Asset Monitor dgmnent.

Governing law
The Asset Monitor Agreement is governed by Italeam.
Cash Allocation, Management and Payments Agreement

On 22 July 2014, the Guarantor, the Issuer, théeiSahe Servicer, the Account Bank, the Guarantor
Calculation Agent, the Test Calculation Agent, thsuer Paying Agent, the Guarantor Paying Agem, th
Cash Manager, the Corporate Servicer and the Reysgs/e of the Covered Bondholders entered ingo th
Cash Allocation, Management and Payments Agreement.

Under the terms of the Cash Allocation, ManagenedtPayments Agreement:

(i) the Account Bank has agreed to establish and niaintathe name and on behalf of the Guarantor,
Collection Account, the Reserve Fund Account ared@uarantor Payments Account and to provide
the Guarantor with certain reporting services thgetwith account handling services in relation to
monies from time to time standing to the creditso€h Accounts pursuant to the terms of the Cash
Allocation, Management and Payments Agreement;

(i)  the Guarantor Paying Agent or the Issuer PayingWhges the case may be, has agreed to provide the
Guarantor with certain payment services togetheh wertain calculation services pursuant to the
terms of the Cash Allocation, Management and Pajsn&greement;

(i)  the Guarantor Calculation Agent has agreed to geotlie Guarantor with calculation services; and
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(iv) the Cash Manager has agreed to provide the Guanaittbinvestment services.

The Guarantor may (with the prior approval of trepResentative of the Covered Bondholders) revog&e th
appointment of any Agent under the Cash Allocatidapagement and Payment Agreement by giving not
less than three months' (or earlier, in the evérd breach of warranties and covenants by the aalev
Agent) written notice to the relevant Agent (witlt@y to the Representative of the Covered Bondatns)d
regardless of whether an Issuer Event of Defauli Quarantor Event of Default has occurred. Anyrge
may resign from its appointment under the Cashoallion, Management and Payments Agreement, upon
giving not less than three months' (or such shqgreiod as the Representative of the Covered Bdddi®o
may agree) prior written notice of termination twe tGuarantor and the Representative of the Covered
Bondholders and the Issuer subject to and conditiopon certain conditions set out in the Cashcdton,
Management and Payments Agreement.

Governing law
The Cash Allocation, Management and Payments Ageaeis governed by Italian law.
Cover Pool Management Agreement

On 22 July 2014, the Issuer, the Guarantor, theetAB®nitor, the Guarantor Calculation Agent, thestTe
Calculation Agent, the Seller and the Represematithe Covered Bondholders entered into the CBoet
Management Agreement, pursuant to which they hayreed certain terms regulatinoter alia, the
performance of the Tests with respect to the CBwal and the purchase and sale by the Guarantmsets
included in the Cover Pool.

Under the Cover Pool Management Agreement, staftong the Issue Date of the first Series of Covered
Bonds and until the date on which all Series of&et Bonds issued in the context of the Programeme h
been cancelled or redeemed in full in accordantle tiveir Final Terms, the Seller has undertakeprocure
that on any Test Calculation Date each of the &igturests and Asset Coverage Test is met witheictsp
the Cover Pool. In addition, on each Test Calcoifafdate following the service of an Issuer Defédtice
(and on any date on which the Amortisation Tesb ise performed) (provided that, in case the Is&ivent

of Default consists of an Article 74 Event, the Regentative of the Covered Bondholders has noteteld

an Article 74 Event Cure Notice), but prior to seevof a Guarantor Default Notice, the Test Caloite
Agent shall verify that the Amortisation Test istméth respect to the Cover Pool.

The Test Calculation Agent shall verify if eachtbé Statutory Tests and Asset Coverage Test isomet
each Test Calculation Date and, to the extentdhaany such Test Calculation Date any of the Siafut
Tests and Asset Coverage Test was breached, ofoldmying Monthly Calculation Date until the end of
the relevant Test Grace Period.

The Test Calculation Agent has agreed to prepacke dmhiver to Issuer, the Seller, the Guarantor, the
Guarantor Calculation Agent, the Representativéhef Covered Bondholders and the Asset Monitor, not
later than the Test Calculation Date (or Monthist i€alculation Date, as applicable) a report sgibiat the
calculations carried out by it in respect to that@bry Tests, the Asset Coverage Test and (textent
carried out pursuant to Clause 3@efieral undertaking to ensure Amortisation Tegan&d of the Cover
Pool Management Agreement) the Amortisation Test @her information such asyter alia, the Top-up
Assets Limits (the Test Performance Report), it being understood that the Test Performanepd® shall

be provided no later than the Monthly Test CalcotaDate in case of occurrence of any event desdrib
under Clauses 4.2 and 4.5 of the Asset Monitor &gent. Such Test Performance Report shall spduify t
amount of Top-Up Assets in relation to the Sellbe occurrence of a breach of the Statutory Teudfoa
the Asset Coverage Test and/or the Amortisation died the Portfolio with respect to which a shdirtfias
occurred, identified on the basis of the Sellerohiransferred it to the Guarantor.
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The Test Calculation Agent shall verify each Testeach Test Calculation Date and, to the extertdha
any such Test Calculation Date the Asset Coveragst Was breached, on any following Monthly
Calculation Date until the end of the relevant T@sice Period.

If the Test Calculation Agent notifies the breaélay Test in accordance with Clause B2e@ch of Tes)s
of the Cover Pool Management Agreement, duringpiw@od starting on the date on which the breach is
notified by the Test Calculation Agent and endimgtbe ' (first) following Test Calculation Date (the
"Test Grace Period), the Guarantor will purchase Eligible Assets/and op-Up Assets, to be transferred
by the Issuer in an aggregate amount sufficiemngure, also taking into account the informatioovigted
by the Test Calculation Agent in the Test PerforogaReport notifying the relevant breach, that athef
Test Calculation Date falling at the end of thetT@sace Period, all Tests are satisfied with resfeethe
Cover Pool provided that, in accordance with Clati8eof the Cover Pool Management Agreement, failur
to remedy the Test will trigger an Issuer EvenDefault only to the extent that on the end of thlevant
Test Grace Period, the relevant breach has not teeeedied in accordance with Clause 458ace Period
and Remedy of Te}isf the Cover Pool Management Agreement duringapi@icable Test Grace Period.

The parties to the Cover Pool Management Agreername¢ acknowledged that, at any time prior to the
delivery of an Issuer Default Notice, the aggregat®munt of Top-Up Assets included in the Cover FPoay

not exceed 15 per cent. of the aggregate Outstarietimcipal Balance of the Cover Pool, pursuarthto
combined provisions of Decree No. 310 and the BahHKtaly Regulations. In this respect, the Test
Calculation Agent has undertaken to determine,amh d est Calculation Date, the amount of Top-Upefss
(including any Collections and Recoveries and ottessh flows deriving from the Eligible Assets amd/o
Top-Up Assets already transferred to the Guarartorhing part of the Cover Pool and to report such
calculation in each Test Performance Report.

Should the result from any Test Performance Reglootv that the aggregate amount of Top-Up Assets
included in the Cover Pool is in excess of 15%déh per cent.) of the aggregate Outstanding Pahci
Balance of the Cover Pool, then the Seller shalting the 2 (second) following Calculation Period,
transfer to the Guarantor New Portfolio(s) of Hiigi Assets in an aggregate amount at least equketo
Relevant Top-Up Asset Excess; provided however shah transfer will not be necessary if the aggeega
amount of (i) Top-Up Assets transferred by the éetb the Guarantor and (ii) the Collections and
Recoveries on the relevant Portfolio is in excekd58 (fifteen per cent.) of the Outstanding Priadi
Balance of the Portfolio (theRelevant Top-Up Assets Exce8shas been cured in full on or prior to the 1
(first) following Calculation Date immediately follving the Test Calculation Date in which any su@stT
Performance Report has been delivered, upon repaybyethe Guarantor of any Term Loan outstanding
under the Subordinated Loan Agreement, in accomdavith the Pre-Issuer Event of Default Principal
Priority of Payments.

The purchase price of New Portfolio(s) of Eligi#iesets so transferred shall be financed (i) in etznce
with the provisions of Clause 3.€¢ssione di Nuovi Portafogli finanziati con i Forigiisponibili in Conto
Capitale of the Master Loans Purchase Agreement or (ihéfsums standing to the credit of the Collection
Account are not sufficient to fund the purchasegnof such New Portfolio(s) of Eligible Assets,ahgh the
proceeds of Term Loan(s) advanced by the SellahéoGuarantor pursuant to the Subordinated Loan
Agreement.

The Parties have also acknowledged and agreedféliatying the delivery of an Issuer Default Notice
the Issuer and the Guarantor, any Collections aewb¥eries and other cash flows deriving from thgikle
Assets and/or Top-Up Assets transferred to the &uwar may then exceed the 15 per cent. limit of the
aggregate Outstanding Principal Balance of the C&w®l and the above provisions shall cease toyappl

-175 -



provided however that, should the Issuer Defaulidéaconsist of an Article 74 Event, such provisichall
newly apply upon delivery of an Article 74 Cure Net

For the purpose of allowing the Guarantor to fumel purchases referred to above:the Issuer, irafiaaty

as Subordinated Lender, has undertaken to advanttes tGuarantor a Term Loan in accordance with the
relevant Subordinated Loan Agreement in an amogunleto the purchase price to be paid by the Goaran
for the Eligible Assets and/or Top-Up Assets tara@asferred by the Issuer. For the avoidance obtfdbe
Issuer acknowledges and agrees that the Total Conemi amount set out from time to time under the
Subordinated Loan Agreement shall under no circant&s be construed as a limitation with respettigo
Issuer's obligations to advance the Term Loanstalike Guarantor in order to fund the purchaseepfioc

the relevant Eligible Assets and Top-Up Assets.

Following the notification by the Test Calculatidgent that:

(@) on a given Test Calculation Date, the Statutorytresid/or of the Asset Coverage Test and/or the
Amortisation Test have been breached; and

(b) after the end of the relevant Test Grace Period, rflevant breach has not been remedied in
accordance with Clause 4.&race Period and Remedy of T@sté the Cover Pool Management
Agreement during the applicable Test Grace Period,

then the Representative of the Covered Bondholdidrdeliver, as the case may be:

()  anIssuer Default Notice to the Issuer and the &uar; or

a Guarantor Default Notice on the Guarantor, ilssuer Default Notice has already been served igedv
that, should such Issuer Default Notice consisirofArticle 74 Event, it has not served an ArticdeEvent
Cure Notice) and the Amortisation Test is breached.

Upon receipt of an Issuer Default Notice or a GoamaDefault Notice, the Guarantor shall disposehef
assets included in the Cover Pool. The Issuermailissue further Series of Covered Bonds followtime
breach of Tests which have not been cured or otkemgmedied.

After the service of an Issuer Default Notice oa thsuer and the Guarantor, but prior to the sergica
Guarantor Default Notice, the Guarantor (also tgiothe Servicer, pursuant to article 2.5.2 of theviging
Agreement) will sell, refinance or otherwise ligaid the Eligible Assets and Top-Up Assets includetie
Cover Pool in accordance with this Clause 5, sulifethe rights of pre-emption in favour of theuss to

buy such Eligible Assets and, if applicable, Top-Bpsets pursuant to the Master Loans Purchase
Agreement, provided that, in case of the IssuemEwé Default consists of an Article 74 Event, such
provisions will only apply for as long as the Reqaetative of the Covered Bondholders will havewdeéd

an Article 74 Event Cure Notice.

The Eligible Assets to be sold or liquidated w#l belected from the Cover Pool on a random basthdy
Servicer on behalf of the Guarantor and so to ensuat the ratio between the aggregate Outstanding
Principal Balance of the Eligible Cover Pool and @utstanding Principal Amount of all Series of €md
Bonds remains unaltered both prior to and followtihg sale or liquidation of the relevant Selectex$ets
and repayment of the Earliest Maturing Covered Baofashy such Eligible Assets, together with anyvahé
Top-Up Assets, theSelected Assets.

Before offering Selected Assets for sale or ligtipathem, the Guarantor shall ensure that thecBmle
Assets have an aggregate Outstanding PrincipahBabahich is as close as possible to:

(c) the Outstanding Principal Amount in respect of Bagliest Maturing Covered Bonds, multiplied by
1+ (Negative Carry Factor x (days to maturity af thlevant Series of Covered Bonds/368ipus
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(d) amounts standing to the credit of the Collectiom@dumnt, the Payment Account and the Reserve Fund
Account;minus

(e) the principal amount of any Top-Up Assets consistihdeposits,

excluding, with respect to items (b) and (c) ab@keamounts to be applied on the next followinga@untor
Payment Date to repay higher ranking amounts inagmglicable Priority of Payments (th&equired
Outstanding Principal Balance").

The Guarantor through the Portfolio Manager wifeothe Selected Assets for sale or liquidate thanthe
best price or proceeds reasonably available butnin event for an amount not less than the Required
Outstanding Principal Balance (theé€quired Outstanding Principal Balance Amount).

If the Selected Assets have not been sold or otkerliquidated in an amount equal to the Required
Outstanding Principal Balance Amount by the date&clvis six months prior to, as applicable, the Migju
Date (if the relevant Series of Covered Bonds issubject to an Extended Maturity Date) or the Buitad
Maturity Date (if the relevant Series of CoverednBs is subject to an Extended Maturity Date) of the
Earliest Maturing Covered Bonds, and the Guaradt@s not have sufficient other funds standing & th
credit of the Collection Account, the Payment Aatioand the Reserve Fund Account available to répay
Earliest Maturing Covered Bonds (after taking iatwount all payments, provisions and credits tonbde

in priority thereto), then the Guarantor through Bortfolio Manager will offer the Selected Asdeissale

or liquidate them for the best price reasonablylalke notwithstanding that such price may be tess the
Required Outstanding Principal Balance Amount amivided that the Guarantor will sell or liquidate
further Selected Assets as are necessary to genamateeds at least equal to the Required Outsigndi
Principal Balance Amount.

With respect to any sale or liquidation to be eafrout, the Guarantor shall instruct the PortfdMianager
(as defined below) - to the extent possible takinig account the time left before the Maturity Daie
Extended Maturity Date (if applicable) of the Eesli Maturing Covered Bonds - to sell or liquidatg &op-
Up Assets included in the Selected Assets befoydetigible Assets are sold in accordance herewith.

The Guarantor may offer for sale or otherwise ligie part of any portfolio of Selected AssetsRartial
Portfolio”). Except in circumstances un the Cover Pool Managnt Agreement, the sale price or
liquidation proceeds of the Partial Portfolio (apraportion of the Required Outstanding Principala®ice
Amount) shall be at least equal to the proportiwat the Partial Portfolio bears to the relevantfpbo of
Selected Assets.

Upon the service of an Issuer Event of Defaultl@nlssuer and the Guarantor, the Guarantor witiuitpn a
tender process (to be carried out by the Guardoporate Servicer on behalf of the Guarantor) appzo
portfolio manager (thePortfolio Manager") of recognised standing on a basis intended ¢eritivise the
Portfolio Manager to achieve the best proceeddHersale or liquidation of the Selected Assetssi(ith
terms are commercially available in the market) smddvise it in relation to the sale to purchagersept
where the Issuer is buying the Selected Assetsdordance with its right of pre-emption under thaskér
Loans Purchase Agreement) or liquidation of thee@el Assets. The terms of the agreement givireceff
to the appointment of the Portfolio Manager in adeoce with such tender, as well as the terms and
conditions of the sale of the Selected Assets,| slmlapproved by the Representative of the Covered
Bondholders, provided however that the Represeetatf the Covered Bondholders shall never be
responsible against any person whatsoever for ¢hection of, and the performance of the activities
entrusted with, the Portfolio Manager so appointed.

Following the delivery of an Issuer Default Noticensisting of an Article 74 Event, the obligationtioe
Guarantor to sell or liquidate Selected Assetslessribed above, shall cease to apply starting thendate
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on which the Representative of the Covered Bondfsldelivers to the Issuer, the Seller, the Guarad
the Asset Monitor an Article 74 Event Cure Notioeaccordance with the provisions of the CovereddBon
Guarantee.

Following the delivery by the Representative of @mvered Bondholders of a Guarantor Default Notice,
Guarantor shall immediately sell or liquidate abkets included in the Cover Pool in accordance thi¢h
procedures described above and the proceeds thveitebé applied as Guarantor Available Fundsvided
that the Guarantor (or, in the absence, the Represantat the Covered Bondholders) will instruct the
Portfolio Manager to use all reasonable endeavimupsocure that such sale or liquidation is caroed as
quickly as reasonably practicable taking into actdlie market conditions at that time.

Governing law

The Cover Pool Management Agreement is governdthlign law.
The Swap Agreements

Liability Swap Agreements

The Guarantor may enter into one or more Liabiityap Agreements on or about the Issue Date ofiasSer
of Covered Bonds with one or more Liability SwapWRders to hedge certain interest rate, currenay an
other risks in respect of amounts payable by thar&@uor in respect of the Series of Covered Bossiseid
on that Issue Date. The aggregate notional amdutftecLiability Swap Agreements entered into onheac
Issue Date shall be linked to the Outstanding yaldAmount of the relevant Series of Covered Bonds

Under the Liability Swap Agreements, on each GuaraRayment Date, it is expected that the Guarantor
will pay to the Liability Swap Provider an amourglaulated by reference to the notional amount ef th
relevant Series of Covered Bonds multiplied by esith fixed rate or Euribor, possibly increased by a
margin. In return, the Liability Swap Provider wdypay to the Guarantor on the payment dates elécted
the relevant confirmation an amount calculated dfgrence to the notional amount multiplied by & rat
linked to the interest rate applicable to the rat#\Series of Covered Bonds.

It is intended that each Liability Swap Agreemewniwd terminate on the date corresponding to theuhitgit
Date of the Covered Bonds of the relevant Serielsnasly or may not take account of any extensiornef t
Maturity Date under the terms of such Series oféCed Bonds as specified in the relevant Liabilitya
Agreement.

Asset Swap Agreements

Some of the Mortgage Loans in the portfolio purellsy the Guarantor from each Seller from timerteet
will pay a variable rate of interest and other Mage Loans will pay a fixed rate of interest. Theantor
may enter into an Asset Swap Agreement to mitigat&tions between the rate of interest payabl¢hen
Mortgage Loans in the Portfolio and EURIBOR ancitsure sufficient funding of the payment obligagion
of the Guarantor.

Rating Downgrade Event

Under the terms of each Swap Agreement, in thetethat the rating(s) of a Swap Provider or its ired
support provider are downgraded by the Rating Agdradow the rating(s) specified in the relevant Swa
Agreement (in accordance with the criteria of thatify Agency), then such Swap Provider will, in
accordance with the relevant Swap Agreement, beinetjto take certain remedial measures which may
include:

(@) providing collateral for its obligations under t8e&vap Agreement, or
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(b) arranging for its obligations under the relevanawAgreement to be transferred to an entity with
the ratings required by the Rating Agency in otdenaintain the rating of the Covered Bonds, or

(© procuring another entity, with the ratings meetihg Rating Agency's criteria in order to maintain
the rating of the Covered Bonds, to become a gtmaran respect of such Swap Provider's
obligations under the Swap Agreement.

A failure by the relevant Swap Provider to takerssteps within the time periods specified in theafw
Agreement may allow the Guarantor to terminater¢fevant Swap Agreement(s).

Any Swap Provider that does not, on the day ofyeinto a Swap Agreement, have the adequate ratiall) s
have its obligations to the Guarantor under sucklBwgreement guaranteed by an appropriately rated
entity.

Swap Agreement Credit Support Document

Each Swap Agreement will be supplemented and conm@ieed by a credit support document in the form of
the ISDA 1995 Credit Support Annex (Transfer Erglisaw) to the ISDA Master Agreement (@rédit
Support Annex'). The Credit Support Annex will provide that tredevant Swap Provider, if required to do
so following its downgrade or the downgrade ofatedit support provider and subject to the condgio
specified in such Credit Support Annex, will trars€ollateral (Swap Collateral’), and the Guarantor will
be obliged to return equivalent collateral in adeworce with the terms of the Swap Agreement.

Cash and securities (and all income in respecedfgtransferred as collateral will only be avaidatp be
applied in returning collateral (and income thepemmin satisfaction of amounts owing by the relev@wap
Provider in accordance with the terms and withaltimits of the Swap Agreement .

Any Swap Collateral will be returned by the Guaeario the relevant Swap Provider directly in acemk
with the terms of the Swap Agreement and not uadgrPriority of Payments.

Governing law

The Swap Agreements and any non-contractual oldiggaarising out or connected with them are gowirne
by English Law.

Mandate Agreement

On 22 July 2014, the Guarantor and the Represeatatithe Covered Bondholders entered into a mandat
agreement (theMandate Agreement), pursuant to which the Representative of theaZed Bondholders
shall be authorised, subject to a Guarantor Defdatiice being delivered to the Guarantor or updlurfa by

the Guarantor to exercise its rights under the RRraghe Documents and, subject to certain condititms,
exercise, in the name and on behalf of the Guaramtthe interest of the Covered Bondholders amdte
benefit of the Other Creditors all the Guarantaght with reference to certain Programme Documents

Governing law
The Mandate Agreement is governed by lItalian law.
Deed of Pledge

On 22 July 2014, the Guarantor, the Representafitbe Covered Bondholders and the Other Creditors
entered into the Deed of Pledge under which, withwajudice and in addition to any security, guégan
and other right provided by the Securitisation &uwyered Bond Law and the Deed of Charge, secuhi@g t
discharge of the Guarantor's obligations to theeCed Bondholders and the Other Creditors, the Guara
has pledged in favour of the Covered Bondholdetstae Other Creditors all monetary claims and sght
and all the amount arising (including payment ftairas, indemnities, damages, penalties, credits and
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guarantees) to which the Guarantor is or will btitled to from time to time pursuant to certain ghamme
Documents, with the exclusion of the Cover Pool #relCollections. The security created pursuarihéo
Deed of Pledge will become enforceable upon the@eof a Guarantor Default Notice.

Governing law
The Deed of Pledge is governed by Italian law.
Deed of Charge

On 22 July 2014, the Guarantor entered into thedD#eCharge with the Representative of the Covered
Bondholders pursuant to which, without prejudicd amaddition to any security, guarantees and aibbts
provided by the Securitisation and Covered Bond baw the Deed of Pledge securing the dischargeeof t
Guarantor's obligations to the Covered Bondholdedsthe Other Creditors, the Guarantor has chaagdd
assigned in favour of the Representative of thee@mBondholders as trustee for the Covered Bodérsl
and the Other Creditors all of its right, title,nedit and interest under the Swap Agreements, dctuthe
benefit of any guarantees thereunder, and rigtitleron or to any asset subject to English lawe Fkcurity
created pursuant to the Deed of Charge will becenferceable upon the service of a Guarantor Default
Notice.

Governing law
The Deed of Charge is governed by English law.
Corporate Services Agreement

On 30 May 2014, the Corporate Servicer and the &uar have entered into a corporate services agmeem
with the Corporate Servicer (theCorporate Services Agreemen), pursuant to which the Corporate
Servicer has agreed to provide certain corporadeadministrative services to the Guarantor

Governing law
The Corporate Services Agreement is governed hgritéaw.
Quotaholders' Agreement

For a description of the Quotaholders' Agreemesd,"he Guarantdt.
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CREDIT STRUCTURE

The Covered Bonds will be direct, unsecured, unitimmél obligations of the Issuer. The Guarantos ha
obligation to pay the Guaranteed Amounts underGbeered Bond Guarantee until the occurrence of an
Issuer Event of Default, service by the Represiaetaif the Covered Bondholders of an Issuer Default
Notice on the Issuer and on the Guarantor or, rfiezafollowing the occurrence of a Guarantor Eveh
Default, service by the Representative of the GedeBondholders of a Guarantor Default Notice on the
Guarantor.

There are a number of features of the Programmehadtihance the likelihood of timely and, as appliea
ultimate payments to Covered Bondholders, as falow

. the Covered Bond Guarantee provides credit suippdne Issuer;

. the Statutory Tests and the Asset Coverage Tresperiodically performed with the intention of
ensuring that the Cover Pool is at all times sigfitto repay the Covered Bonds;

. the Amortisation Test is periodically performdd|lowing the occurrence of an Issuer Event of
Default and service of an Issuer Default Noticetlom Issuer and the Guarantor, for the purpose of
testing the asset coverage of the Guarantor'ssassetspect of the Covered Bonds;

. a Reserve Fund Account will be established whiithbuild up over time, in order to ensure thag th
Guarantor will have sufficient funds set aside udilf its obligation to pay interest accruing with
respect to the Covered Bonds or the Liability Swapeements; and

. the swap agreements that may be entered intaler ¢ hedge certain interest rate, currency loerot
risks, in respect of amounts received and amouwayalpe by the Guarantor.

Certain of these factors are considered more falthie remainder of this section.
Guarantee

The Covered Bond Guarantee provided by the Guargotrantees payment of Guaranteed Amounts when
they become due for payment in respect of all Gay&onds issued under the Programme.

See Cashflows" further, as regards the payment of amounts paydlyl the Guarantor to Covered
Bondholders and the Other Issuer Creditors follgvthee occurrence of an Issuer Event of Default.

Compliance with the Tests

Under the terms of the Cover Pool Management Agee¢nthe Issuer must ensure that, on each Test
Calculation Date prior to service of an Issuer D#fllotice, the Cover Pool is in compliance witle fhests
described below. If on any Test Calculation Date@wover Pool is not in compliance with the Tedtentthe
Seller will sell Eligible Assets or Top-Up Assetsthe Guarantor for an amount sufficient to allbw Tests

to be met on the next following Test Calculationtd&)ain accordance with the Master Loans Purchase
Agreements and the Cover Pool Management Agreenteribe financed through the proceeds of the
Subordinated Loan to be granted by Seller.

Statutory Tests

The Statutory Tests are intended to ensure thaGtleantor can meet its obligations under the Garer
Bond Guarantee. In order to ensure that the stattests provided for under Article 3 of Decree 1840
(the "Statutory Tests') are satisfied and that the Cover Pool is atiales sufficient to repay the Covered
Bonds, the Seller must ensure that the three sestsut below are satisfied on each Calculatiore Dat
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Nominal Value Test

The outstanding aggregate principal balance offigible Cover Pool from time to time owned by the

Guarantor (for the avoidance of doubts, this amoweitides the aggregate amounts standing to tlut ake

the Collection Account, the Reserve Fund Accourt tre Guarantor Payments Account (in relation & th

principal component only)) up to the end of the iadiately preceding Calculation Period which have no

been applied in accordance with the relevant Ryiafi Payments shall be at least equal to, or higjmen,

the Euro Equivalent amount of the aggregate pralaitional amount of all Covered Bonds at the same
time outstanding (theNlominal Value Test).

As long as the Asset Coverage Test is met, the Nalnvalue Test will not be separately calculatedhmsy
Test Calculation Agent. Upon the occurrence of ssuér Event of Default, Test Calculation Agent will
carry out the Nominal Value Test.

Net Present Value Test

The Issuer and the Seller must ensure, and theCldstilation Agent shall verify, on each Test Chltion
Date or Monthly Test Calculation Date, as the aasg be, that the Net Present Value Test is met with
respect to the Cover Pool.

The Net Present Value of the Eligible Cover Podllisbe at least equal to, or higher than, the Nesént
Value of the Euro Equivalent amount of the Outsiiagovered Bonds (theNPV Test’) where

“Net Present Value of the Eligible Cover Podlmeans on each Test Calculation Date and/or Mgnikbt
Calculation Date, an amount equal to the algelsanc of:

()  the product of
(A) the applicable Discount Factor; and

(B) the expected future principal and future ins¢@ayments to be received by the Guarantor under
or in respect of the Eligible Cover Pool; plus

(i)  the product of
(@) the applicable Discount Factor; and

(b) the expected payments to be made or receivedeb@uarantor under or in respect of the Swap
Agreementsminus

(i) the product of
(1) the applicable Discount Factor; and

(2) any amount expected to be paid by the Guarantgriority to the Swap Agreements in
accordance with the relevant Priorities of Paymepits

(iv) any principal payment actually received by fBaarantor in respect of the Receivables and not ye
applied under the relevant Priority of Payments;

“Net Present Value of the Covered Bondsmeans on each Test Calculation Date and/or Mgnitl@st
Calculation Date, an amount equal to the produgt)dhe applicable Discount Factor and (ii) thepested
principal and interest payments due in respechefBuro Equivalent amount of the outstanding Sesfes
Covered Bonds issued under the Programme;

“Discount Factor’ means the discount rate, implied in the relev@wiap Curve, calculated by the Test
Calculation Agent on each Test Calculation Datd@mnidlonthly Test Calculation Date and/or on eadteot
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day on which the relevant Tests are to be carnigghorsuant to the Cover Pool Management Agreenaaht
the other Programme Documents, as the case may be.

“Swap Curveé’ means the term structure of interest rates usethé Servicer in accordance with the best
market practice and calculation based on markétiments.

Interest Coverage Test

The Net Interest Collections from the Eligible Cowool shall be at least equal to, or higher thha,
interest payments scheduled to be due in respedlt tife Outstanding Principal balance of all thev€ed
Bonds (the Interest Coverage Tesb), where :

“Net Interest Collections from the Eligible Cover Pol” means, on each Test Calculation Date and/or
Monthly Test Calculation Date, an amount equahtopositive difference between:

() the sum of

(A) interest payments received, or expected toegeived, by the Guarantor under or in respect of
the Eligible Cover Pool in each and all respeci¥@culation Periods (including, for the
avoidance of doubt, any amount of interest to l@ised from the investment into Eligible
Investments of principal collections arising frone texpected amortisation of the Eligible Cover
Pool in each and all respective Calculation Pejiadisl any amount of interest accrued on the
Collection Account, the Reserve Fund Account ard@Guarantor Payments Account and any
additional cash flows expected to be depositechen Gollection Account, the Reserve Fund
Account and the Guarantor Payments Account in aadhall respective Calculation Periods;

(B) any amount to be received by the Guarantoragmpents under the Swap Agreements prior to or
on each and all respective Guarantor Payment Dae's;

(C) any other amount to be received by the Guaraa® payments owed under the Swap
Agreements; and

(i) the payments (in relation to the interest comgnt only) to be effected in accordance with tlevant
Priority of Payments, by the Guarantor in priotityany amount to be paid on the Covered Bonds, and
including payments under the Swap Agreements on @ad all respective Guarantor Payment Dates.

Asset Coverage Test
In addition to the Statutory Tests, starting frdma tnitial Issue Date and until the earlier of:

(a) the date on which all Series of Covered Borsdsiad in the context of the Programme have been
cancelled or redeemed in full in accordance with@onditions; and

(b) the date on which an Issuer Default Noticeeiwad on the Guarantor,

the Test Calculation Agent shall verify on eachtT&aslculation Date and, to the extent that on arghsTest
Calculation Date the Asset Coverage Test was beshan any following Monthly Test Calculation Date
until the end of the relevant Test Grace Periodhasase may be, the Adjusted Aggregate Loan An@isn
defined below) is at least equal to the Euro Edaivaamount of the aggregate Outstanding Principal
Balance of the Covered Bonds (th&sset Coverage Te$d].

For the purpose of the Asset Coverage TeAt]justed Aggregate Loan Amount means an amount
calculated in accordance with the following formula
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A+B+C +D-Y-W-H-Z

where

“A” is equal to the lower of (i) and (ii),

where:

(i)

AND
(ii)

is the aggregate of thd. TV Adjusted Principal Balance” of each Mortgage Loan in the Eligible
Cover Pool as at any given date, calculated akotier of:

(1) the actual Outstanding Principal Balance of theuaht Mortgage Loan in the Eligible Cover
Pool as at the last day of the immediately preag@iallection Period; and

(2) the Latest Valuation relating to that Residentiaridage Loan as at such date multiplied by M
(where M is equal to (a) 80 per cent for all Moggd_oans that are up to 90 days In Arrears or
not In Arrears, (b) 40 per cent for all Residenkidrtgage Loans that are more than 90 days In
Arrears but are not yet Defaulted Receivables ahddro for all Defaulted Receivables),

minus

the aggregate of the following deemed reductiortheécaggregate LTV Adjusted Principal Balance of
the Mortgage Loans in the Eligible Cover Pool ifyaaf the following occurred during the
immediately preceding Collection Period:

(A) a Residential Mortgage Loan or any securityatiay thereto was, during the immediately
preceding Calculation Period, in breach of the espntations and warranties contained in the
Warranty and Indemnity Agreement and the Seller hass indemnified the Guarantor or
otherwise cured such breach, to the extent reqbiyettie terms of the Warranty and Indemnity
Agreement (any such Residential Mortgage Loan Affetted Loan”). In this event, the
aggregate LTV Adjusted Principal Balance of the tgage Loans in the Eligible Cover Pool
(as calculated on the last day of the immediatedggding Calculation Period) will be deemed
to be reduced by an amount equal to the LTV Adpud®eincipal Balance of the relevant
Affected Loans (as calculated on the last day efithmediately preceding Calculation Period);
and/or

(B) the Seller, in any preceding Calculation Periadas in breach of any other material
representation and warranty under the Master L&amshase Agreement and/or the Servicer
was, in any preceding Calculation Period, in breatha material term of the Servicing
Agreement. In this event, the aggregate LTV Adjd$®Rencipal Balance of the Mortgage Loans
in the Eligible Cover Pool (as calculated on thet lday of the immediately preceding
Calculation Period) will be deemed to be reduceciyamount equal to the resulting financial
loss incurred by the Guarantor in the immediatelycpding Calculation Period in respect of
such Residential Mortgage Loan (such financial lmsbe calculated by the Test Calculation
Agent without double counting with the reductiordan(A) above and to be set off against any
amount paid (in cash or in kind) to the Guarantothe Seller and/or the Servicer to indemnify
the Guarantor for such financial loss) (any suds l» Breach Related LosY);

is the aggregateAsset Percentage Adjusted Principal Balanceof the Residential Mortgage Loans

in the Eligible Cover Pool as at any given datechtin relation to each Residential Mortgage Loan
shall be calculated as the lower of (1) the actbatstanding Principal Balance of the relevant
Residential Mortgage Loan as calculated on the dast of the immediately preceding Collection
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Period, and (2) the Latest Valuation relating tattResidential Mortgage Loan as at such date
multiplied by N (where N is equal to (a) 100 pentcéor all Residential Mortgage Loans that ares les

up to 90 days In Arrears or not In Arrears, (b)p# cent for Residential Mortgage Loans that are
more than 90 days In Arrears but are not yet D&fduReceivables and (c) zero for all Defaulted
Receivables),

minus

the aggregate sum of (1) the Asset Percentage #djuirincipal Balance of any Affected Loan(s),
calculated as described in item (i)(A) above and®rany Breach Related Losses, calculated as
described in item (i)(B) above,

the result of which multiplied by the Asset Peregat

It being understood that in the event the Issuepsés not to apply such other percentage figutlesoAsset
Percentage lower than 88 per cent. (as definedriiteshe (b) of the relevant definition), this wilbhresult in
a breach of the Asset Coverage Test.

For the purpose of the computation of the item Avah the Outstanding Principal Balance of the Mayky
Loans shall include the Outstanding Principal Bedarwith reference to the relevant Valuation Date
(excluded) of any New Portfolio sold after the @otion Period End Date and prior to the relevarsgt Te
Calculation Date (or Monthly Test Calculation Da#s, the case may be), to the extent that a Sefies o
Covered Bonds has been issued or is to be issugthdbe same period of time and all the stepsiredu
under the Master Loans Purchase Agreement for uihgopes of the purchase of the New Portfolio by the
Guarantor having been taken and the relevant nofi@gssignment having been published in the Officia
Gazette and registered in the companies' regisferdthe relevant Issue Date.

“B” is equal to the aggregate amount of all sumsdstgnto the credit of the Collection Account, the
Reserve Fund Account and the Guarantor Paymentsuit@s at the end of the immediately preceding
Calculation Period which have not been appliedctoedance with the relevant Priority of Paymentdaip
maximum nominal amount which cannot exceed, takitmaccount “C” below, 15 per cent. of the nominal
amount of the aggregate Cover Pool as at such date;

“C’ is equal to the aggregate Outstanding PrincipalaBce of any Top Up Assets and/or Eligible
Investments as the end of the immediately precediatpulation Period (without duplication with the
amounts standing to the credit of the Accounts ufiBé above) and up to a maximum nominal amount
which cannot exceed, taking into account “B” abadl®,per cent. of the nominal amount of the aggeegat
Cover Pool as at such date;

"D" stands for the aggregate Outstanding Principda®® of any Eligible Assets other than Mortgage
Loans.

“Y” is equal to the Potential Set-Off Amount;
“W’ is equal to the Commingling Amount;

“H” is equal to the aggregate amount of the principsialment of each Mortgage Loan which have been
deferred in accordance with a Payment Holiday,oag las the relevant Mortgage Loan has a Payment
Holiday;

“Z" means the amount resulting from the product pftlfe weighted average remaining maturity of all
Covered Bonds then outstanding expressed in daysliaided by 365, (ii) the Euro Equivalent amouht o
the aggregate Outstanding Principal Balance oCihneered Bonds, and (iii) the Negative Carry Factor;
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“Asset Percentagémeans, on any Test Calculation Date and/or Mgnirdst Calculation Date and/or on
any other date on which the Asset Coverage Tesi Ise performed under the Cover Pool Management
Agreement or under other Programme Documents,easabe may be, the lower of (a) 88 per cent. and (b
such lower percentage figure determined by theelssm behalf of the Guarantor in accordance with th
Rating Agency’s methodologies (after procuring kel of overcollateralizationin order tocomply with

the Asset Coverage Test following such change)ifiedtusing thepro-forma notice attached under
Schedule 1 of the Cover Pool Management Agreeneetitet Guarantor, the Guarantor Calculation Agent,
the Servicer, the Rating Agency, the Asset Monrdtad the Representative of the Covered Bondholdets a
published in the relevant Investor Report as tive Asset Percentage.

"Payment Holiday' means in respect of a Mortgage Loan, the periodederral of the payment of its
interest and/or principal instalments in accordanitk (i) the application of moratoria provision®m time

to time granted to Debtors by any laws, agreeméastsveen ltalian banking associations and national
consumer associations, the Bank of Italy or otegulatory bodies regulations, or (ii) the agreemeathed

by the Servicer and the Debtors.

Amortisation Test

The Amortisation Test is intended to ensure thaltpding an Issuer Event of Default, the serviceaof
Issuer Default Notice on the Issuer and on the &uar (but prior to service on the Guarantor of a
Guarantor Default Notice), the Cover Pool contanofficient assets to enable the Guarantor to niset i
obligations under the Covered Bond Guarantee. Timerfisation Test will be considered met if, on the
relevant Test Calculation Date, the AmortisatiostT&ggregate Loan Amount is an amount at leastldaqua
the Euro Equivalent amount of the Outstanding MpadcAmount of the issued Covered Bonds as caledlat
on the relevant Test Calculation Date. If the Ansation Test Aggregate Loan Amount is less than the
Outstanding Principal Amount of the issued CovdBedds, then the Amortisation Test will be deemebdo
breached and if such breach is not remedied bys#iler (or failing which, the Issuer) in accordamdgéh
Clause 4.3 (Grace Period and Remedy of Tests) efCbiver Pool Management Agreement during the
applicable Test Grace Period, a Guarantor Defaolicd will be served by the Representative of the
Covered Bondholders on the Guarantor causing theleration of the Covered Bonds and a demand for
enforcement of the Covered Bond Guarantee. The Taftulation Agent, whilst Covered Bonds are
outstanding, will immediately notify the Represée of the Covered Bondholders of any breach ef th
Amortisation Test. Following a Guarantor Defaulttide, the Guarantor will be required to make paytsien
in accordance with the Post-Enforcement PrioritiPagments.

The "Amortisation Test Aggregate Loan Amount will be calculated on each Test Calculation Deate/or
Monthly Test Calculation Date, as the case maybdollows:

A+B+C-Z
where,

"A" stands for the aggregatddjusted Outstanding Principal Balance' of each Residential Mortgage
Loan in the Cover Pool as at the relevant Calauailate, which shall be the lower of:

(i) the actual Outstanding Principal Balance of eackideatial Mortgage Loan as calculated on
the last day of the immediately preceding Colletteriod multiplied by M and

(i)  the Latest Valuation relating to that Residentiardage Loan multiplied by M,
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where M is equal to (a) 100 per cent., for all Mage Loans that are up to three months In Arrears o
not In Arrears, (b) 85 per cent. for all Mortgageahs that are more than three months In Arrears but
are not yet Defaulted Receivables and (c) 70 pet. éar all Defaulted Receivables,

minus

the aggregate sum of the following deemed redustiorthe aggregate Outstanding Principal Balandbeof
Residential Mortgage Loans in the Eligible CoverolPd any of the following occurred during the
immediately preceding Collection Period:

(1

(I

1] Bn

||C||

||Z||

a Residential Mortgage Loan was, in the immedjapreceding Collection Period, an Affected Loan.
In this event, the aggregate Outstanding Prindd@ahnce of the Residential Mortgage Loans in the
Eligible Cover Pool (as calculated on the last dayhe immediately preceding Calculation Period)
will be deemed to be reduced by an amount equlet@®utstanding Principal Balance of the relevant
Affected Loans (as calculated on the last day & itmmediately preceding Collection Period)

multiplied by M (where M is equal to (a) 100 pentefor all Residential Mortgage Loans that are up
to three months In Arrears or not In Arrears, (6)pr cent. for all Residential Mortgage Loans that
are more than three months In Arrears but are eiobgfaulted Receivables and (c) 70 per cent.lfor a
Defaulted Receivables; and/or

the Seller, in any preceding Calculation Pdrivas in breach of any other material represanmtatid
warranty under the Master Loans Purchase Agreemeaior the Servicer was, in any preceding
Calculation Period, in breach of a material termtleé Servicing Agreement. In this event, the
aggregate Outstanding Principal Balance of thedeesial Mortgage Loans in the Eligible Cover Pool
(as calculated on the last day of the immediatedcgding Collection Period) will be deemed to be
reduced, by an amount equal to the resulting firmhnloss incurred by the Guarantor in the
immediately preceding Collection Period in respgctuch Residential Mortgage Loan (such financial
loss to be calculated by the Test Calculation Agdttiout double counting with the reduction under
() above and to be set off against any amount @aidash or in kind) to the Guarantor by the Selle
and/or the Servicer to indemnify the Guarantorsiach financial loss);

stands for the aggregate of principal amountditanto the credit of the Collection Account, the
Reserve Fund Account and the Guarantor Paymentsufstcand the principal amount of any
Top-Up Assets or Eligible Investment at the enthefpreceding Collection Period;

stands for the aggregate amount of all princgrabunts collected by the Servicer in respect of the
Eligible Cover Pool up to the end of the immedatateceding Collection Period which have not
been provisioned as at the relevant Calculatiore Batacquire further New Portfolio and/or Top Up
Assets or otherwise provisioned in accordance thighProgramme Documents; and

stands for the weighted average remaining matwfitall Covered Bonds (expressed in years) then
outstanding multiplied by the aggregate Outstandirqcipal Amount of the Covered Bonds
multiplied by the Negative Carry Factor.

Reserve Fund Account

The Reserve Fund Account is held in the name oifGharantor for the purpose of setting aside, o eac
Guarantor Payment Date, the relevant Reserve FumduAt. Such Reserve Fund Amount will be
determined on each Calculation Date in an amouificunt to ensure that, in the event that a paymen
required to the Guarantor under the Covered Borar&tee, the Guarantor would have sufficient fusets
aside and readily available to pay (A) interestraiog in respect of all outstanding Series of CedeBonds
during the immediately following Guarantor PaymEetiod (such that, (a) if Liability Swap Agreemeats
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in place for a Series of Covered Bonds, such isteamounts accruing will be the higher of the amalue

to the Liability Swap Provider or the amount dueite Covered Bondholders of such Series, (b) ibilitgt
Swap Agreements are not in place for a Series g&f@a Bonds, such interest amounts accruing withibe
amount due the Covered Bondholders of such Semig¢a if Liability Swap Agreements are in place &
portion of a Series of Covered Bonds, such inteapxiunts accruing will be the sum of (i) for thetfmm of

the Series covered by the Liability Swap Agreemémg, higher of the amount due to the Liability Swap
Provider and the amount due to the Covered Bonéh®ldf such Series, and (ii) for the remainingipart
the interest amounts accruing will be the propaglaamount due the Covered Bondholders of sucte§eri
as calculated by the Guarantor Calculation Agenomoprior to each Calculation Datglus (B) prior to the
service of an Issuer Default Notice, the aggregatmunt to be paid by the Guarantor on the second
Guarantor Payment Date following the relevant Gateen Date in respect of the itenfsirst)(a) to (Third)

of the Pre- Issuer Event of Default Interest Piyoof Payments, as calculated by the GuarantoruGaion
Agent; plus plus (C) any additional amount that the Issuer hasntakily resolved to accumulate as reserve
in order to create an additional stock to proctwa the Statutory Tests are met with respect toCitneer
Pool.
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CASHFLOWS

As described above undeCredit Structurg, until an Issuer Default Notice is served on suer and the
Guarantor, the Covered Bonds will be obligationshaf Issuer only. The Issuer is liable to make payis
when due on the Covered Bonds, whether or not st degaeived any corresponding payment from the
Guarantor.

This section summarises the cashflows of the Guaramnly, as to the allocation and distributioraofiounts
standing to the credit of the Accounts and theiteorof priority (all such orders of priority, th@rlority 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 EvenDaffault) and (c) following a Guarantor Event offat.

Definitions
For the purposes hereof:
"Interest Available Funds' means, in respect of any Calculation Date, thgregpte of:

(@) interest collected by the Servicer in respect ef@over Pool and credited into the Collection Agtou
during the Collection Period preceding the relev@alculation Date;

(b) all recoveries in the nature of interest and feegived by the Servicer and credited to the Cadlact
Account during the Collection Period precedingrtlevant Calculation Date;

(c) all amounts of interest accrued (net of any withivg or expenses, if due) and paid on the Accounts
(excluding the Swap Collateral Cash Account and3Wwap Collateral Securities Account) during the
Collection Period preceding the relevant Calcutaiate;

(d) all interest deriving from the Eligible Investmemsde with reference to the immediately preceding
Collection Period,;

(e) any payment received on or immediately prior tohs@uarantor Payment Date from any Swap
Provider other than any Swap Collateral ExcludedoAnts and any principal payments under the
Swap Agreements;

()  all interest amounts received from the Seller iy @uarantor pursuant to the Master Loans Purchase
Agreement;

(@ the Reserve Fund Amount standing to the credih®Reserve Fund Account; and

() any amounts (other than the amounts already aldaatder other items of the Guarantor Available
Funds and other than any principal amounts) redelwe the Guarantor from any party to the
Programme Documents; and

0] interest amount recovered by the Guarantor fromigkeer after the enforcement of the Guarantee
during the immediately preceding Collection Period.

"Principal Available Funds" means, in respect of any Calculation Date, thgregate of:

(@) all principal amounts collected by the Servicerr@spect of the Cover Pool and credited to the
Collection Account net of the amounts applied tochase Eligible Assets and Top-Up Assets during
the Collection Period preceding the relevant Calboh Date;

(b) all other recoveries in the nature of principaleiged by the Servicer and credited to the Collectio
Account during the Collection Period precedingrglevant Calculation Date;
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(©)

(d)
(e)

(f)

(9)

(h)

(i)

0

all principal amounts received from the Seller Ine tGuarantor pursuant to the Master Loans
Purchase Agreement;

the proceeds of any disposal of Eligible Assetsamddisinvestments of Top-Up Assets;

any other principal amounts standing to the creflithe Accounts as of the immediately preceding
Collection Date;

any principal amounts (other than the amounts dyredlocated under other items of the Principal
Available Funds) received by the Guarantor from pajty to the Programme Documents during the
immediately preceding Collection Period;

any swap principal payable under the Swap Agreesnetiter than any Swap Collateral Excluded
Amounts;

any amount paid under the Subordinated Loan andepatid standing to the credit of the Collection
Account;

all the amounts allocated pursuant to it8ixthof the Pre-Issuer Event of Default Interest Ptyooif
Payments; and

principal amount recovered by the Guarantor fromIsuer after the enforcement of the Guarantee
during the immediately preceding Collection Period.

Pre-Issuer Event of Default Interest Priority of Banents

Prior to service of an Issuer Default Notice onlg®ier and the Guarantor or service of a Guardefault
Notice on the Guarantor, Interest Available Fundshbe applied by or on behalf of the Guarantoreath
Guarantor Payment Date in making the following peagyta and provisions (thePfe-lIssuer Event of
Default Interest Priority of Payments') (in each case only if and to the extent thatnpagts or provisions
of a higher priority have been made in full):

(@)

(b)
(©)

(d)

(e)

First, (a) to paypari passuandpro rata, according to the respective amounts thereof,Eapenses

of the Guarantor (to the extent that amounts stantdi the credit of the Expenses Account have been
insufficient to pay such amounts) and (b) to credithe Expenses Account such an amount as will
bring the balance of such account up to (but neiiress of) the Retention Amount;

Secondto pay any amount due and payable to the Repsgsanof the Covered Bondholders;

Third, to pay, pari passu and pro rata, according tadbpective amounts thereof, any amount due
and payable to the Servicer, the Guarantor Calonlafgent, the Test Calculation Agent, the
Corporate Servicer, the Asset Monitor, the AccoBanhk, the Guarantor Paying Agent, the Issuer
Paying Agent, the Cash Manager and the Cover Paokder (if any);

Fourth, to pay or to make provisions for (as the case bgyany amounts due and payable to any
Swap Provider (including any termination paymenie dnd payable by the Guarantor except where
the relevant Swap Provider is the Defaulting Partyhe relevant Swap Provider has become a Sole
Affected Party following the occurrence of a Dowadg Termination Event (as defined in the
Liability Swap Agreement) or the Guarantor has beeahe Sole Affected Party following the
occurrence of an Additional Termination Event ispect of the occurrence of any change in law of
Securitisation and Covered Bond Law pursuant td B@m)(ii) of the Liability Swap Agreement)
other than the swap principal,

Fifth, to transfer to the Reserve Fund Account the agleReserve Fund Amount;
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(f)

(9)

(h)

Sixth to allocate to the Principal Available Funds amoant equal to the amounts, if any, allocated
on the immediately preceding Guarantor Payment @até on any preceding Guarantor Payment
Date pursuant to itefRirst of the Pre Issuer Event of Default Principal Rtyoof Payments, net of
any amount already allocated under this item Sixtlany previous Guarantor Payment Date;

Seventhto pay any Base Interest due to the Subordinhtedier under the Subordinated Loan
Agreement provided that the Statutory test and Akset Coverage Test are satisfied on such
Guarantor Payment Date;

Eighth to pay or to make provisions for (as the case br@yany payments due and payable by the
Guarantor to any Swap Provider not paid under Feunrth above; and

Ninth, to pay any Premium Interest due to the Subordthdtender under the Subordinated Loan
Agreement, provided that the Statutory Test and ABset Coverage Test are satisfied on such
Guarantor Payment Date.

For the avoidance of doubt, (i) the Guarantor siifallecessary, make the payments set out undaesirst,
paragraph (a), above also during each InteresbdParid (ii) any Swap Collateral Excluded Amount \é
paid to the relevant Swap Counterparty directlyspant to the provisions of the Credit Support Anaerg
not under the Priority of Payments

Pre-Issuer Event of Default Principal Priority of Payments

Prior to service of an Issuer Default Notice onlg®mier and the Guarantor or service of a Guardefault
Notice on the Guarantor, all Principal AvailablenBa will be applied by or on behalf of the Guararmo
each Guarantor Payment Date in making the follovdagments and provisions (thBré-Issuer Event of
Default Principal Priority of Payments") (in each case only if and to the extent thatnpats of provisions
of a higher priority have been made in full):

(@)

(b)

(©)

(d)

()

First, to pay any amount due and payable under iténss$ to Fifth of the Pre-Issuer Event of Default
Interest Priority of Payments to the extent that litterest Available Funds are not sufficient tckena
the payments in full on such Guarantor Payment;Date

Secondto acquire Eligible Asset or Top Up Asset (otharthhose funded through the proceeds of
the Subordinated Loan);

Third, to pay or to make provisions for (as the case bwyany swap principal due to any Swap
Provider;

Fourth, to repay the Subordinated Loan advanced by therfinated Lender under the Subordinated

Loan Agreement, provided that the Statutory Testh the Asset Coverage Test are complied with

(after such payment) and the Subordinated Lenderdguested the repayment of the Subordinated
Loan pursuant to clause 6.5.1 of the SubordinatethlAgreement; and

Fifth, to the extent that the Subordinated Lender hasremeived amounts as repayment of the
Subordinated Loan under iteffourth above, to deposit, pursuant to clause 6.5.2 oSti®rdinated
Loan Agreement, the relevant amounts in the Catlechccount.

For the avoidance of doubt, any Swap Collateralliled Amount will be paid to the relevant Swap
Counterparty directly pursuant to the provisionshef Credit Support Annex to the Swap Agreementraotd
under the Priority of Payments.

-191 -



Guarantee Priority of Payments

On each Guarantor Payment Date after the servicanofssuer Default Notice on the Issuer and the
Guarantor (but prior to the service of a Guaramefault Notice), the Guarantor Available Funds kbal
applied at the direction of the Guarantor in making following payments or provisions in the foliogy
order of priority (in each case only if and to #went that payments or provisions of a higherrfiyidhhave
been made in full):

(@)

(b)
()

(d)

()

(f)

(9)

(h)

First, (a) to paypari passuandpro rata, according to the respective amounts thereof,Eapenses

of the Guarantor owed to third parties (to the eitdhat amounts standing to the credit of the
Expenses Account have been insufficient to pay saambunts) and (b) to credit to the Expenses
Account such an amount as will bring the balancewth account up to (but not in excess of) the
Retention Amount;

Secondto pay any amount due and payable to the Repesenof the Covered Bondholders;

Third, to pay,pari passuandpro rata according to the respective amounts thereof,aangunt due
and payable to the Servicer, the Guarantor Caloula&gent, Test Calculation Agent, the Corporate
Servicer, the Asset Monitor, the Account Bank, l§sier Paying Agent, the Guarantor Paying Agent,
the Cash Manager and the Cover Pool Manager (jJf any

Fourth, to pay,pari passuandpro rata, according to the respective amounts thereof,aangunts,
other than in respect of principal, due and payalblesuch Guarantor Payment Date or during the
period commencing on (and including) such GuaraRtyment Date and ending on (but excluding)
the immediately following Guarantor Payment Datee ({Guarantor Payment Period’) (i) to any
Swap Provider (including any termination paymenie dnd payable by the Guarantor except where
the relevant Swap Provider is the Defaulting Partyhe relevant Swap Provider has become a Sole
Affected Party following the occurrence of a Dowadge Termination Event (as defined in the
Liability Swap Agreement) or the Guarantor has beeahe Sole Affected Party following the
occurrence of an Additional Termination Event ispect of the occurrence of any change in law of
Securitisation and Covered Bond Law pursuant to Raj)(ii) of the Liability Swap Agreement); and
(ii) on the Covered Bonds;

Fifth, to pay,pari passuandpro rata, according to the respective amounts thereof,aangunts in
respect of principal due and payable on such Gtardfayment Date or during the immediately
following Guarantor Payment Period (i) to any Swapvider (including any termination payments
due and payable by the Guarantor except wherestbeant Swap Provider is the Defaulting Party or
the relevant Swap Provider has become a Sole A&fle®arty following the occurrence of a
Downgrade Termination Event (as defined in the lilgbSwap Agreementor the Guarantor has
become the Sole Affected Party following the ocence of an Additional Termination Event in
respect of the occurrence of any change in lawegl8tisation and Covered Bond Law pursuant to
Part 1(h)(ii) of the Liability Swap Agreement); a(ij on the Covered Bonds;

Sixth to deposit in the Reserve Fund Account any casnbes until the Covered Bonds have been
repaid in full or sufficient amounts have been acalated to pay outstanding Covered Bonds;

Seventhto pay any termination payments due and payaplthdéd Guarantor to the Swap Providers
not paid under iterfourth or Fifth above;

Eighth to pay to the Seller any amount due and payabikeruthe Programme Documents, to the
extent not already paid or payable under otherstabove;
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(i)

0

Ninth, to pay any principal due and payable to the Siihated Lender under the Subordinated Loan
Agreement; and

Tenth to pay any Base Interest and Premium Interesttdudne Subordinated Lender under the
Subordinated Loan Agreement.

For the avoidance of doubt, (i) the Guarantor siifallecessary, make the payments set out undesirst,
paragraph (a), above also during each InteresbdParid (ii) any Swap Collateral Excluded Amount \é
paid to the relevant Swap Counterparty directlyspant to the provisions of the Credit Support Anaerg
not under the Priority of Payments.

Post-Enforcement Priority of Payments

Following the occurrence of a Guarantor Event ofaDk and service of a Guarantor Default Noticetloa
Guarantor, the Guarantor Available Funds will beliggl in the following order of priority (in eachase
only if and to the extent that payments or provisiof a higher priority have been made in full):

(@)

(b)

(©)

(d)

(e)

(f)

(9)

First, to pay,pari passuandpro rata, according to the respective amounts thereof, Expenses of
the Guarantor owed to third parties (to the extlkat amounts standing to the credit of the Expenses
Account have been insufficient to pay such amounts)

Secondto pay,pari passuandpro rata, according to the respective amounts thereof,aangunt due
and payable to the Representative of the CoveretiiBders and the remuneration due to any
Receiver and any proper costs and expenses indoyred

Third, to pay,pari passuandpro rata, according to the respective amounts thereof,sangunt due
and payable to the Servicer, the Guarantor Calonlafgent, the Test Calculation Agent ,the
Corporate Servicer, the Asset Monitor, the AccoBanhk, the Issuer Paying Agent, the Guarantor
Paying Agent, the Cash Manager and the Cover Paokder (if any);

Fourth, to pay,pari passuandpro rata, according to the respective amounts thereogny) amounts
due and payable to any Swap Provider (includingtenyination payments due and payable by the
Guarantor except where the relevant Swap Provisléhé Defaulting Party or the relevant Swap
Provider has become a Sole Affected Party followtimg occurrence of a Downgrade Termination
Event (as defined in the Liability Swap Agreemeamt}he Guarantor has become the Sole Affected
Party following the occurrence of an Additional mémation Event in respect of the occurrence of
any change in law of Securitisation and CovereddBloaw pursuant to Part 1(h)(ii) of the Liability
Swap Agreement); and (i) any interest and any t@oting Principal Amount due under all
outstanding Series of Covered Bonds;

Fifth, to pay any termination payments due and payaplihd Guarantor to any Swap Provider not
paid under itenfrourth above;

Sixth to pay to the Seller any amount due and payalderthe Programme Documents, to the extent
not already paid or payable under other items gbove

Seventhto pay any amount outstanding payable to the &lifted Lender under the Subordinated
Loan Agreement.
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DESCRIPTION OF THE COVER POOL

The Cover Pool is comprised of (i) the Portfolidyigh is in turn comprised of Mortgage Loans andtesl
collateral assigned to the Guarantor by the Selleccordance with the terms of the Master Loarnsase
Agreement and (ii) any other Eligible Assets ang-Tip Assets held by the Guarantor.

The Initial Portfolio and each New Portfolio acedr by the Guarantor (thePbrtfolio"), consists of

Mortgage Loans sold by any the Seller to the Guardnom time to time, in accordance with the terofs

the Master Loans Purchase Agreement, as more tdlcribed underOverview of the Programme
Documents — Master Loans Purchase Agreerhents

For the purposes hereof:

"Initial Portfolio " means the initial portfolio of Receivables, comjng Eligible Assets, purchased by the
Guarantor from the Seller pursuant to the MasteamisdPurchase Agreement;

"New Portfolio" means any portfolio of Receivables (other tham Ithitial Portfolio), comprising Eligible
Assets, and/or Top-Up Assets which may be purchhgetthe Guarantor from any Seller pursuant to the
terms and subject to the conditions of the Mastams Purchase Agreement.

Eligibility Criteria
The sale of Loans and their Related Security aadrdnsfer of any other Eligible Asset or Top-Usdaisto
the Guarantor will be subject to various conditi¢he 'Eligibility Criteria ") being satisfied on the relevant

Transfer Date (except as otherwise indicated). Elgibility Criteria with respect to each asset eywill
vary from time to time but will at all times inclactriteria so that Italian law requirements are.met

The following assets aftivi idonei or "Eligible Assets) are considered eligible under Article 2,
sub-paragraph 1, of Decree No. 310:

(@) residential mortgage loans that have an LTV thasdoot exceed 80 per cent and for which the
hardening period with respect to the perfectiothefrelevant mortgage has elapsed;

(o) commercial mortgage loans that have an LTV thatsdu@t 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 vabés or securities which have the benefit of a
guarantee eligible for credit risk mitigation graatby:

()  public entities, including ministerial bodies armtadl or regional bodies, located within the
European Economic Area or Switzerland for whiclisit weight not exceeding 20 per cent. is
applicable in accordance with the Bank of Italymidential regulations for Banks —
standardised approach; and

(i)  public entities, located outside the European Egvadrea or Switzerland, for which a 0 per
cent. risk weight is applicable in accordance wiith Bank of Italy's prudential regulations for
Banks — standardised approach — or regional orlIpecénlic entities or non-economic
administrative entities, located outside the Euamp&conomic Area or Switzerland, for which a
risk weight not exceeding 20 per cent. is applieaibl accordance with the Bank of Italy's
prudential regulations for Banks — standardised@agh;

(d) asset backed securities for which a risk weightaxaeeding 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 securitisedtsisse:
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()  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;

(i)  commercial mortgage loans that have an LTV thasdua# exceed 60 per cent. and for which
the hardening period with respect to the perfeatittne relevant mortgage has elapsed,;

(i)  receivables or securities satisfying the requirdmamicated under item (c) above;

provided thatthe assets described under item (d)(ii) above meyamount to more than 10 per cent. of the
aggregate nominal value of the Cover Pool.

Eligibility Criteria for Mortgage Loans

Under the Master Loans Purchase Agreements, tHer $eld the Guarantor have agreed the following
common criteria (theCommon Criteria”) (see 'Overview of the Programme Documents — Master Loans
Purchase Agreemeritabove) that will be applied in selecting the Myage Loans that will be transferred
thereunder to the Guarantor:

Receivables arising from loans:

which are, alternatively: (A) residential mortgageeivables (i) with a risk weight not higher than
35% and in respect of which the relevant princgrabunt outstanding added to the principal amount
outstanding of any higher ranking mortgage loamsiigal by the same property, does not exceed 80%
of the value of the property, in accordance witlti@e No. 310, or (ii) in case of a loan guarantaed
mortgage on more than one property, among whidbast one is a residential property, in respect of
which the relevant principal amount outstandingeatitb the principal amount outstanding of any
higher ranking mortgage loans secured by the saopefy, does not exceed 80% of the value of the
residential property; or (B) commercial mortgageereables (i) with a risk weight not higher than
50% and in respect of which the relevant princgrabunt outstanding added to the principal amount
outstanding of any higher ranking mortgage loamsii®al by the same property, does not exceed 60%
of the value of the property, in accordance witltiee No. 310, or (ii) in case of a loan guarantaed
mortgage on more than one property, among whitéaat one is a commercial property, in respect of
which the relevant principal amount outstandingeatitb the principal amount outstanding of any
higher ranking mortgage loans secured by the saopefy, does not exceed 60% of the value of the
commercial property;

in relation to which the consolidation period apable to the relevant mortgage has ended and the
relevant mortgage is not subject to appeal pursisahitticle 67 of Royal Decree No. 267 of 16 March
1942 and, where applicable, Article 39, paragrapbf4 egislative Decree No. 385 of 1 September
1993;

which have been drawn or purchased by Banca Papdi@@ondrio S.c.p.A.;

which are governed by Italian law;

which are performing and in relation to which netaiments outstanding for more than 29 days from
the due payment date subsist;

which do not include any clauses limiting the pbi#ity for Banca Popolare di Sondrio S.c.p.A. to
assign the receivables arising thereunder or piayithe debtor's consent for such assignment, Banca
Popolare di Sondrio S.c.p.A. has obtained sucherins

in respect of which the debtor has paid at leastinstalment (also considering an interest instatme
only);

which provide for all payments on behalf of the tdelto be made in Euro;

which have been fully disbursed;
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which have been granted to: (A) an individual (EB)egal person (excluding public sector entities,
local authorities and central administrations aedt@l banks); or (C) more individuals or legal
persons jointly;

which bear a floating interest rate (including@afing interest rate with a cap) (determined fromet

to time by Banca Popolare di Sondrio S.c.p.A.) fired or mixed or optional interest rate

which are secured by a first lien, or any followiren, mortgage.
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DESCRIPTION OF CERTAIN RELEVANT LEGISLATION IN ITAL Y

The following is a general description of the kgl Securitisation and Covered Bond Law (as defined
below) and other legislation that may be relevanirvestors in assessing the Covered Bonds, ingudi
recent legislation affecting the rights of mortgdm®rowers. It does not purport to be a completalgsis of

the legislation described below or of the other sidarations relating to the Covered Bonds arisingrf
Italian laws and regulations. Furthermore, this suary is based on Italian Legislation as in effenttbe
date of this Base Prospectus, which may be sulbjechange, potentially with retroactive effect. Shi
description will not be updated to reflect changedaws. Accordingly, prospective Covered Bondhde
should consult their own advisers as to the riskisiry from Italian legislations that may affect yan
assessment by them of the Covered Bonds.

The Securitisation and Covered Bond Law

The legal and regulatory framework with respecttite issue of covered bonds in Italy comprises the
following:

. Article 7-bis and article #er of the Law No. 130 of 30 April 1999 (as amended anpplemented
from time to time, theltalian Securitisation and Covered Bond Law);

. the regulations issued by the Italian Ministry the Economy and Finance on 14 December 2006
under Decree No. 310 (thMEF Regulation™);

. the C.I.C.R. Decree dated 12 April 2007; and

. Part 1ll, Chapter 3 of theDisposizioni di Vigilanza per le BanchéCircolare No. 285 of 17
December 2013), as amended and supplemented frartditime (theBank of Italy Instructions™).

Law Decree No. 35 of 14 March 2005, converted bw INo. 80 of 14 May 2005, amended the Italian
Securitisation and Covered Bond Law by adding tww rarticles, Articles bis and 7ter, which enable
banks to issue covered bonds. Articlebig-and 7ter, however, required both the Italian Ministry of
Economy and Finance and the Bank of Italy to isgpexific regulations before the relevant structwaesdd

be implemented.

The ltalian Securitisation and Covered Bond Law washer amended by Law Decree no. 143 of 23
December 2013 (the “Destinazione Italia Decree”)canverted with amendments into Law n. 9 of 21
February 2014 and by Law Decree no. 91 of 24 J@id Zthe “Decreto Competitivita”) which has not yet
been converted into law.

Following the issue of the MEF Regulation, the Bafktaly Instructions were published on 17 May 200
as subsequently amended on 24 March 2010 and fuetipplemented by Title V, Chapter 3 of thiéubve
Disposizioni di Vigilanza Prudenziale per le Bantb@ircolare No. 263 of 27 December 2006), completing
the relevant legal and regulatory framework andvéithg for the implementation on the Italian mar&gthis
funding instrument, which has previously only beeailable under special legislation to specific pames
(such as Cassa Depositi e Prestiti S.p.A.).

The Bank of Italy published new supervisory regala on banks in December 20X3&rcolare of the Bank

of Italy No. 285 of 17 December 2013) which cami iforce on 1 January 2014, implementing CRD IV
Package and setting out additional local prudemtilds concerning matters not harmonised on EUl.leve
Following the publication on 25 June 2014 of tHeupdate to Circular of the Bank of Italy No. 28514
December 2013, which added a new ChapterGblffigazioni bancarie garantitg in Part 1l contained
therein, the provisions set forth under Title V,apter 3 ofCircolare No. 263 of 27 December 2006 have
been abrogated.
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The Bank of Italy Instructions among other thinggjulate:

. the capital adequacy requirements that issuimibaust satisfy in order to issue covered bonds an
the ability of issuing banks to manage risks;

. limitations on the total value of eligible ass#état banks, individually or as part of a group,yma
transfer as cover pools in the context of covermutiransactions;

. criteria to be adopted in the integration of éissets constituting the cover pools;
. the identification of the cases in which the gragion is permitted and its limits; and
. monitoring and surveillance requirements applieatith respect to covered bond transactions aed th

provision of information relating to the transaatio
Basic structure of a covered bond issue

The structure provided under Articlebis with respect to the issue of covered bonds masulbemarised as
follows:

. a bank transfers a pool of eligible assets the cover pool) to an Article-fis special purpose vehicle
(the "SPV");

. the bank grants the SPV a subordinated loanderdo fund the payment by the SPV of the purchase
price due for the cover pool;

. the bank issues the covered bonds which are siggbdy a first demand, unconditional and
irrevocable guarantee issued by the SPV for thtusixe benefit of the holders of the covered bonds.
The Guarantee is backed by the entire cover pddilhethe SPV.

Article 7-bis however also allows for structures which contengpldifferent entities acting respectively as
cover pool provider, subordinated loan provider emered bonds issuer.

The SPV

The Italian legislator chose to implement the negidlation on covered bonds by supplementing thieit
Securitisation Law, thus basing the new structureaownell established platform and applying to ceder
bonds many provisions with which the market is adse familiar in relation to Italian securitisations
Accordingly, as is the case with the special puepestities which act as issuers in Italian se@aiion
transactions, the SPV is required to be establistidd an exclusive corporate object that, in theecaf
covered bonds, must be the purchaser of asseilsl@lfgr cover pools and the person giving guaresite
the context of covered bond transactions.

The guarantee

The MEF Regulation provides that the guaranteeebdiy the SPV for the benefit of the bondholderstmu
be irrevocable, first-demand, unconditional ancepehdent from the obligations of the issuer ofcineered
bonds. Furthermore, upon the occurrence of a defguthe issuer in respect of its payment obligatio
under the covered bonds, the SPV must provideHerpayment of the amounts due under the covered
bonds, in accordance with their original terms ittt limited recourse to the amounts availablehi® $PV
from the cover pool. The acceleration of the iSsugayment obligations under the covered bondsnaill
therefore result in a corresponding acceleratiorthef SPV's payment obligations under the guarantee
(thereby preserving the maturity profile of the emd bonds).

Upon an insolvency of the issuer, the SPV will bkely responsible for the payment obligations &f issuer
owed to the covered bond holders, in accordande thvéir original terms and with limited recoursethe
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amounts available to the SPV from the cover paoladdition, the SPV will be exclusively entitled to
exercise the rights of the covered bond holdersavigs the issuer's bankruptcy in accordance with t
applicable bankruptcy law. Any amounts recoveredhgy SPV from the bankruptcy of the issuer become
part of the cover pool.

Finally, if a moratorium is imposed on the issugr&/ments, the SPV will fulfil the issuer's payment
obligations, with respect to amounts which are alog payable and with limited recourse to the cooai.
The SPV will then have recourse against the is&weany such payments.

Segregation and subordination

Article 7-bis provides that the assets comprised in the cover gaad the amounts paid by the debtors with
respect to the receivables and/or debt securitielsided in the cover pool are exclusively desighated
segregated by law for the benefit of the holderhefcovered bonds and the hedging counterpaniedved

in the transaction.

In addition, Article 7bis expressly provides that the claim for reimbursenoéthe loan granted to the SPV
to fund the purchase of assets in the cover paall®rdinated to the rights of the covered bonddrsland
of the hedging counterparties and the other partiegved in the transaction.

Exemption from claw-back

Article 7-bis provides that the guarantee and the subordinatddranted to fund the payment by the SPV
of the purchase price due for the cover pool aesgt from the bankruptcy claw-back provisions sdtio
Article 67 of the Italian Bankruptcy Law (Royal Dee No. 267 of 16 March 1942).

The issuing bank

The Bank of Italy Instructions provide that covelmthds may only be issued by banks which indivigual
satisfy, or which belong to banking groups whiah,aoconsolidated basis:

. have own funds of at least Euro 250,000,000; and
. have a minimum total capital ratio of 9 per cent.

The Bank of Italy Instructions specify that the uggments above also apply to the bank acting asrco
pool provider (in the case of structures in whielparate entities act respectively as issuing bawkas
cover pool provider).

The Bank of Italy Instructions furthermore provittat the total amount of eligible assets that &kbaay
transfer to cover pools in the context of covereddtransactions is subject to limitations linkedHe tier 1
ratio and common equity tier 1 ratio of the indivad bank (or of the relevant banking group, if &xgiile)
as follows:

Ratios Transfer Limitations

"A" range — Tier 1 rati@ 9% No limitation

— Common Equity Tier 1 ratie 8%

"B" range — Tier 1 ratic= 8% Up to 60% of eligible assets may be
transferred

— Common Equity Tier 1 ratie 7%

"C" range — Tier 1 ratic= 7% Up to 25% of eligible assets may be
transferred
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— Common Equity Tier 1 ratie 6%

The Bank of Italy Instructions clarify that the icet provided with respect to each range above rbest
satisfied jointly: if a bank does not satisfy baotlios with respect to a specific range, the raaqg@icable to
it will be the following, more restrictive, rangéccordingly, if a bank (or the relevant banking gop
satisfies the "b" range tier 1 ratio but falls witlthe "c" range with respect to its common eqtigy 1 ratio,
the relevant bank will be subject to the trangfaithtions applicable to the "c" range.

The Cover Pool

For a description of the assets which are congidelrgible for inclusion in a cover pool under A&té 7bis,
see Description of the Cover Pool — Eligibility Critei.

Ratio between cover pool value and covered bonstanding amount.

The MEF Regulation provides that the cover poolvigler and the issuer must continually ensure that,
throughout the transaction:

. the aggregate nominal value of the cover poat igast equal to the nominal amount of the relevan
outstanding covered bonds;

. the net present value of the cover pool (netldha transaction costs borne by the SPV, inclgdim
relation to hedging arrangements) is at least efguile net present value of the relevant outstandi
covered bonds;

. the interest and other revenues deriving fromctineer pool (net of all the transaction costs bdiye
the SPV) are sufficient to cover interest and calsts by the issuer with respect to the relevant
outstanding covered bonds, taking into accounttedging agreements entered into in connection
with the transaction.

In respect of the above, under the Bank of Itatrirctions, strict monitoring procedures are implose
banks for the monitoring of the transaction andhef adequacy of the guarantee on the cover poch Su
activities must be carried out both by the relevaark and by an asset monitor, to be appointetidypank,
which is an independent accounting firm. The ass®titor must prepare and deliver to the issuingisas
board of auditors, on an annual basis, a repoailohf its monitoring activity and the relevantdings.

The Bank of Italy Instructions require banks torgasut the monitoring activities described abovdeaist
every 6 months with respect to each covered bams#ction. Furthermore, the internal auditors ofkba
must comprehensively review every 12-months theitoong activity carried out with respect to each
covered bond transaction, basing such review, anotimgr things, on the evaluations supplied by gset
monitor.

In order to ensure that the monitoring activitie®se may be appropriately implemented, the Bankaby
Instructions require that the entities participgtin covered bond transactions be bound by aptpri
contractual undertakings to communicate to thengsbank, the cover pool provider and the entitynacas
servicer in relation to the cover pool assetshalnecessary information with respect to the cpoet assets
and their performance.

Substitution of assets

The MEF Regulation and the Bank of Italy Instruatigprovide that, following the initial transfer the
cover pool, the eligible assets comprised in theecpool may only be substituted or supplementeatder
to ensure that the requirements described unBetid between cover pool value and covered bond
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outstanding amouht or the higher over-collateralisation provided fander the relevant covered bond
transaction documents, are satisfied at all timesd the transaction.

The eligible assets comprised in the cover pool ardy be substituted or supplemented by means of:

. the transfer of further assets (eligible to balded in the cover pool in accordance with theeda
described above);

. the establishment of deposits held with bankug@lified Banks") which have their registered office
in @ member state of the European Economic Araa 8witzerland or in a state for which a 0 per
cent. risk weight is applicable in accordance tfith prudential regulations' standardised approach;
and

. the transfer of debt securities, having a redititeof less than one year, issued by the Quedifi
Banks.

The MEF Regulation and the Bank of Italy Instruniphowever, provide that the assets describdtkitast
two paragraphs above, cannot exceed 15 per cetiite @fggregate nominal value of the cover pools T

per cent. limitation must be satisfied throughdwe transaction and, accordingly, the substitutibocower

pool assets may also be carried out in order tarenhat the composition of the assets comprisetien
cover pool continues to comply with the relevamegtold.

The Bank of Italy Instructions clarify that the liations to the overall amount of eligible assétt tmay be
transferred to cover pools described unddre' Issuing Bantkabove do not apply to the subsequent transfer
of supplemental assets for the purposes descritdel whis paragraph.

Suspension of payments

In exceptional circumstances, pursuant to artidleof/the Consolidated Banking Act, one or more &bec
administrator ¢ommissari straordinajiappointed by the Bank of Italy, in order to pattihe interests of the
creditors, in consultation with an oversight contegt composed of between three and five members
(comitato di sorvegliandeaand subject to an authorisation by the Bankalf/Jtmay suspend payment of the
bank’s liabilities and the restitution to customefdinancial instruments. Payments may be susyzkfofea
period of up to one month, which may be extendedafo additional two months. During the suspension
period forced executions or actions to perfect sgcinterests involving the bank’s properties astomers’
securities may not be initiated or prosecuted. mMyuthe same period mortgages may not be registerdide
bank’s immovable property nor may any other rigbtspreference on the bank's movable property be
acquired, except in the case of enforceable caultre issued prior to the beginning of the suspensi
period. The suspension shall not constitute insaye

If a resolution pursuant to Article 74 of the Coliciated Banking Act is passed in respect of thedssthe
SPV, in accordance with Decree No. 310, shall pawesible for the payments of the amounts due and
payable under the Covered Bonds within the eneréod in which the suspension continues at théavent

due date, provided that it shall be entitled tanelany such amounts from the Issuer. For furthéaitdesee
section The Guarantor and the Covered Bond Guarantee -&sipn of Paymertand section Overview

of the Programme Documents - Covered Bond Guarantee

Taxation

Article 7-bis, sub-paragraph 7, provides that any tax is dukths granting of the subordinated loan and the
transfer of the cover pool had not taken placeasd the assets constituting the cover pool weggstered
as on-balance sheet assets of the cover pool gmopidvided that
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. the purchase price paid for the transfer of twec pool is equal to the most recent book valuthef
assets constituting the cover pool; and

. the subordinated loan is granted by the same &eiikg as cover pool provider.

The provision described above would imply, as amntainsequence, that banks issuing covered bonds wil
be entitled to include the receivables transfeteethe cover pool as on-balance receivables foptirpose

of tax deductions applicable to reserves for thaelgation on receivables in accordance with AetitD6 of
Presidential Decree No. 917 of 22 December 1986.

Aspects of Italian Law relevant to Mortgage Loans

The Decree No. 7 of 31 January 2007 (tBersani Decreé) aims at,inter alia, increasing competitiveness
in a number of sectors, including the banking sedtoparticular, in the banking sector, the Berdaecree
aims at reducing the costs associated with prepatyofenortgage loans with a view allowing borrowtss
refinance their mortgage loans more easily. Thes&@@rDecree also provides that any provision inmpsi
prepayment penalty in case of early redemption oftgage loans is void with respect to mortgage loan
agreements entered into, with an individual asdweer, on or after 2 February 2007 (being the date o
which the Bersani Decree entered into force) fa purpose of purchasing or refurbishing real estate
properties destined to residential purposes oratoycout the borrower's own professional and ecaoom
activity.

With respect to loan agreements entered into padhe enactment of the Bersani Decree (i.e. poa2
February 2007), article 7, paragraph 5 of the BerBa&creeprovided that the Italian banking association
(Associazione bancaria italiapa"ABI") and the main national consumer associations veetéled to
reach, within three months from 2 February 2007 agreement regarding the equitable renegotiation of
prepayment penalties within certain maximum lincddculated on the residual amount of the loangdich
instance, the Substitutive Prepayment Penalty). Had ABI and the relevant consumer associatfailed

to reach an agreement, the Bank of Italy would hdetermined the Substitutive Prepayment Penaltg by
June 2007.

The agreement reached on 2 May 2007 between ABhatidnal consumer associations (tReepayment
Penalty Agreement) contains the following main provisions (as désed in an ABI press release dated
May 2007):

()  with respect to variable rate loan agreements Sihigstitutive Prepayment Penalty should not exceed
0.50 per cent, and should be further reduced )00.@0 per cent, in case of early redemption of the
loan carried out within the third year from thedirmaturity date; and (b) zero, in case of early
redemption of the loan carried out within two yefaosn the final maturity date;

(i) with respect to fixed rate loan agreements enténeal before 1 January 2001 - the Substitutive
Prepayment Penalty should not exceed 0.50 per ardtshould be further reduced to: (a) 0.20 per
cent, in case of early redemption of the loan edrout within the third year from the final matyrit
date; and (b) zero, in case of early redemptiothefloan carried out within two years from the fina
maturity date;

(i)  with respect to fixed rate loan agreements enterex after 31 December 2000 - the Substitutive
Prepayment Penalty should be equal to: (a) 1.9@qmrif the relevant early redemption is carriet o
in the first half of loan's agreed duration; (b3 per cent if the relevant early redemption igiedr
out following the first half of loan's agreed duwat provided however that the Substitutive
Prepayment Penalty should be further reduced }d.@0 per cent, in case of early redemption of the
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loan carried out within three years from the fimahturity date; and (y) zero, in case of early
redemption of the loan carried out within two yefaosn the final maturity date.

The Prepayment Penalty Agreement introduces adurtnotection for borrowers under a "safeguard”
equitable clause (theClausola di Salvaguardid) in relation to those loan agreements which ayea
provide for a prepayment penalty in an amount wiécbompliant with the thresholds described abdwve.
respect of such loans, the Clausola di Salvaguardides that:

(i) if the relevant loan is either: (x) a variable rédan agreement; or (y) a fixed rate loan agreement
entered into before 1 January 2001; the amouriteofdlevant prepayment penalty shall be reduced by
0.20 per cent;

(i)  if the relevant loan is a fixed rate loan agreensméred into after 31 December 2000, the amount of
the relevant prepayment penalty shall be reduce@p®.25 per cent if the agreed amount of the
prepayment penalty was equal or higher than 1.2%emt; or (y) 0.15 per cent, if the agreed amount
of the prepayment penalty was lower than 1.25 pet.c

Finally the Prepayment Penalty Agreement sets metific solutions with respect to hybrid rate loavisch
are meant to apply to the hybrid rates the promsi@s more appropriate, relating respectivelyxiedfrate
and variable rate loans.

The Bersani Decree moreover includes other migeadlas provisions relating to mortgage loans which
include,inter alia, simplified procedures meant to allow a more proogmcellation of mortgages securing
loans granted by banks or financial intermediaimethe event of a documented repayment in full oy t
debtors of the amounts due under the loans. Whik provisions do not impact on the monetary rigffts
the lenders under the loans (lenders retain thd tigoppose the cancellation of a mortgage), iygact on
the servicing procedures in relation to the appliedoan agreements cannot be entirely assesseid étme.

The 2008 Budget Law provides for certain new messtior the protection of consumers' rights and the
promotion of the competition innter alia, the Italian mortgage loan market. The new prowisiof law
facilitate the exercise by the Debtors of theihtitp the substitutionpprtabilita) of a mortgage loan with
another mortgage loan and/or the subrogation adva lank into the rights of their creditors in actaorce
with article 1202 gurrogazione per volonta del debitpref the Civil Code, by eliminating the limits and
costs previously borne by the Debtors for the dgerof such right. The recent Law Decree humbeof7B
July 2009 (as converted into law by the Italian Lawwnber 102 of 3 August 2009) providager alia, that

if the subrogation has not been executed withi@gs from the date of the assignee bank's reqéieseo
interbank collaboration procedures, the originatkbahall indemnify the mortgage debtor an amouniaéq
to 1 per cent. of the mortgage value for each monibart of a month of delay. In the event the yiédadue
to circumstances ascribed to the assignee bankorimal bank shall be entitled to recover frone th
assignee bank an amount equal to the indemnitytpdfte mortgage debtor.

In addition, the 2008 Budget Law provided for tiight of borrowers, under mortgage loans relatethéo
purchase of the first housep(ima casd) and unable to pay the relevant instalments, éguest the
suspension of payments of instalments due underetegant mortgage loans for a maximum of two times
and for a maximum aggregate period of 18 monthse PH08 Budget Law also provided for the
establishment of a fund (so calleBohdo di solidarietd, the 'Fund") created for the purpose of bearing
certain costs deriving from the suspension of paymand refers to implementing regulation to baassfor
the determination of: (i) the requirements that boerowers must comply with in order to have thghtito
the aforementioned suspension and the subsequkiwf die Fund; and (ii) the formalities and opergti
procedures of the Fund.
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Further, Law Decree No. 93 of 27 May 2008 came fatoce on 29 May 2008 (as amended and converted
into law by Law number 126 of 24 July 2008), pronginew legislation on the renegotiation of moregag
loan repayment plans for principal residence honmes#: Under the provisions of the Convention ineord
to regulate the renegotiation of floating rateffiog instalments mortgage loans executed beforé129
2008 for the purpose of the purchase, building aintenance of the debtors' principal residence. The
Convention is open to the adhesion of banks arahéial intermediaries enrolled in the general tegikeld

by the Bank of Italy pursuant to article 106 of t@ensolidated Banking Act (such as BPS which has
adhered), including special purpose companies [rocated under the Securitisation and Covered Bonds
Law. The banks and financial intermediaries whoeadto the Convention shall, within 29 August 2008,
propose to their clients meeting the requiremeetst therein the renegotiation of the relevanttgame
loans. Pursuant to the new legislation, the instabs payable by the relevant debtors are recaézlilay
reference to the average of the floating interatstsr applied under the relevant loan during 2006ir{acase

of loans executed after 31 December 2006, by neferdo the parameters used to calculate the first
amortisation instalment), rendered fixed instalmestarting from 1 January 2009 and thereafter egpin

the outstanding debt for the entire duration ofltda. The difference between the amount of theiments
payable in accordance with the original amortisatdan and the amount of the fixed instalments so
calculated will then be debited to an ancillaryn@count accruing interest at the rate of IRSLfbyears
plus a margin of 0.50 per cent per annum and rdpaydter the repayment of the renegotiated loah thie
same fixed instalments.

Furthermore, the Abruzzo Decree providager alia, for the establishment of a fund entitleBohdo
antisismicd and suspension of payments of instalments dueruting relevant mortgage loans in favour of
individuals, companies and institutions, as theecasmy be, resident, incorporated or located in the
municipalities affected by the earthquake eventfa$ April 2009. In addition, the Abruzzo Decree
provides that the Italian state will subrogaterglevant Debtor, and make payments on his beligifi ¢ase

of destruction or collapse of the relevant reahtesproperties securing mortgage loan agreemeaisegt by
banks and financial intermediaries enrolled in ge@meral and special registers held by the Bankaby |
pursuant to articles 106 and 107 of the Italianislagve Decree No. 385 of 1993, and firpvided that the
amount disbursed by the Italian state will not extéhe sums necessary for the rebuilding or reppiof
such real estate properties.

Further to the above, the Law Decree number 74 duge 2012 Ihterventi urgenti in favore delle
popolazioni colpite dagli eventi sismici che haninteressato il territorio delle province di Bologha
Modena, Ferrara, Mantova, Reggio Emilia e Rovig@dl maggio e il 29 maggio 201@rovides,inter alia,

for the suspension of all terms provided underreattal obligations starting from 20 May 2012 andiag

on 31 July 2012 in favour of individuals, companigsd institutions, as the case may be, resident,
incorporated or located in the province affectedHgyearthquake events as of 20 May and 29 May.2012

The PMI Moratorium providednter alia, for a suspension of payments of instalments &peet of the
principal of mortgage loans granted to small andioma enterprises PMI") for a period of 12 months. The
suspension applies on the condition that the imetats (i) are timely paid or in case of late payrsethe
relevant instalment has not been outstanding forentban 180 days from the date of request of the
suspension. As further requirements, (i) the PMbkirhear positive economic perspectives and be table
guarantee a business continuity or, in any caseinder "temporary" financial difficulties; (ii) thaon 30
September 2008, their positions were classifiedheybank as performing; and (iii) that, at the tiofehe
request of the suspension, they had no positionshwadould be classified as suffering and defaulang no
enforcement procedures were commenced. The ABI conmation dated 15 June 2010 clarified that such
suspension can be requested up to 31 January 2011.
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ABI communication dated 14 January 20168tégrazione all'Avviso Comune per la SospensiaieDebiti
delle PMI verso il settore creditizioand ABI communication of 12 February 2010 provide certain
further integrations and clarifications of the PMératorium and, in particular, extended the apliity of
the objective to mortgage loans assisted by piligliefits, where expressly resolved upon by thedend

The Piano Famiglie, stipulated on 18 December 2pf8ides for a 12 month period suspension of payme
of instalments relating to mortgage loans, wheguiested by the relevant Debtor during the periochfi
February 2010 to 31 January 2011. The suspensiailagied only where the following events have
occurred: (i) termination of employment relationsHiii) termination of employment relationships uéged
under article 409 n. 3 of the Italian Civil ProcegluCode; (iii) death or the occurrence of condgion
pertaining to non-self sufficiency; and/or (iv) passion from work or reduced working hours for aqukof

at least 30 days. The relevant events satisfyiagstibjective requirements must have occurred ectof
the relevant Debtor during the period from 1 Jayp209 to 31 December 2010. The suspension can be
requested on one occasion only and applies toat@mng categories of mortgage loans: (i) whicle ar
granted in an amounts not exceeding 150,000 Eujoylfich are granted for the purpose of purchasing
constructing or renovating of a primary residenoeit(i prima casg (iii) which have been assigned under
securitisation or covered bond transactions putst@arLaw 130, or (iv) which have been renegotiated
pursuant to the Convention or whose lender wasogalbed pursuant to the Bersani Decree. Finallgyder

to obtain such suspension of payments, the Dehtdf Isave an income not exceeding 40,000 Euro ear.y
The document clarifies that in the context of auséisation or covered bond transaction, the spgeigpose
vehicle, or the Bank acting on its behalf, can aelhe the Piano Famiglie. The suspension can higelihto
principal instalments only or can encompass baticjgral and interest instalments.

On 31 January 2012 ABI and the consumers' assmeggntered into a conventioNyovo Accordpthat
provides that the suspension of payment of instalsneslating to mortgage loans may be applied jo8b
July 2012. Such convention amended the followingd@ions to be met in order to benefit from the
suspension: (i) the conditions to benefit from Bi@no Famiglie must be met by 30 June 2012; apthéiin
payment delays of instalments cannot exceed 90 (dzstead of 180 days).

On 31 July 2012 ABI and the consumers' associatemiered into a Protocollo d'intesa, amending the
“Nuovo Accordo” above mentioned as follows:

1) the final term to apply for the suspension ofpant has been postponed to the earlier betwedme(i)
date on which regulations implementing the Artp&agraph 475 and followings of Law number 244
of 24 December 2007 relating to the Fund (as dédfinghe paragraph below) will be issued, and (ii)
31 January 2013.

2) the final term to meet the conditions necessargenefit from the suspention of payment has been
postponed to the earlier between (i) the date oichwiegulations implementing the Art. 2, paragraph
475 and followings of Law number 244 of 24 Decem@d7 relating to the Fund (as defined above)
will be issued, and (ii) 31 December 2012.

Furthermore, on 30 January 2013 ABI and the consslrassociations entered into a new Protocolldesm
amending the aforementioned conventions, whichigealvthat the suspension of payment of instalments
relating to mortgage loans may be applied for nerlthan 31 March 2013 and, in order to benefinfiithe
suspension, (i) the conditions must be met by A&y 2013 and (ii) the payment delays of instaltse
cannot exceed 90 days.

Finally, pursuant to Article 8, paragraph 6, of LBxxcree No. 70 of 13 May 2011, converted into lawav
No. 106 of 12 July 2011 (theDecreto Sviluppd), certain borrowers may achieve (i) a renegatiatof
mortgage loans which may result in the amendmetheinterest calculation method from floating rade
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fixed rate and (ii) the extension of the applicadnbeortisation plan of the relevant mortgage loarafperiod
not longer than five years, provided that, as alted such extension, the residual duration of rislevant
mortgage loan does not exceed a period equal ye&'s.

Prospective investors’ attention is drawn to thet fhat the potential effects of the suspensioreses and

the impact thereof on the amortisation and prepaymeofile of the Portfolio cannot be predicted the
Issuer as at the date of this Base Prospectus.
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TAXATION

The following summary does not purport to be a cefmnsive description of all the tax considerations
which may be relevant to a decision to subscrilbepiarchase, own or dispose of the Covered Bonds an
does not purport to deal with the tax consequepgdicable to all categories of investors, someavhfch
(such as dealers in securities or commodities) beagubject to special rules.

Prospective purchasers of the Covered Bonds aresedvto consult their own tax advisers concerning t
overall tax consequences of their ownership ofdbeered Bonds.

This summary is based upon the laws and/or pradtiderce as at the date of this Prospectus, wisieh
subject to any changes in law and/or practice odogr after such date, which could be made on a
retroactive basis. This summary will not be updatedeflect changes in laws and if such a changaicc
the information in this summary could become irdali

Law Decree No. 66 of 24 April 2014, as converteth wmendments by Law 23 June 2014, No. ‘8®qree

No. 66”) has introduced new tax provisions amending ceréasipects of the tax regime of the Covered Bonds
as summarised below. In particular the Decree Nbhés increased from 20 per cent. to 26 per centdlte

of withholding and substitute taxes of interestraed, and capital gains realised, as of 1 July 2@i#%
financial instruments (including the Covered Bonaljer than government bonds. Considering that Becr
No. 66 is newly introduced, it is possible thain-the future - the ltalian Legislator or the Itatiatax
authorities could issue laws, decrees, regulationBngs, circular letters and other explanatorytas that
may alter or affect the tax treatment describeganagraphs below.

Italian Tax Treatment of the Covered Bonds — Genlkera

Legislative Decree No. 239 of 1 April 1996DEcree. No. 239 regulates the tax treatment of interest,
premiums and other income (including the differebeénveen the redemption amount and the issue price)
from certain securities issuethter alia, by Italian resident banks (hereinafter colledfiveeferred to as
“Interest”). The provisions of Decree No. 239 only applyGovered Bonds issued by the Issuer which
gualify asobbligazioni(bonds) ortitoli similari alle obbligazioni(securities similar to bonds) pursuant to
Article 44 of Presidential Decree No. 917 of 22 Baber 1986.

Taxation of Interest
Italian Resident Covered Bondholders

Pursuant to Decree No. 239, where the Italian esgicholder of the Covered Bonds that qualify as
obbligazionior titoli similari alle obbligazioniwho is the beneficial owner of such Covered Boixls,

(@) an individual holding Covered Bonds otherwise tiaconnection with entrepreneurial activity
(unless he has entrusted the management of hiscfalaassets, including the Covered Bonds, to
an authorised intermediary and has opted for thealledrisparmio gestitaregime according to
Article 7 of Italian Legislative Decree No. 461 2 November, 1997, as amendeDédtree No.
461" — the “Asset Management Optiofi); or

(b) a partnership (other than scieta in nome collettivor societain accomandita semplicer
similar partnership) ode factopartnership not carrying out commercial activitbiegprofessional
association; or

(c) a private or public institution not carrying outamly or exclusively commercial activities
(including the Italian state and public entities); or
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(d) an investor exempt from Italian corporate incometian.

Interest payments relating to the Covered Bondsualpgect to a tax, referred toiagposta sostitutivaevied
at the rate of 26 per cent. either when Intereptid or when payment thereof is obtained by tHddrmon a
sale of the Covered Bonds. All the above categaregjualified as “net recipients”.

Where the resident holders of the Covered Bondsritbesl above under (a) and (c) are engaged in an
entrepreneurial activity to which the Covered Boads effectively connectedmposta sostitutivapplies as
a provisional income tax and may be deducted filwertaxation on income due.

Pursuant to Decree No. 239, ihgosta sostitutivés applied by banksocieta di intermediazione mobiliare
(so called “SIMs™), fiduciary companiesocieta’ di gestione del risparm{@&GRs), stock brokers and other
gualified entities resident in Italy, or by permanheestablishments in Italy of banks or authorised
intermediaries resident outside Italynfermediaries” and each anlhtermediary "), that must intervene in
any way in the collection of Interest or, alsorams$ferees, in transfers or disposals of the CovBomnds.

Where the Covered Bonds and the relevant coupasatr deposited with an Intermediary, tihgposta
sostitutivais applied and withheld:

(&) by any intermediary paying Interest to the CoveBeddsholders; or
(b) by the Issuer.

Payments of Interest in respect of Covered Bona@d tualify asobbligazioni or titoli similari alle
obbligazionj are not subject to the 26 per camtposta sostitutivif made to beneficial owners who are: (i)
Italian resident companies or similar commercidites or permanent establishments in Italy of igme
companies to which the Covered Bonds are effectively connected; (ii) Italian collective investment funds,
SICAVs, ltalian pension funds referred to in Legible Decree No. 252 of 5 December, 200Bg¢ree No.
252’), Italian real estate investment funds; and (iii) Italian resident individuals holding Covered Bonds not in
connection with entrepreneurial activity who haverested the management of their financial assets,
including the Covered Bonds, to an authorised fifenintermediary and have opted for the Asset
Management Option. Such categories are qualifi¢drass recipients”.

To ensure payment of Interest in respect of thee@al/Bonds without the applicationiofposta sostitutiva
gross recipients indicated above under (i) to fi)st (a) be the beneficial owners of paymentsitarést on
the Covered Bonds and (b) timely deposit the Caldends together with the coupons relating to such
Covered Bonds directly or indirectly with an Intexdmary.

Where the Covered Bonds and the relevant coupasar deposited with an Intermediary, thgosta
sostitutivais applied and withheld:

(a) by any intermediary paying Interest to Covered Bmiders or
(b) by the Issuer,

and gross recipients that are Italian resident emgs or similar commercial entities or permanent
establishments in Italy of foreign companies to alihthe Covered Bonds are effectively connected are
entitled to dedudmposta sostitutivauffered from income taxes due.

Interest accrued on the Covered Bonds would baided in the corporate taxable income (and in gertai
circumstances, depending on the “status” of thee@mx Bondholder, also in the net value of productay
purposes of regional tax on productive activitie$RAP) of beneficial owners who are ltalian residen
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companies or similar commercial entities or permaestablishments in Italy of foreign companiesvtoch
the Covered Bonds are effectively connected, stibjetax in Italy in accordance with ordinary taMes.

Italian resident individuals holding Covered Bomad in connection with entrepreneurial activity wihave
opted for the Asset Management Option are subma 6 per cent annual substitute tax (theskt
Management TaX) on the increase in value of the managed assaisied at the end of each tax year
(which increase would include Interest accrued e €overed Bonds). The Asset Management Tax is
applied on behalf of the taxpayer by the managimpaised intermediary. Italian collective investrhe
funds and SICAVs are not subjectimaposta sostitutivan the Interest and other proceeds accrued during t
holding period on the Covered Bonds.

Italian pension funds subject to the regime prodibg Article 17 Decree No. 252, as subsequentlynaied,
are not subject tonposta sostitutivalhey are subject to a 11 per cent. annual sulestiéxt (the Pension
Fund Tax”) on the increase in value of the managed assmiu@d at the end of each tax year (which
increase would include Interest accrued on the @avBonds). With reference only to fiscal year 20thé
Pension Fund Tax applies at the rate of 11.5 patsiwathe provision set forth by Art. 4, partés-of the
Decree No. 66.

According to the current regime provided by Law 2ecNo. 351 dated 25 September 2001 as subsequently
amended, Italian real estate funds created undelé\B7 of the Financial Services Act and Artidie-bis of

Law No. 86 dated 25 January 1994 (tiieél Estate Fund¥), are not subject to any substitute tax at the
fund level nor to any other income tax in the haoidde fund.

Non-Italian resident Covered Bondholders

According to Decree No. 239, payments of Intenesespect of Covered Bonds that qualifyoabligazioni
or titoli similari alle obbligazioniwill not be subject to thémposta sostitutivat the rate of 26 per cent.
provided that:

(@ the payments are made to non-ltalian residentficial owners of the Covered Bonds with no
permanent establishment in Italy to which the Covered Bonds are effectively connected;

(b) such beneficial owners are resident, for tarppses (i) in a White-list State listed into Italia
Ministerial Decree dated 4 September 1996, as aetefrdm time to time, or (i) as from the tax
year in which the decree pursuant to Article b&8ef Presidential Decree No. 917 of 22 December
1986 (‘Decree No. 917 is effective, in a State or territory that iscinded (or deemed to be
included, pursuant to Article 1, paragraph 90 ef tlaw No. 244 of 24 december 2007, tBaiiget
Law for 2008") in the list of States allowing for an adequatelange of information with the
Italian tax autorities; and

(© all the requirements and procedures set fortbecree No. 239 and in the relevant implementation
rules, as subsequently amended, in order to benafit the exemption frorimposta sostitutivare
timely met or complied with.

Decree No. 239 also provides for additional exeamgifrom themposta sostitutivéor payments of Interest
in respect of the Covered Bonds made to (i) int&wnal entities and organisations established aoatance
with international agreements ratified inljta(ii) certain foreign institutional investors established in
countries which allow for an adequate exchange of information with Italy; and (iii) Central Banks or entities
which manageinter alia, the official reserves of a foreign State.

To ensure payment of Interest in respect of thee@al/Bonds without the applicationiofposta sostitutiva
non-ltalian resident investors indicated above must
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(@) be the beneficial owners of payments of Interest on the Covered Bonds;

(b) timely deposit The Covered Bonds together wvith coupons relating to such Covered Bonds
directly or indirectly with an Italian resident baar SIM or a permanent establishment in Italy of a
non-ltalian bank or investment firm, or with a nibahan resident operator participating in a
centralised securities management system which ontact via computer with the Ministry of
Economy and Finance; and

(c) timely file with the relevant depository a sasessmena(tocertificaziong stating,inter alia, that
he or she is resident, for tax purposes, in a egumhich recognises the Italian fiscal authorities’
right to an adequate exchange of information. Sthassessmenaytocertificaziongis valid until
withdrawn or revoked and need not be submitted &/secertificate, declaration or other similar
document meant for equivalent uses was previoustyngited to the same depository. The self-
assessment a(itocertificaziong is not requested for non-ltalian resident investahat are
international entities and organisations establishe accordance with international agreements
ratified in Italy and Central Banks or entities wlinimanageinter alia, the official reserves of a
foreign state.

Failure of a non-resident Covered Bondholder telntomply with the procedures set forth in Dedre
239 and in the relevant implementation rules vafuit in the application amposta sostitutiv@n Interests
payments to such non-resident Covered Bondholder.

The imposta sostitutivavill be applicable to Interest accrued during Hudding period when the Covered
Bondholders are resident, for fiscal purposespimtries which do not allow for a satisfactory exabe of
information with Italy or who do not comply withérabove mentioned requirement. Timposta sostitutiva
may be reduced or reduced to zero under certailicape double tax treaties entered into by Italybject
to timely filing of required documentation.

Atypical securities

Interest payments relating to Covered Bonds thatrat deemed to fall within the category of bonds
(obbligazion) or securities similar to bondstéli similari alle obbligazion) may be qualified asdtypical
securitie$ and subject to a withholding tax, levied at ttader of 26 per cent. For this purpose, securities
similar to bonds are securities that incorporatei@eonditional obligation to pay, at maturity, anaunt not
lower than their nominal value.

Interest payments received by: (a) Italian residammhpanies or similar commercial entities or peramdn
establishments in Italy of foreign companies to alhthe Covered Bonds are effectively connected, (b)
Italian resident commercial partnerships and (ajidh resident individuals carrying out a commdrcia
activity to which the Covered Bonds are connectethfpart of their aggregate income subject to inedax

in Italy according to ordinary rules. In certainseg, said Interest may also be included in thebtaxaet
value of production for IRAP purposes. In this ¢cabe withholding tax applies as a provisional imeotax
and may be deducted from the taxation on income due

Payments made by the Guarantor

The Italian tax authorities have never expresseit thiew on the Italian tax regime applicable tympants
on Covered Bonds made by an Italian resident gtaran a ruling available to the public. Accordiggl
there can be no assurance that the ltalian taxoatés will not assert an alternative treatmentsath
payments than that set forth herein or that tHattaourt would not support such an alternatieatment.
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With respect to payments on the Covered Bonds radertain Italian resident Covered Bondholderaby
Italian resident guarantor, in accordance with imerpretation of Italian tax law, any payment iabilities
equal to interest and other proceeds from the @avBonds may be subject to an advance withholdirg t
at a rate of 26 per cent. pursuant to PresideDgalee of 1 April 1973, No. 600, as subsequentlgradad.
Also in the case of payments to non-ltalian redidarfinal withholding tax may be applied at 26 pent.
Double taxation treaties entered into by Italy maply allowing for a lower (or, in certain cases) rate of
withholding tax.

In accordance with another interpretation, any suepyment made by the Italian resident guarantdr bweil
treated as a payment by the relevant Issuer arldtiwis be subject to the tax regime described & th
previous paragraphs of this section.

Capital Gains
Italian resident Covered Bondholders

Pursuant to Decree No. 461, a 26 per cent. cagéals tax (referred to asimposta sostitutivg is
applicable to capital gains realised by Italiaridest individuals, not engaged in entrepreneurdtiviies to
which the Covered Bonds are connected, on anycsai@ansfer for consideration of the Covered Boads
redemption thereof. In respect of the applicatibringposta sostitutivataxpayers may opt for one of the
three regimes described below.

Under the so called “tax declaration regime”, wiiis the standard regime for taxation of capit@ihg
realised by ltalian resident individuals not enghge entrepreneurial activities, the 26 per cemiposta
sostitutivaon capital gains will be chargeable, on a cumugakigsis, on all capital gains net of any relevant
incurred capital losses realised by ltalian redidedividuals not engaged in entrepreneurial atiéisi
pursuant to investment transactions carried ounduany given fiscal year. The capital gains realign a
year net of any relevant incurred capital lossestrbe detailed in the relevant annual tax returhetdiled
with Italian tax authorities antposta sostitutivanust be paid on such capital gains by ltalian ergid
individuals together with any balance income tae flar the relevant tax year. Capital losses in sxad
capital gains may be carried forward against chp#ins of the same kind for up to the fourth sajosat
fiscal year. Pursuant to Decree No. 66, capitaldesnay be carried forward to be offset againgtalagains
of the same nature realised after 30 June 2014rfavverall amount of: (i) 48.08 per cent. of thievant
capital losses realised before 1 January 2012; (ii) 76.92 per cent. of the capital losses realised from 1 January
2012 to 30 June 2014.

Alternatively to the tax declaration regime Coveiohdholders who are ltalian resident individuatg n
engaged in entrepreneurial activities to which @wwered Bonds are connected, may elect to pay@he 2
imposta sostitutivaseparately on capital gains realised on each sdtarsfer or redemption of the Covered
Bonds (‘risparmio amministratbregime). Such separate taxation of capital gasnallowed subject to (i)
the Covered Bonds being deposited with banks, Sikid any other Italian qualified intermediary (or
permanent establishment in Italy of foreign intediaey) and (i) an express election for the soezll
risparmio amministratoregime being timely made in writing by the relev&uvered Bondholder. The
intermediary is responsible for accounting ifmposta sostitutivan respect of capital gains realised on each
sale or transfer or redemption of the Covered Bpadsvell as on capital gains realised as at rd¢iwcaf

its mandate, net of any relevant incurred capidatés, and is required to pay the relevant amautitet
Italian fiscal authorities on behalf of the Cover@dndholder, deducting a corresponding amount from
proceeds to be credited to the Covered Bondholibere a sale or transfer or redemption of the Galer
Bonds results in a capital loss, the intermediargrititled to deduct such loss from gains of thees&ind
subsequently realised on assets held by the hofddre Covered Bonds within the same relationstiip o
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deposit in the same tax year or in the followingyaars up to the fourth. Pursuant to Decree 8pcépital
losses may be carried forward to be offset agaimgital gains of the same nature realised aftehud@ 2014
for an overall amount of: (i) 48.08 per cent. of the relevant capital losses realised before 1 January 2012; (ii)
76.92 per cent. of the capital losses realised ftaranuary 2012 to 30 June 2014.

Under therisparmio amministrat@egime, the Covered Bondholder is not requiredetdate capital gains in
its annual tax declaration and remains anonymous.

Special rules apply if the Covered Bonds are pba portfolio managed in a regime of Asset Managgme
Option (“risparmio gestitdregime) by an Italian asset management comparanaauthorised intermediary.
In that case, the capital gains realised upon sa&asfer or redemption of the Covered Bonds wdll be
subject toimposta sostitutivan capital gains but will contribute to determihe taxable base of the Asset
Management Tax applicable at the rate of 26 pet. de particular, under the Asset Management @ptio
any appreciation of the Covered Bonds, even ifraalised, will contribute to determine the annualraed
appreciation of the managed portfolio, subject he Asset Management Tax. Any depreciation of the
managed portfolio accrued at yearend may be caforedard against appreciation accrued in each ef th
following years up to the fourth. Pursuant to [@ecNo. 66, depreciations of the managed assetsbmay
carried forward to be offset against any subseqguentase in value accrued as of 1 July 2014 favveamall
amount of: (i) 48.08 per cent. of the relevant dejations in value registered before 1 January 2012; (ii)
76.92 per cent. of the depreciations in value teggsl from 1 January 2012 to 30 June 2014.

Also under the Asset Management Option the realésggital gain is not requested to be included & th
annual income tax return of the Covered Bondhadaber the Covered Bondholder remains anonymous.

The capital gains realised Ian Italian collective investment fund or a SICA® arot subject tamposta
sostitutivanor to any other income tax in the hands of theveat Fund.

Any capital gains accrued to Covered Bondholders wate Italian pension funds subject to the regime
provided by Article 17 of Decree No. 252, as subsetjy amended will be included in the computatién
the taxable basis of Pension Fund Tax.

According to Article 41bis of Law Decree No. 269 dated 30 September 2003ulaseguently amended,
Italian real estate funds created under ArticleoBRalian Legislative Decree No. 58 of 24 Februago8
and Article 14 bis of Italian Law No. 86 of 25 Janyi 1994, are not subject to any substitute takefund
level nor to any other income tax in the handsefftind.

Any capital gains realised by Italian resident uidiials carrying out a commercial activity to whittie
Covered Bonds are connected or Italian residentpanies or similar commercial entities or permanent
establishments in Italy of non-Italian resident pamies to which the Covered Bonds are connectdidbevi
included in their business income (and, in certages, may also be included in the taxable neevaiu
production for IRAP purposes), subject to tax ayitaccording to the relevant ordinary tax rules.

Non-Italian resident Covered Bondholders

The 26 per cent. finalihposta sostitutivamay in certain circumstances be payable on chgétias realised
upon sale for consideration or redemption of thegfed Bonds by non-ltalian resident persons otiesti
without a permanent establishment in the Repulfittaty to which the Covered Bonds are effectively
connected, if the Covered Bonds are held in theuBlepof Italy.

However, pursuant to Article 23 of Decree No. 9&my capital gains realised by non-ltalian residents
Covered Bondholders without a permanent establishindtaly to which the Covered Bonds are effegljv
connected through the sale for consideration cemgdion of the Covered Bonds are exempt from tarati
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in Italy to the extent that the Covered Bonds &ted on a regulated market in Italy or abroad, iarartain
cases subject to timely filing of required docunaginoh (in the form of a self-assessmemitpcertificaziong

of non-residence in Italy) with the Italian quadidi intermediaries (or permanent establishmentalg of
foreign intermediaries) with which the Covered Bsradle deposited, even if the Covered Bonds areiheld
Italy and regardless of the provisions set forttaby applicable double tax treaty.

Where the Covered Bonds are not listed on a rezgilatarket in Italy or abroad:

(a) pursuant to the provisions of Decree No. 46d-Itaian resident beneficial owners of the Covered
Bonds with no permanent establishment in ltaly tbiclw the Covered Bonds are effectively
connected are exempt from tiraposta sostitutivan the Republic of Italy on any capital gains
realised upon sale for consideration or redempifathie Covered Bonds if they are resident, for tax
purposes: (i) in a White-list State listed intoliia Ministerial Decree dated 4 September 1996, as
amended from time to time, or (ii), as from the y&ar in which the decree pursuant to Article 168-
bis of Decree No. 917 is effective, in a Stateeuwritory that is included (or deemed to be included
pursuant to Article 1, paragraph 90 of Law of 24c®mber 2007, No. 244) in the list of States
allowing for an adequate exchange of informatiothwlie Italian tax authorities listed in the decree
referred to in Article 16&is, paragraph 1 of Decree No. 917. The same exempfplies in case
the beneficial owners of the Covered Bonds ara{@rnational entities or organisations established
in accordance with international agreements ratified by Italy; (ii) certain foreign institutional
investors established in countries which allowdioadequate exchange of information with Ttaly; or
(iii) Central Banks or entities which manage, inter alia, the official reserves of a foreign State; and

(b) in any event, non-ltalian resident individuatsentities without a permanent establishmentaly fto
which the Covered Bonds are effectively connected tmay benefit from a double taxation treaty
with Italy, providing that capital gains realisedam sale or redemption of Covered Bonds are to be
taxed only in the country of tax residence of ta@pient, will not be subject imposta sostitutivan
Italy on any capital gains realised upon sale @orsideration or redemption of Covered Bonds.

Under these circumstances, if non-Italian residaitisout a permanent establishment in Italy to Wwhilee
Covered Bonds are effectively connected hold CaleBonds with an Italian authorised financial
intermediary and elect for the Asset Managementid@pbr are subject to thasparmio amministrato
regime, in order to benefit from exemption fromliéta taxation on capital gains such non-ltaliaridests
may be required to file in time with the authoristhncial intermediary appropriate documents which
includeinter alia a certificate of residence from the competentatathorities of the country of residence of
the non-Italian residents.

Inheritance and gift tax

Pursuant to Law Decree No. 262 of 3 October, 2006yerted with amendments by Law No. 286 of 24th
November, 2006 effective from 29 November, 2006, baw No. 296 of 2December, 2006, the transfers of
any valuable assets (including the Covered Bonslg) @esult of death or donation (or other trandkarsio
consideration) and the creation of liens on susketador a specific purpose are taxed as follows:

(&) 4 per cent. if the transfer is made to spouses and direct descendants or ancestors; in this case, the
transfer is subject to tax on the value exceeding €1,000,000 (per beneficiary);

(b) 6 per cent. ifite transfer if made to brothers and sisters; in this case, the transfer is subject to the tax
on the value exceeding €100,000 (per beneficiary);
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(c) 6 per cent. if the transfer is made to relaivp to the fourth degree, to persons related tycdi
affinity as well as to persons related by collateral affinity up to the third degree; and

(d) 8 per cent. in all other cases.

If the transfer is made in favour of persons wiglvese disabilities, the tax is levied at the ratntioned
above in (a), (b), (c) and (d) on the value exasgdil,500,000.

Transfer tax

According to Law Decree No. 248 of 31 December 2@0nverted with amendments by Law No. 31 of 28
February 2008, transfer tax has been repealed.

Following the repeal of the Italian transfer tag,feom 31 December 2007 contracts relating to iiester
of securities may be subject to the registrationasafollows: a) public deeds and notarised deeslsabject
to fixed tax at a rate of €200,00; and b) private deeds are subject to registration tax at a rate of €200,00 only
in the case of use or voluntary registration.

Stamp duty

Pursuant to Article 13 of the tariff attached toedtdential Decree No. 642 of 26 October 1972, a
proportional stamp duty applies on an annual las#y periodic reporting communications which rbay
sent by a financial intermediary to a Covered Batdiér in respect of any Covered Bonds which may be
deposited with such financial intermediary. The stamp duty applies at a rate of 0.20 per cent.; this stamp duty

is determined on the basis of the market valueibne market value figure is available — the noativalue

or redemption amount of the Covered Bonds helde stamp duty cannot exceed € 14.000.00 if the @aover
Bondholder is not an individual.

Under a certain interpretation of the law, it may understood that the stamp duty applies bothai@it
resident and non-ltalian resident Covered Bondhs|de the extent that Covered Bonds are held waith
Italian-based financial intermediary.

Wealth Tax on securities deposited abroad

According to the provisions set forth by Law No42ff 22 December 2011, as amended and supplemented,
Italian resident individuals holding the CoverednBse outside the ltalian territory are required &y @n
additional tax at a rate of 0.20 per cent.

This tax is calculated on the market value of tliweZed Bonds at the end of the relevant year drne i
market value figure is available — the nominal eatu the redemption value of such financial asketd
outside the Italian territory. Taxpayers are édito an Italian tax credit equivalent to the amtoof wealth
taxes paid in the State where the financial assetdeld (up to an amount equal to the Italian theix
due).

Tax Monitoring

According to the Law Decree No. 167 of 28 June 1@@dverted with amendments into Law No. 227 of 4
August 1990, as amended from time to time, indigldunon-profit entities and certain partnershgieta
semplicior similar partnerships in accordance with Artiglef Presidential Decree No. 917 of 22 December
1986) resident in Italy for tax purposes, undetaierconditions, are required to report for tax itanmg
purposes in their yearly income tax the amountnegstments (including the Covered Bonds) directly o
indirectly held abroad.

European Savings Directive
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On 3 June 2003, the Council of the European Unimpted the EU Directive No. 2003/48/EC regardirg th
taxation of savings income (theéetiropean Savings Directivé). According to the European Savings
Directive, each member State of the European UadiMember State’) is required to provide to the Tax
Authorities of other States of the European Unietatis of the interest payments by a person wittsin
jurisdiction to individuals resident in that oth®tate. However, Austria and Luxembourg are requiced
apply a withholding tax system for a transitionafipd. The withholding tax system applies for asigonal
period with the rate of withholding currently at 8&r cent. unless during this transitional pertoeytelect to
abolish the withholding system in favour of autoimanformation exchange under the European Savings
Directive. In April 2013, the Luxembourg Governmeminounced its intention to abolish the withholding
system with effect from 1 January 2015, in favouthés automatic information exchange.

In any case, the transitional period is to tern@rettthe end of the first full tax year followingraement by
certain non-EU countries to the exchange of infaimnarelating to such payments.

A number of non-EU countries, including Switzerlaadd certain dependent or associated territories of
certain Member States, have agreed to adopt simeasures (either provision of information or traosal
withholding) in relation to payments made by a pgyagent within its jurisdiction to, or collected such a
paying agent for an individual resident or certi&imted types of entity established in a Membert&tan
addition, the Member States have entered into pimvi of information or transitional withholding
arrangements with certain of those dependent arceged territories in relation to payments madeaby
paying agent in a Member State to, or collectedumh a paying agent for an individual residentestain
limited types of entity established in one of thts®itories.

The Council of the European Union formally adopge@ouncil Directive amending the Directive on 24
March 2014 (the Amending Directive"). The Amending Directive broadens the scope efréquirements
described above. Member States have until 1 Jar2@t¢ to adopt the national legislation necessary t
comply with the Amending Directive. The changes enadder the Amending Directive extends the scope of
the Directive to payments made to, or collected dertain other entities and legal arrangementsy Hiso
broaden the definition of "interest payment" to @wncome that is equivalent to interest.

Implementation in Italy of the Savings Directive

Italy has implemented the European Savings Diredtivough Legislative Decree No. 84 of 18 April 200
(the “Decree No. 82). Under Decree No. 84, subject to a number ofdrtgnt conditions being met, in the
case of interest paid starting from 1 July 2008l(ding the case of interest accrued on the Ceatifis at the
time of their disposal) to individuals which quglids beneficial owners of the interest payment ared
resident for tax purposes in another Member Statan @ertain associated territories of Member State
Italian paying agents (i.e., banks, investmentdiifisocieta di intermediazione mobiliare — S)fiduciary
companies, Italian management companso¢ieta di gestione del risparmio — SGResident for tax
purposes in Italy, permanent establishments ig ifhon-resident persons and any other econorrecabqr
resident for tax purposes in Italy paying inteffestprofessional or commercial reasons) shall refmthe
Italian tax authorities details of the relevant payts and personal information on the individualdseial
owner. Such information is transmitted by the #aliTax Authorities to the competent foreign taxhadities
of the State of residence of the beneficial owhecertain circumstances, the same reporting rements
must be complied with also in respect of interest po an entity established in another MembereStther
than legal persons (with the exception of certammish and Swedish entities), whose profits aredaxnder
general arrangements for business taxation andgeitain circumstance, undertakings for collective
investments in transferable securitiefd CITS").
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Either payments of interest on the Covered Bondberealisation of the accrued interest throughstile of
the Covered Bonds would constitute "payments oérest" under Article 6 of the European Savings
Directive and, as far as ltaly is concerned, Aetizlof Decree No. 84. Accordingly, such paymentisitefrest
arising out of the Covered Bonds would fall withie scope of the European Savings Directive.
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SUBSCRIPTION AND SALE

Covered Bonds may be sold from time to time by Iésier to any one or more of the Dealers. The
arrangements under which Covered Bonds may frora tartime be agreed to be sold by the Issuer @, an
purchased by, Dealers are set out in the Prograftigreement entered into, on 22 July 2014, betwiter,
alia, the Issuer, the Guarantor and the Dealer(s). Utlte Programme Agreement, the Issuer and the
Dealer(s) have agreed that any Covered Bonds oSangs which may from time to time be agreed betwe
the Issuer and any Dealer(s) to be issued by theetsand subscribed for by such Dealer(s) shaikdesd
and subscribed for on the basis of, and in reliamman, the representations, warranties, undertakimgl
indemnities made or given or provided to be madeyisen pursuant to the terms of the Programme
Agreement. Any such agreement wiliter alia, make provision for the terms and conditions &f tblevant
Covered Bonds, the price at which such Covered Bowdl be purchased by the Dealers and the
commissions or other agreed deductibles (if anyjablke or allowable by the Issuer in respect of such
purchase. The Programme Agreement makes provierotihé resignation or termination of appointment of
existing Dealers and for the appointment of addéloor other Dealers either generally in respecthef
Programme or in relation to a particular Tranch€obered Bonds.

Selling restrictions
Public Offer Selling Restriction under the Prospeats Directive

In relation to each Member State of the Europeamn&mic Area which has implemented the Prospectus
Directive (each, aRelevant Member State’), each Dealer has represented and agreed, andetudr
Dealer appointed under the Programme will be reguio represent and agree, that with effect frooch an
including the date on which the Prospectus Directs/implemented in that Relevant Member State (the
“Relevant Implementation Date”) it has not made and will not make an offer of &ad Bonds which are
the subject of the offering contemplated by theeBasospectus as completed by the Final Terms atioal
thereto to the public in that Relevant Member S&ateept that it may, with effect from and includitige
Relevant Implementation Date, make an offer of SDotered Bonds to the public in that Relevant Membe
State:

(@) atanytime to any legal entity which is a quatifiavestor as defined in the Prospectus Directive;

(b) at any time to fewer than 100 or, if the RelevarénMber State has implemented the relevant
provision of the 2010 Amending Directive, 150, matuor legal persons (other than qualified
investors as defined in the Prospectus Directiub)ext to obtaining the prior consent of the retdva
Dealer or Dealers nominated by the Issuer for aich ®ffer; or

(c) atanytime in any other circumstances falling withArticle 3(2) of the Prospectus Directive,

provided that no such offer of Covered Bonds refito in (a) to (¢) above shall require the Issareany
Dealer to publish a prospectus pursuant to Arictef the Prospectus Directive or supplement a @cisis
pursuant to Article 16 of the Prospectus Directive.

For the purposes of this provision, (i) the expi@san "offer of Covered Bonds to the public” ihaten to

any Covered Bonds in any Relevant Member State sngncommunication in any form and by any means
of sufficient information on the terms of the ofi@nd the Covered Bonds to be offered so as to erabl
investor to decide to purchase or subscribe theef@ovBonds, as the same may be varied in that Membe
State by any measure implementing the Prospecttective in that Member State, (i) the expression
Prospectus Directive means Directive 2003/71/EC (and the amendmentsettheincluding the 2010
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Amending Directive), and includes any relevant iempénting measure in the Relevant Member State, and
(iii) the expression2010 Amending Directivé means the Directive 2010/73/EC.

United States of America

The Covered Bonds have not been and will not béstergd under the U.S. Securities Act of 1933, as
amended (theSecurities Act”) and may not be offered or sold within the Unig&dtes of America or to, or
for the account or benefit of, U.S. persons exadeptertain transactions exempt from the registratio
requirements of the Securities Act. Terms usedhia paragraph have the meanings given to them by
Regulation S under the Securities Act.

Each Dealer has represented and agreed, and edodr fDealer appointed under the Programme will be
required to represent and agree, that, it will ofbér, sell or deliver Covered Bonds, (a) as pdrtheir
distribution at any time or (b) otherwise until d@ys after the completion of the distribution, asedmined
and certified by the relevant Dealer or, in casarpissue of the Covered Bonds on a syndicated,ias
relevant lead manager, of all Covered Bonds ofTttamche of which such Covered Bonds are a partinwith
the United States of America or to, or for the artoor benefit of, U.S. persons. Each Dealer hahédu
agreed and each further Dealer appointed undderibgramme will be required to agree, that it walhd to
each Dealer to which it sells Covered Bonds duthmg distribution compliance period a confirmatian o
other notice setting forth the restrictions on #fand sales of the Covered Bonds within the Uriitiedes of
America or to, or for the account or benefit ofSUpersons. Terms used in this paragraph havee¢haings
given to them by Regulation S under the Securiigts

Until 40 days after the commencement of the offgiif any Series of Covered Bonds an offer or séle o
such Covered Bonds within the United States of Atagoy any Dealer (whether or not participatinghia
offering) may violate the registration requiremepfsthe Securities Act if such offer or sale is mad
otherwise that in accordance with an available gt&m from registration under the Securities Act.

Japan

The Covered Bonds have not been and will not bistexgd under the Financial Instruments and Exahang
Act of Japan (Act no. 25 of 1948, as amended; FHEA ") and each Dealer has represented and agreed, and
each further Dealer appointed under the Programithdevrequired to represent and agree, that it mot

offer or sell any Covered Bonds, directly or indihg, in Japan or to, or for the benefit of, resitlef Japan

(as defined under Iltem 5, Paragraph 1, Article @hef Foreign Exchange and Foreign Trade Act (Act no
228 of 1949, as amended)), or to others for reroifeor resale, directly or indirectly in Japantoy or for

the benefit of, a resident of Japan except pursioazh exemption from the registration requiremenfitgand
otherwise in compliance with, the FIEA and any otfygplicable laws, regulations and ministerial gliites

of Japan.

The United Kingdom

Each Dealer has represented and agreed, and edodr fDealer appointed under the Programme will be
required to represent and agree that:

(@) it has only communicated or caused to be contated and will only communicate or cause to be
communicated any invitation or inducement to engag@vestment activity (within the meaning of
section 21 of the FSMA) received by it in connectimith the issue or sale of any Covered Bonds in
circumstances in which section 21(1) of the FSMAsInot apply to the Issuer or the Guarantor, as the
case may be; and

(b) it has complied and will comply with all applicaljpeovisions of the FSMA with respect to anything
done by it in relation to any Covered Bonds inpfror otherwise involving the United Kingdom.
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France

Each Dealer has represented and agreed, and adodr fDealer appointed under the Programme will be
required to represent and agree, that it has feteaf or sold and will not offer or sell, directly indirectly,
Covered Bonds to the public in France, and it hatsdistributed or caused to be distributed and wiit
distribute or cause to be distributed to the puinliErance, the Base Prospectus, the relevant Farahs or
any other offering material relating to the CoveBamhds and that such offers, sales and distribsitfaave
been and will be made in France only to qualifiegestors ivestisseurs qualifigsother than individuals,
all as defined in, and in accordance with, artitle®l1-1, L.411-2, D.411-1, L.533-16 and L.533-ZCle
French Codenonétaire et financier

The Republic of Ireland

Each Dealer has represented and agreed, and a#odr fDealer appointed under the Programme will be
required to represent and agree, that:

(@)

(b)

(€)

(d)

(e)

it has not offered or sold and will not offer oflssny Covered Bonds except in conformity with the

provisions of the Prospectus Directive and, whenglieable, implementing measures in Ireland and
the provisions of the Companies Acts 1963 to 20fleetand and every other enactment that is to be
read together with any of those Acts;

in respect of Covered Bonds issued by Banca PapalaSondrio which are not listed on a stock
exchange and which do not mature within two ye@raction in any jurisdiction will comply with the
then applicable laws and regulations of that jucisoh, it will not knowingly offer to sell such
Covered Bonds to an Irish resident, or to persdmsse usual place of abode is Ireland, and thaitlit w
not knowingly distribute or cause to be distribuiedreland any offering material in connection hwit
such Covered Bonds. In addition, such Covered Bomust be cleared through Euroclear,
Clearstream, Luxembourg, or Depository Trust Comngan any other clearing system recognised for
this purpose by the Revenue Commissioners) and daasimum denomination of €500,000 or its
equivalent at the date of issuance;

in respect of Covered Bonds issued by Banca PapaaSondrio which are not listed on a stock
exchange and which mature within two years, suclve@m Bonds must have a minimum
denomination of €500,000 or US$500,000 or, in #eewnf Covered Bond which are denominated in a
currency other than euro or US dollars, the eqaivaih that other currency of €500,000 (such amount
to be determined by reference to the relevantohxchange at the date of first publication okthi
Programme). In addition, such Covered Bonds mustlbared through Euroclear, Clearstream,
Luxembourg or Depository Trust Company (or any ottlearing system recognised for this purpose
by the Revenue Commissioners);

it has only issued or passed on, and will only @ssu pass on, any document received by it in
connection with the issue of Covered Bonds to perseho are persons to whom the document may
otherwise lawfully be issued or passed on;

it has complied and will comply with all applicalpeovisions of the European Communities (Markets
in Financial Instruments) Regulations 2007 (the .Nlo$o 3) of Ireland, as amended, with respect to
anything done by it in relation to the Covered B®od operating in, or otherwise involving, Irelasd
acting under and within the terms of an authomsatto do so for the purposes of Directive
2004/39/EC of the European Parliament and of then€ibof 21 April 2004 and it has complied with
any applicable codes of conduct or practice madsuant to implementing measures in respect of the
foregoing Directive in any relevant jurisdictiomd
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() It has not offered or sold or will not offer or sahy Covered Bonds other than in compliance with t
provisions of the Market Abuse (Directive 2003/6)HR:gulations 2005 (as amended) and any rules
issued under section 34 of the Irish InvestmentdSu€ompanies and Miscellaneous Provisions Act
2005 by the Central Bank of Ireland.

Germany

Each Dealer has represented and agreed, and edodr fDealer appointed under the Programme will be
required to represent and agree, that it shall ofigr Covered Bonds in the Federal Republic ofr@ery in
compliance with the provisions of the German SéiesrProspectus Actertpapierprospektgesgtand any
other laws applicable in the Federal Republic afmGay.

Republic of Italy

The offering of Covered Bonds has not been regdtgoursuant to Italian securities legislation and,
accordingly, no Covered Bonds may be offered, soldelivered, nor may copies of the Base Prospeamtus
of any other document relating to any Covered Bdreddistributed in the Republic of Italy, except:

(@) to gqualified investorsir(vestitori qualificat), as defined pursuant to Article 100 of the Leggisk
Decree No. 58 of 24th February, 1998, as amendedHhancial Law ) and Article 34ter, first
paragraph, letter b, of CONSOB Regulation No. 116714 May 1999(as amended from time to
time) (Regulation No. 1197}, or

(b) in any other circumstances which are exempteah the rules on public offerings pursuant to Aetic
100 of the Financial Law and Article 3dr of Regulation No. 11971.

Any offer, sale or delivery of the Covered Bondsd@stribution of copies of this Base Prospectusiy
other document relating to the Covered Bonds irRébpublic of Italy under (a) or (b) above must be:

(&) made by an investment firm, bank or finanaiimediary permitted to conduct such activitiethim
Republic of Italy in accordance with the Financialw, CONSOB Regulation No. 16190 and
Legislative Decree No. 385 of 1st September, 189&mended (tH@anking Law);

(b) in compliance with Article 129 of the Banking, as amended, and the implementing guidelines of
the Bank of Italy, as amended from time to timed an

(c) in compliance with any other applicable laws aggulations or requirement imposed by CONSOB or
any other Italian authority.

General

Each Dealer has represented, warranted and agmeg@ach further Dealer appointed under the Prageam
will be required to represent, warrant and agtea, it has complied and will comply with all apgiide laws
and regulations in each country or jurisdictiorirfrom which it purchases, offers, sells or delv€overed
Bonds or possesses, distributes or publishes tse Brospectus or any Final Terms or any relaffedirj
material, in all cases at its own expense. Othesgpes into whose hands this Base Prospectus oFiaal/
Terms comes are required by the Issuer and theeBBeta comply with all applicable laws and regalas in
each country or jurisdiction in or from which theyrchase, offer, sell or deliver Covered Bondsassess,
distribute or publish this Base Prospectus or @nglH erms or any related offering material, in@kes at
their own expense.

The Programme Agreement provides that the Dealfedt 3ot be bound by any of the restrictions relgtio
any specific jurisdiction (set out above) to théeex that such restrictions shall, as a resulthainge(s) or
change(s) in official interpretation, after the el&tereof, of applicable laws and regulations, mygéw be
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applicable but without prejudice to the obligatiook the Dealers described in the paragraph headed
"General above.

Selling restrictions may be supplemented or modifigh the agreement of the Issuer. Any such supefe
or modification may be set out in a supplemenhis Base Prospectus.
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GENERAL INFORMATION
Listing and Admission to Trading

This Base Prospectus has been approved as a bzsgge@us issued in compliance with the Prospectus
Directive by theCommission de Surveillance du Secteur Finan€i€SSF") in its capacity as competent
authority in the Grand Duchy of Luxembourg for fheposes of the Prospectus Directive. Applicatiaa h
been made for Covered Bonds issued under the Pnoggaduring the period of 12 months from the date of
this Base Prospectus to be listed on the offiesldf the Luxembourg Stock Exchange and admitted t
trading on the regulated market of the LuxembouoglSExchange

However, Covered Bonds may be issued pursuantet®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.

The CSSF may, at the request of the Issuer, setiatoompetent authority of another Member Statief
European Economic Area: (i) a copy of this Basespeotus and (ii) a certificate of approval attestimat
this Base Prospectus has been drawn up in acca@eaticthe Prospectus Directive.

Authorisations

The establishment of the Programme has been dtiyased by the resolutions of the management board
of the Issuer respectively dated 6 November 2013 ahuary 2014, 28 February 2014, 14 May 2014 @nd 2
June 2014. The giving of the Covered Bond Guarahésebeen duly authorised by the resolutions of the
board of directors of the Guarantor dated 23 Mag42@nd 16 July 2014 and the establishment of the
Programme has been duly authorised by the resotutd the board of directors of the Guarantor d&&d
May 2014.

Legal and Arbitration Proceedings

There are no governmental, legal or arbitrationceealings, (including any such proceedings which are
pending or threatened, of which the Issuer or thar@ntor is aware), which may have, or have hathglur
the 12-months prior to the date of this Base Prsige a significant effect on the financial positior
profitability of the Issuer, its respective Subaitks or the Guarantor.

Trend Information

Since 31 December 2013, there has been no maaekialse change in the prospects of Banca Popdlare d
Sondrio and the Banca Popolare di Sondrio Group.

Since 31 December 2013, there has been no maddxiafse change in the prospects of the Guarantor.
No Significant Change

There has been no significant change in the firgdwei trading position of Banca Popolare di Sondnial
Banca Popolare di Sondrio Group since 31 March 2014

There has been no significant change in the figeitrading position of POPSO Covered Bond Ssimice
31 December 2013.

Minimum Denomination

Where Covered Bonds issued under the Programmedanited to trading on a regulated market withim th
European Economic Area or offered to the publi@iMember State of the European Economic Area in
circumstances which require the publication of aebarospectus under the Prospectus Directive, such
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Covered Bonds will not have a denomination of ldss Euro 100,000 (or, where the Covered Bonds are
issued in a currency other than Euro, the equitaemunt in such other currency).

Documents on Display

So long as Covered Bonds are capable of beingdsander the Programme, copies of the following
documents will, when published, be available (iglih translation, where necessary) free of chdigeng
usual business hours on any weekday (except fardgats, Sundays and public holidays) for inspectibn
the registered office of the Issuer:

Documents available for inspection

For so long as the Programme remains in effechprGovered Bonds shall be outstanding and admitted
trading on the regulated market of the LuxemboungISExchange, copies and, where appropriate, &ngli
translations of the following documents may be @wpd during normal business hours at the Specified
Office of the Luxembourg Listing Agent, namely:

® the Programme Documents;

(i) the Issuer's memorandum of associatiéitd Costitutivg and by-laws $tatutg as of the date
hereof;

(iii) the Guarantor’'s memorandum of associatiatial Costitutivd and by-laws $tatutg as of the date
hereof;

(iv) the Issuer condensed interim consolidated finarst&kements in respect of the three months ended
31 March 2014;

(V) the Issuer's audited consolidated and non-condelidannual financial statements in respect of the
years ended on 31 December 2013 and 31 Decemb2y 201

(vi) the Guarantor’'s audited annual financial statementgspect of the year ended on 31 December
2013;

(vii)  the independent Auditor’s report in respect of Gwarantor’'s audited annual financial statements in
respect of the year ended on 31 December 2013;

(vii) a copy of this Base Prospectus together with arpplsment thereto, if any, or further Base
Prospectus;

(ix) any Final Terms relating to Covered Bonds whichaahaitted to listing, trading and/or quotation by
any listing authority, stock exchange and/or quotasystem. In the case of any Covered Bonds
which are not admitted to listing, trading and/ootation by any listing authority, stock exchange
and/or quotation system, copies of the relevanalFierms will only be available for inspection by
the relevant Covered Bondholders.

Copies of all such documents shall also be availtbiCovered Bondholders at the Specified Officéhef
Representative of the Covered Bondholders.

Auditors

KPMG S.p.A. are the auditors of the Issuer andregéstered in the Register of Certified Auditorddhiey
the Ministery for Economy and Finance — Stage gdrearcounting office, at no. 70623 and in the Regis
of Accountancy AuditorsRegistro dei Revisori Contabilin compliance with the provisions of Legislative
Decree No. 88 of 27 January 199P¢tree No. 88. KPMG S.p.A. is also a member of Assirevi, thaidn
association of auditing firms The offices of KMP@ 2. are located at Via Vittor Pisani, 25, Milé&124,
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Italy. KPMG S.p.A. audited and rendered an unqigaifiudit report on the consolidated financialestants
of the Issuer as at and for the years ended 31rble®e2013 and 31 December 2012.

Mr. Alberto De Luca has been appointed to perfdiendudit of the financial statements of the Guanafor
the year ended on 31 December 2013, with officePiarzzetta P. Modin, 4, 35129 Padova, ltaly. Mr.
Alberto De Luca is registered in the register HaldheOrdine dei Dottori Commercialistf Treviso and in
the Register of Accountancy AuditoiR€gistro dei Revisori Contab)ilin compliance with the provisions of
Decree No. 88.

Material Contracts

Save for the Programme Documents described undépiseOverview of the Programme Document” of
this Base Prospectus, neither the Issuer nor tlaa@tor nor any of their respective subsidiariesdraered
into any contracts in the last two years outside dhdinary course of business that have been orbeay
reasonably expected to be material to their altidityneet their obligations to Covered Bondholders.

Clearing of the Covered Bonds

The Covered Bonds have been accepted for cleatarmegh Monte Titoli, Euroclear and Clearstreame Th
appropriate common code and the International S&utdentification Number in relation to the Cosd
Bonds of each Tranche will be specified in thevaht Final Terms. The relevant Final Terms shadicifly
any other clearing system as shall have accepeetetbvant Covered Bonds for clearance togethdr aviy
further appropriate information.
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GLOSSARY

"Acceptancé means the notice sent by the Guarantor to the@uiated Lender, pursuant to clause
4.2 (Accettazionpof the Subordinated Loan Agreement, substantialtye form set out in schedule 2
(Accettaziongto the Subordinated Loan Agreement.

"Account Bank' means BNP Paribas Securities Services, Milan &raim its capacity as account
bank, or any such other depositary institution &y fime appointed pursuant to the Cash Allocation,
Management and Payments Agreement.

"Account Bank Report' means the report to be prepared and deliverethéyAccount Bank to the
Guarantor, the Seller, the Representative of theefaal Bondholders, the Servicer, the Issuer and the
Guarantor Calculation Agent, in accordance with @ssh Allocation, Management and Payments
Agreement.

“Account Bank Report Date¢ means the date falling on 5th Business Day ohenaonth.

"Account Mandates' means the resolutions, instructions and signadutborities relating to each of
the Accounts, given in accordance with clauseAdcfunt Mandatgsof the Cash Allocation,
Management and Payments Agreement.

"Accounts’ means, collectively, the Guarantor Payments Antothe Collection Account, the
Reserve Fund Account, the Collateral Cash Swap dai¢cdhe Collateral Securities Swap Account
and any other account opened from time to timevimection with the Programme.

"Adjusted Outstanding Principal Balancé' has the meaning ascribed to such term in claudd 2
(Nominal Valug of the Cover Pool Management Agreement.

"Affected Receivable$ has the meaning ascribe to such term under cla@u$e Pagamento
dell'iIndennizzpof the Warranty and Indemnity Agreement.

"Agents' means each of the Account Bank, the Cash Man#lgerGGuarantor Calculation Agent, the
Test Calculation Agent, the Issuer Paying Ageng @uarantor Paying Agent and the Corporate
Servicer.

"Amortisation Test" means the test which will be carried out pursudaise 3Amortisation Tegtof
the Cover Pool Management Agreement in order torenster alia, that, on each Test Calculation
Date following the delivery of an Issuer Defaulttdde (but prior to the service of a Guarantor Défau
Notice), the Amortisation Test Aggregate Loan Ambowill be in an amount at least equal to the
principal amount of the issued Covered Bonds asutaked on the relevant Test Calculation Date.

"Amortisation Test Aggregate LoanAmount” has the meaning ascribed to such term in clause 3
(Amortisation Test Aggregate Loan Amgurftthe Cover Pool Management Agreement.

"Arrangers" means BNP Paribas and Finanziaria InternazioBatairitisation Group S.p.A..

"Article 74 Event' means, in respect of the Issuer, the issue efalutions pursuant to Article 74 of
the Consolidated Banking Act.

"Article 74 Event Cure Noticé' means the notice to be served by the Representatithe Covered
Bondholders to the Issuer, the Seller, the Guaramtd the Asset Monitor informing that an Articlé 7
Event has been revoked.

"Asset Coverage Tes&thas the meaning ascribed to such term in claikd BAsset Coverage Togif
the Cover Pool Management Agreement.
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"Asset Coverage Test Verificatioh has the meaning ascribed to such term in the tAgemitor
Agreement.

"Asset Monitor Agreement means the asset monitor agreement entered intar @bout the date
hereof betweerninter alios the Asset Monitor and the Issuer.

"Asset Monitor" means Mazars S.p.A., acting in its capacity asetasnonitor pursuant to the
engagement letter entered into with the Issuer mabout the date hereof and the Asset Monitor
Agreement.

"Asset Monitor Report' means the report to be prepared and deliverethdysset Monitor to the
Guarantor, the Test Calculation Agent, the Guara@aiculation Agent, the Representative of the
Covered Bondholders and the Issuer in accordantetine Asset Monitor Agreement.

"Asset Monitor Report Dateé' has the meaning ascribed to such term in clawsé@ther Definition$
of the Asset Monitor Agreement.

“Asset Percentagé means, on any Test Calculation Date and/or Mgnifést Calculation Date
and/or on any other date on which the Asset Coeefiast is to be performed under the Cover Pool
Management Agreement or under other Programme Decignas the case may be, the lower of (a)
88 per cent. and (b) such lower percentage figaterthined by the Issuer on behalf of the Guarantor
in accordance with the Rating Agency’'s methodolegi€after procuring the level of
overcollateralizationin order tocomply with the Asset Coverage Test following suzdiange),
notified using thepro-forma notice attached under Schedule 1 of the Cover Résmhagement
Agreement to the Guarantor, the Guarantor Calarafigent, the Servicer, the Rating Agency, the
Asset Monitor and the Representative of the CovdBeddholders and published in the relevant
Investor Report as the new Asset Percentage.

"Asset Swap Agreement$ means any asset swap agreement that may be eémeoebetween the
Guarantor and a counterparty under the Asset Swapefnent.

"Asset Swap Providet means the counterparty under the Asset Swap Aggaethat may be entered
into.

"Authorised Signatory' means, in relation to the Seller or any othessper any person who is duly
authorised and in respect of whom the Guarantorréesived a certificate signed by a director or
another Authorised Signatory of the Seller or sottter person setting out the name and signature of
such person and confirming such person's authioriggt.

"Availability Period" means the period starting on date of the sigmhghe Subordinated Loan
Agreement and ending on the date on which all SerieCovered Bonds issued in the context of the
Programme have been cancelled or redeemed imfaidordance with the respective Final Terms.

"Back-Up Servicel' means the entity which may be appointed by thar@nutor, with the approval by
Representative of the Covered Bondholders, purdoadtause 7HBack-Up Servicgrof the Servicing
Agreement.

"Bank of Italy Regulations' (Regolamento della Banca d’ltajianeans the regulations relating to
covered bonds contained in Part Ill, Chapter 3@igposizioni di vigilanza per le banchgCircolare
No. 285 of 17 December 2013), as amended and suppted from time to time.

"Bankruptcy Law" means Royal Decree No. 267 of 16 March 1942 anded from time to time.

“Base Interest means the interest payable by the Guarantor ® S$bordinated Lender in
accordance with the Subordinated Loan Agreement.
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“Beneficiaries’ has the meaning ascribed to such term in the feavBond Guarantee
“BNP Paribas’ means BNP Paribas.

“BNP Paribas, London Branchi means BNP Paribas, London Branch.

"BPS' means Banca Popolare di Sondrio S.c.p.A.

"Business Day means any day on which the Trans-European AutednRieal Time Gross Transfer
System (TARGET 2) (or any successor thereto) isiope

"Calculation Date' means both prior to and after the delivery ofuafantor Event of Default Notice,
the date falling on the second Business Day imntelgipreceding each Guarantor Payment Date.

"Calculation Period" means each Collection Period and, after the dgfivof a Test Performance
Report assessing that a breach of Test has occeael period beginning on (and including) the firs
day of the month and ending on (and including) I& day of the same calendar month until such
time the relevant breach of Test has been curedherwise remedied in accordance with the Cover
Pool Management Agreement).

"Cash Allocation, Management and Payments Agreemehineans the cash allocation, management
and payments agreement, entered into on or abewdte hereof betweenter alios the Guarantor,
the Representative of the Covered Bondholders,Idbger Paying Agent, the Cash Manager, the
Guarantor Paying Agent, the Guarantor Calculatiagers, the Test Calculation Agent and the
Account Bank.

"Cash Managet' means Banca Popolare di Sondrio S.c.p.A., a@smgash manager pursuant to the
Cash Allocation, Management and Payments Agreement.

"Cash Manager Report means the cash manager report provided by theéh Gdanager in
accordance with the Cash Allocation, ManagementRaynents Agreement.

"Civil Code" means the Italian civil code, enacted by Royati@e No. 262 of 16 March 1942.
"Clearstream' means Clearstream Banking, société anonyme, Logang.

"Code of Civil Procedureé' means the Italian code of civil procedure, enddig Royal Decree No.
1443 of 28 October 1940.

"Collateral Security" means any security (including any loan mortgageuiance and excluding
Mortgages) granted to the Seller by any Debtorriteoto guarantee or secure the payment and/or
repayment of any amounts due under the relevantgdges Loan Agreement.

“Collection Account’ means the Euro denominated account establishdtkiname of the Guarantor
with the Account Bank, IBAN IT 54 L 03479 01600 @0®951300, or such other substitute account
as may be opened in accordance with the Cash AibocaManagement and Payments Agreement.

"Collection Date' means the last calendar day of March, June, S8#@eand December of each year.

"Collection Period' means each quarterly period commencing on (aolliding) the first calendar
day of January, April, July and October of eachryaal ending on (and including) the last calendar
day of March, June, September and December andhencase of the first Collection Period,
commencing on (and including) the Initial ValuatiDate and ending on (and including) the last day
of September 2014 (included).

"Collections' means all amounts received or recovered by theic®e in respect of the Receivables
comprised in the Cover Pool.
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"Commercial Asset$ means the Real Estate Assets with respect to Gooiah Mortgage Loans.

"Commercial Mortgage Loar' means, pursuant to article 2, sub-paragraph 1Dedree 310 a
commercial mortgage loan which has an LTV that dugsexceed 60% and for which the hardening
period with respect to the perfection of the reféwaortgage has elapsed.

"Commercial Mortgage Loan Agreement means any mortgage loan agreement out of which
Receivables arise and secured by mortgage over @orrahAssets.

non

"Commingling Amount” " means (a) if no Issuer Downgrading Event hasuaed or is outstanding
an amount equal to 0 (zero) or (b) if an Issuer Bgnading Event has occurred and is outstanding, an
amount calculated by the Issuer on a monthly bagisal to the maximum of the total amount of
Collections and Recoveries expected to be cretiite¢de Collection Account on the following 6 (Six)
calendar months and considering a 10 per cent. letireiprepayment ratio.

“Commission Regulation No. 809/20042neans the Commission Regulation (EC) No. 809/2604
29 April 2004, implementing the Prospectus Direstias supplemented and amended form time to
time.

"Common Criteria" means the criteria listed in schedule Griferi Comuni per la selezione ed
identificazione dei Creditito the Master Loans Purchase Agreement.

"Conditions" means the terms and conditions of the CovereddB@md 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 SeptemB&3las amended
and supplemented from time to time.

"Corporate Servicer' means Securitisation Services S.p.A., acting tén dapacity as corporate
servicer of the Guarantor pursuant to the Corpdateices Agreement.

"Corporate Services Agreemertmeans the corporate services agreement entdredriror about 30
May 2014, between the Guarantor and the Corporatgicgr, pursuant to which the Corporate
Servicer will provide certain administration seesdo the Guarantor.

"Covered Bond$ means any and all the covered boraisb{igazioni bancarie garantij@ssued or to
be issued by the Issuer pursuant to the terms abpect to the conditions of the Programme
Agreement.

"Covered Bond Guarante€ means the guarantee issued by the Guarantorhirpurpose of
guaranteeing the payments due by the Issuer tcCthwered Bondholders and the Other Issuer's
Creditors, in accordance with the provisions of $leeuritisation and Covered Bond Law, Decree 310
and the Bank of Italy Regulations.

"Covered Bond Instalment Amount means the principal amount of a Series of Cov&weulds to be
redeemed on a Covered Bond Instalment Date adigeidi the relevant Final Terms.

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

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

"Covered Bondholders means the holders of each Series of Covered Bonds
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"Cover Pool' means the cover pool constituted by, collectivelpy Eligible Assets and Top-Up
Assets held by the Guarantor in accordance withptiogisions of the Securitisation and Covered
Bond Law, the Decree No. 310 and the Bank of IRégulations.

"Cover Pool Management Agreemeritmeans the cover pool management agreement eritéoesh
or about the date hereof betwegnter alios the Issuer, the Guarantor, the Seller, the Taktuation
Agent, the Asset Monitor and the Representatiib@Covered Bondholders.

“CRD IV Regulation” means Regulation (EU) No 575/2013 of the EuropRarliament and of the
Council of 26 June 2013 on prudential requireméortsredit institutions and investment firms.
"Credit and Collection Policy' means the procedures for the management, calieatid recovery of
the Receivables attached as schedulrdadedure di Riscossiop& the Servicing Agreement.

"Criteria " means, collectively, the Common Criteria, the &jpe Criteria and any Further Criteria.

"Dealer(s) means BNP Paribas, London Branch and any othity emhich may be nominated as
such by the Issuer upon execution of a letter & tdrms or substantially in the terms set out in
schedule 6Korm of Dealer Accession Lettdn the Programme Agreement.

"Debtor" means any borrower and any other person, otrer th Mortgagor, who entered into a
Mortgage Loan Agreement as principal debtor or gor or who is liable for the payment or
repayment of amounts due in respect of a Mortgaggnlas a consequendeter alia, of having
granted any Collateral Security or having assurhedbbrrower's obligation pursuant to a Mortgage
Loan Agreement under atcollo or otherwise.

"Decree 239 means Legislative Decree number 239 of 1 Apr#d.9

"Decree 310 means the ministerial decree No. 310 of 14 De@n@006 issued by the Ministry of
the Economy and Finance.

"Decree 461 means the Legislative Decree number 461 of 21eNter 1997, as amended from time
to time.

"Deed of Chargé means the English law deed of charge enteredbietaween the Guarantor and the
Representative of the Covered Bondholders (actimdpehalf of the Covered Bondholders and the
Other Creditors) in order to charge the rightsiagisinder the Swap Agreements.

"Deed of Pledgé means the Italian law deed of pledge entered, iotoor about the date hereof,
between,inter alios the Guarantor and the Representative of the @dvBondholders (acting on
behalf of the Covered Bondholders and of the Oftreditors).

"Defaulted Receivablé means any Receivables which has been for at l&fstonsecutive days In
Arrears, or which has been classified @satlito in sofferenzaursuant to the Servicing Agreement.

"Defaulting Party" has the meaning ascribed to that term in thevagleSwap Agreement.

"Delinquent Loan" means any Mortgage Loan in relation to which ¢hare 1 (one) or more
Delinquent Receivables.

"Delinquent Receivablé means any Receivable arising from Mortgage LogreAments included in
the Cover Pool in respect of which there are 1 Yawemore Instalments due and not paid by the
relevant Debtor for more than 30 days and whichriwadeen classified as Defaulted Receivable.

"Determination Date' means has the meaning given to it in the applickmal Terms.

"Documentation’’ means any documentation relating to the Recedgatbmprised in the Cover Pool.
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"Drawdown Date' means the date on which a Term Loan is advanoddruhe Subordinated Loan
Agreement during the Availability Period.

"Earliest Maturing Covered Bonds' means, at any time, the Series of Covered Bohdshas or
have the earliest Maturity Date (if the relevanti&€eof Covered Bonds is not subject to an Extended
Maturity Date) or Extended Maturity Date (if thdeneant Series of Covered Bonds is subject to an
Extended Maturity Date) as specified in the relé\&@nal Terms.

"Early Termination Amount " has the meaning ascribed to such term in the $amd Conditions.

"Eligible Assets means the following assets contemplated undal@, sub-paragraph 1, of Decree
No. 310:

(i) the Residential Mortgage Loans;
(i)  the Commercial Mortgage Loans;
(i)  the Public Entity Receivables; and
(iv) the Public Entity Securities.

“Eligible Cover Pool' means, as at any relevant date, (i) all the BlegiAssets comprised in the
Cover Pool (excluding the Defaulted Receivablery &i) all the Top Up Assets up to a nominal
amount equal to 15 per cent. of the nominal amofitite aggregate Cover Pool as at such date;

"Eligible Institution " means any depository institution organised urntedaws of any country which
is a member of the European Union or of the Unit&dtes, (i) the short-term unsecured,
unsubordinated and unguaranteed debt obligationdich are rated at least "F1" by Fitch giplthe
long-term unsecured, unsubordinated and unguakamtelt obligations of which are rated at least
“A" by Fitch or any other lower rating that do raffect the current rating of the outstanding Cogere
Bonds.

"Eligible Investment' means any senior (unsubordinated) debt secumtiesther debt instruments
(including without limitation, commercial paper rtificate of deposits and bonds) which:

a) are denominated in Euro;

b)  have a maturity not exceeding the next followinggiBle Investment Maturity Date or which
are repayable on demand at par together with ad@une unpaid interest, without penalty;

c) (exceptin case of deposits) are in the form ofdsonotes, commercial papers or other financial
instruments (i) rated at least A and/or F1 by Fit€khe relevant maturity is up to the earlier of
the next Eligible Investment Maturity Date and 30eadar days, or (ii) rated AA- and/or F1+
by Fitch, if the relevant maturity is up to matuhe earlier of the next Eligible Investment
Maturity Date and 365 calendar days; or

d) in the case of a deposits, to the extent that degosit are held by (i) an Eligible Institution at
its branch located in the Republic of Italy or e tUnited Kingdom if the relevant maturity is
up to the earlier of the next Eligible Investmenathtity Date and 30 calendar days or (ii) any
depository institution located in the Republic tdly or in the United Kingdom rated AA-
and/or F1+ by Fitch, if the relevant maturity is tqpmature the earlier of the next Eligible
Investment Maturity Date and 365 calendar days,

provided that such Eligible Investment shall nogjpdice the rating assigned to each Series of
Covered Bond and shall provide a fixed principabant at maturity (such amount not being lower
than the initially invested amount), and providbdttin any event such debt securities or other debt
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instruments do not consist, in whole or in partualty or potentially of credit-linked notes or siar
claims nor may any amount available to the Guarantthe context of the Programme otherwise be
invested in asset-backed securities, irrespecfitieetr subordination, status, or ranking at anyeti

"Eligible Investment Maturity Date" means the third Business Days before each GuarRatyment
Date.

"EURIBOR" means the Euro-Zone Inter-Bank offered rate faroEdeposits, as determined from
time to time pursuant to the Programme Documents.

"Euro”, "€" and 'EUR" refer to the single currency of member statethef European Union which
adopt the single currency introduced in accordamith the treaty establishing the European
Community.

"Euroclear” means Euroclear Bank S.A./N.V..

“Euro Equivalent” means has the meaning ascribed to such ternairsel 1.2 @ther Definition$ of
the Cover Pool Management Agreement.

"European Economic Ared means the region comprised of member stateseoEtiropean Union
which adopt the Euro in accordance with the Treaty.

"Excess Receivablésmeans, in relation to the Cover Pool and on e@alculation Date, those
Receivables the aggregate Outstanding Principathoch is equal to: (i) any amount by reason of
which the Portfolios comprised in the Cover Pod Br excess (as nominal value, interest coverage
and net present value) of any Eligible Assets rearggo satisfy all Tests on the relevant Calcofati
Date; minus (ii) the aggregate Outstanding Prifaipahose Receivables indicated by the Servicer as
Affected Receivables pursuant to the provisionslafise 8.1Rayment of Indemnityof the Warranty
and Indemnity Agreement.

"Expense$ means any documented fees, costs, expenses xaxlreguired to be paid to any third

party creditors (other than the Covered Bondhol|ddre Other Issuer's Creditors and the Other
Creditors) arising in connection with the Programraad required to be paid (as determined in
accordance with the Corporate Services Agreementprder to preserve the existence of the
Guarantor or to comply with applicable laws anddkgion.

"Expenses Accourit means the Euro denominated account establishdtktiname of the Guarantor
with the Expenses Account Bank, IBAN IT 12 V 013521 000001331796, or such other substitute
account as may be opened in accordance with thé @Hscation, Management and Payments
Agreement.

"Expenses Account Bankmeans Banca Monte dei Paschi di Siena S.p.Asindpacity of account
bank for the Expenses Account and the Quota Capitabunt or any such other depositary institution
as may be appointed pursuant to the Programme Dergigsm

"Expiry Date" means the date falling one year and one day #ferdate on which all Series of
Covered Bonds issued in the context of the Progmrhave been cancelled or redeemed in full in
accordance with their terms and conditions.

"Extended Instalment Daté means the date on which a principal instalmemeiation to a Series of
Covered Bonds becomes due and payable pursuahetextension of the relevant Covered Bond
Instalment Date as specified in the relevant Flreans.
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"Extended Maturity Date" means the date on which final redemption paymémteelation to a
specific Series of Covered Bonds becomes due ayabfgmpursuant to the extension of the relevant
Maturity Date in accordance with the relevant Fihefms.

"Extension Determination Daté means, with respect to any Series of Covered Botite date
falling seven Business Days after (and includihg) Maturity Date of such Series of Covered Bonds.

"Extraordinary Resolution" has the meaning ascribed to such term in thesRofléOrganisation of
the Covered Bondholders.

"Final Terms" means, in relation to any issue of any Serie€o¥ered Bonds, the relevant terms
contained in the applicable Programme Documentsiarchse of any Series of Covered Bonds to be
admitted to listing, the final terms submitted e @appropriate listing authority on or before thsuke
Date of the applicable Series of Covered Bonds.

"Final Maturity Date " means the date on which all the Series of CovBmut are redeemed in full
or cancelled.

"Financial Law Consolidation Act' means Legislative Decree number 58 of 24 Febrd@88 as
amended from time to time.

“First Guarantor Payment Date’ means 22 October 2014.

"First Interest Period" means, in relation to any Term Loan, the peritattsig on the relevant
Drawdown Date and ending on the First Guarantonfeay Date.

"First Issue Daté' means the date of issuance of the first Seri€sookred Bonds.
"Fitch" means Fitch Ratings Limited.
"FSMA" means the Financial Service and Markets Act 2000.

"Further Criteria " means the criteria identified in accordance wituse 2.4.3riteri Ulteriori) of
the Master Loans Purchase Agreement.

"Guaranteed Amounts means the amounts due from time to time fromlgisaer to (i) the Covered
Bondholders with respect to each Series of CovBmtls (excluding any additional amounts payable
to the Covered Bondholders under Condition 9@)pés-up by the Issueand (i) the Other Issuer
Creditors pursuant to the relevant Programme Doatsne

"Guaranteed Obligations' means the Issuer's payments obligations withewtsfp the Guaranteed
Amounts.

"Guarantee Priority of Payments means the order of priority pursuant to which tBearantor
Available Funds shall be applied, on each GuardP&yment Date following the delivery of an Issuer
Default Notice, but prior to the delivery of a Gaator Default Notice, in accordance with the teohs
the Intercreditor Agreement.

"Guarantor" means POPSO Covered Bond S.r.l., acting in ipaciéy as guarantor pursuant to the
Covered Bond Guarantee.

"Guarantor Available Funds" means, collectively, the Interest Available Furadsl the Principal
Available Funds.

"Guarantor Calculation Agent' means Securitisation Services S.p.A. acting asaqntor calculation
agent, or any such other institution as may be iapgab pursuant to the Cash Allocation, Management
and Payments Agreement.
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"Guarantor Default Notice" means the notice to be delivered by the Reprateatof the Covered
Bondholders to the Guarantor upon the occurrenee@iarantor Event of Default.

"Guarantor Event of Default” means any of the following events or circumstance

()  Non-paymentfollowing delivery of an Issuer Default Noticéhet 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&sys , in case of amounts of interests, or 20
Business Days, in case of amounts of principaédemptiont, as the case may be; or

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

(i)  Breach of other obligatiana breach of any obligation under the Programmeubwnts by the
Guarantor occurs (other than payment obligatiofesrned to in letter (i) above) which is not
remedied within 30 days after the Representativh@iCovered Bondholders has given written
notice thereof to the Guarantor; or

(iv) Breach of Amortisation Tedbllowing the service of an Issuer Default Not{peovided that, in
case the Issuer Event of Default consists of anmclart74 Event, the Representative of the
Covered Bondholders has not delivered an Articleve@nht Cure Notice), the Amortisation Test
is breached and is not remedied within the Test&Reriod; or

(v) Invalidity of the Covered Bond Guarantd¢ke Covered Bond Guarantee is not in full fornd a
effect or it is claimed by the Guarantor not taréull force and effect.

"Guarantor Paying Agent' means BNP Paribas Securities Services, Milan &ramacting in its
capacity as guarantor paying agent, or any suddr atistitution as may be appointed pursuant to the
Cash Allocation, Management and Payments Agreement.

"Guarantor Payments Account means the Euro denominated account establishéa: iname of the
Guarantor and held with the Account Bank, IBAN I8 8 03479 01600 000800951302 or such other
substitute account as may be opened in accordaitbetie Cash Allocation, Management and
Payments Agreement.

"Guarantor Payment Dateé' means (a) prior to the delivery of a GuarantofaD# Notice, the date
falling on the 22 day of January, April, July and October of eaclaryer, if such day is not a
Business Day, the immediately following Businesy Bad the First Guarantor Payment Date will be
22 October 2014; and (b) following the deliveryaoGuarantor Default Notice, any day on which any
payment is required to be made by the Represeatatithe Covered Bondholders in accordance with
the Post-Enforcement Priority of Payments, thevegle Final Terms and the Intercreditor Agreement.

"Guarantor Payment Period' means any period commencing on (and includinglsuarantor
Payment Date and ending on (but excluding) the idiately following Guarantor Payment Date.

"Guarantor's Rights" means the Guarantor's rights under the Prograbmeements.

"IFRS" means the International Financial Reporting andcdunting Standards issued by the
International Accounting Standard Board (IASB).

“In Arrears” means, in respect of any Mortgage Loans, any amathich has become due and
payable by the relevant obligor or guarantor b teamained unpaid for more than five consecutive
Business Days.

"Individual Purchase Priceé' means, with respect to each Receivable transfeprgsuant to the
Master Loans Purchase Agreements: (i)Wtamo Valore di Iscrizione in Bilancigas defined under
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the Master Definition Agreement) of the relevantc®egable minus all principal and interest
collections (with respect only to the amounts aferast which constitute th&ltimo Valore di
Iscrizione in Bilancio) received by the Seller with respect to the ra¢\Receivables from the date of
the most recent financial statements of the Selfetto the relevant Transfer Date (included) and
increased of the amount of interest accrued angetatollected on such Receivables during the same
period; or, at the option of the Seller (ii) sudhey value, as indicated by the Seller in the Tieamns
Notice, as will allow the Seller to consider eacitydor tax due as if the relevant Receivables had n
been transferred for the purpose of article 7-tidy-paragraph 7, of the Securitisation and Covered
Bond Law.

"Initial Portfolio " means the initial portfolio of Receivables, comjrg Eligible Assets, purchased
by the Guarantor from the Seller pursuant to thet®faoans Purchase Agreement.

“Initial Valuation Date ” means 31 May 2014, at 24.00 a.m.
"InsolvencyEvent' means in respect of any company, entity, or cafian that:

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

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

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

(iv) an order is made or an effective resolution is @askr the winding-up, liquidation or
dissolution in any form of such company, entitycorporation or any of the events under article
2448 of the Italian Civil Code occurs with respéoctsuch company, entity or corporation
(except in any such case a winding-up or othergeding for the purposes of or pursuant to a
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(v)

solvent amalgamation or reconstruction, the teringtoch have been previously approved in
writing by the Representative of the Covered Botdirs); or

such company, entity or corporation becomes subjectiny proceedings equivalent or
analogous to those above under the law of anydigtisn in which such company or
corporation is deemed to carry on business.

"Insolvency Official" means the official receiver appointed in the eahof any insolvency procedure
which may be opened following the occurrence ofrsolvency Event.

"Instalment” means with respect to each Mortgage Loan Agreéngarch instalment due from the
relevant Debtor thereunder and which consists dhtarest Instalment and a Principal Instalment or
consists of an Interest Instalment only.

"Insurance Companie$ means the companies with whom the Insurance ieslare held.

"Insurance Policies' means the insurance policies taken out with tiseilance Companies in relation
to each Real Estate Asset and each Mortgage Loan.

"Intercreditor Agreement” means the intercreditor agreement entered intomom@bout the date
hereof between the Guarantor and the Other Creditor

"Interest Available Funds' means in respect of any Calculation Date, theegaje of:

(@)

(b)

()

(d)

()

(f)

(9)
(h)

(i)

interest collected by the Servicer in respect ef @over Pool and credited into the Collection
Account during the Collection Period precedingrglevant Calculation Date;

all recoveries in the nature of interest and femived by the Servicer and credited to the
Collection Account during the Collection Period gading the relevant Calculation Date;

all amounts of interest accrued (net of any witdhra or expenses, if due) and paid on the
Accounts (excluding the Swap Collateral Cash Actoumd the Swap Collateral Securities
Account) during the Collection Period precedingttlevant Calculation Date;

all interest deriving from the Eligible Investmentsade with reference to the immediately
preceding Collection Period;

any payment received on or immediately prior tohsGuarantor Payment Date from any Swap
Provider other than any Swap Collateral ExcludedoAnts and any principal payments under
the Swap Agreements;

all interest amounts received from the Seller by Guarantor pursuant to the Master Loans
Purchase Agreement;

the Reserve Fund Amount standing to the credih®Reserve Fund Account; and

any amounts (other than the amounts already a#ldcahder other items of the Guarantor
Available Funds and other than any principal ameuntéceived by the Guarantor from any
party to the Programme Documents; and

interest amount recovered by the Guarantor from Iiseler after the enforcement of the
Guarantee during the immediately preceding ColbecReriod.

"Interest Coverage Test has the meaning ascribed to such term in claua@ Znterest Coverage
Tes}) of the Cover Pool Management Agreement.

"Interest Instalment" means the interest component of each Instalment.
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"Interest Payment Daté means any date or dates specified as such idetermined in accordance
with the provisions of, the relevant Final Termsl aif a Business Day Convention is specified in the
relevant Final Terms:

() asthe same may be adjusted in accordancethdthelevant Business Day Convention; or

(i) if the Business Day Convention is the FRN Cention, Floating Rate Convention or
Eurodollar Convention and an interval of a numbe&rcalendar months is specified in the
relevant Final Terms as being the Specified Pergmth 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 followiing Interest Commencement Date (in the
case of the first Interest Payment Date) or thevipus Interest Payment Date (in any other
case).

"Investors Report Daté means 2 Business Day after each Guarantor PayDsat

"Investors Report' means the report to be prepared and deliverdtidBuarantor Calculation Agent
on or prior to the Investors Report Date, to treids, the Guarantor, the Seller, the Representative
the Covered Bondholders, the Rating Agency, thei&ar, the Guarantor Paying Agent and the Issuer
Paying Agent, setting out certain information wigspect to the Covered Bond and the Cover Pool.

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

"Issuer' means Banca Popolare di Sondrio S.c.p.A., aatings capacity as issuer pursuant to the
Programme Agreement.

"Issuer Default Notice means the notice to be delivered by the Repratieatof the Covered
Bondholders to the Issuer and the Guarantor upmondhurrence of an Issuer Event of Default.

"Issuer Downgrading Event means the Issuer being downgraded below “BBB+d &2" by the

Rating Agency.

"Issuer Event of Default means any of the following events and circumstanc

(i)  Non-paymentthe Issuer fails to pay any amount of interest/@nprincipal due and payable on
any Series of Covered Bonds at their relevant éstePayment Date and such breach is not

remedied within the next 15 Business Days, in chsanounts of interest, or 20 Business Days,
in case of amounts of principal or redemption h&sdase may be; or

(i)  Breach of other obligatiara material breach by the Issuer of any obligatioder or in respect
of the Covered Bond (of any Series or Tranche antihg) or any of the Programme
Documents to which it is a party occurs which ig2 nemedied within 30 days after the
Representative of the Covered Bondholders has giwigten notice thereof to the Issuer; or

(i) Cross-defaultany of the events described in paragraphs (ij)tabove occurs in respect of any
other Series of Covered Bonds; or

(iv) Insolvencyan Insolvency Event occurs with respect to tiseds; or

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

(vi) Cessation of businesthe Issuer ceases to carry on its primary busjres
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(vii) Breach of Testsany of the Tests are breached and are not rethedibin the Test Grace
Period.

“Issuer’s Investor Report’ means the investor report provided by the Tedtc@ation Agent in
accordance with the Cash Allocation, ManagementRaanents Agreement.

“Issuer's Investor Report Daté means the date which falls three Business Daysr fip the
Guarantor Payment Date falling in January and dfilgach year, it being understood that the first
Issuer’s Investor Report Date will be orf"lBanuary 2015.

"Issuer Paying Agent means BPS, acting in its capacity as issuer gagment, or any such other
institution as may be appointed pursuant to thehCAHocation, Management and Payments
Agreement.

"Latest Valuation" means, at any time with respect to any Real Egiaset the most recent valuation
of the relevant property performed in accordandé tie Bank of Italy’s “Regulations for supervision
of banks” (Circular No. 285 of 17 December 2013fram time to time amended).

"Liabilities" means in respect of any person, any losses, desnagsts, charges, awards, claims,
demands, expenses, judgments, actions, proceedngther liabilities whatsoever including legal

fees and any taxes and penalties incurred by @rabp, together with any VAT or similar tax charged
or chargeable in respect of any sum referred sdbfinition.

"Liability Swap Agreements' means the swap agreements entered into on ot abch 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.

"LIBOR " means the London inter-bank offered rate.

"Loan Event of Default' means any of the events specified as such irsel@uEventi Rilevanti -
Decadenza dal Beneficio del Ternjiné the Subordinated Loan Agreement.

“Luxembourg Listing Agent” means BNP Paribas Securities Services, LuxembBtagch.

"LTV" means, with respect to a Mortgage Loan, the Lioavialue ratio, determined as the ratio
between the value of the relevant Mortgage Loanaemtithe value of a Real Estate Asset.

"Mandate Agreement means the mandate agreement entered into on aut dbe date hereof
between the Representative of the Covered Bondisoddel the Guarantor.

"Margin" has the meaning ascribed to such term underitted¢ Ferms.

"Master Definitions Agreement means means the master definitions agreementeenteto on or
about the date hereof betweénter alia, the Issuer, the Guarantor and the other partethé
Programme.

"Master Loans Purchase Agreemeritmeans the master loans purchase agreement emeyexh 30
May 2014 between the Guarantor and the Seller.

"Maturity Date " means each date on which final redemption paysiemta Series of Covered Bonds
become due in accordance with the Final Terms bbjest to it being extended to the Extended
Maturity Date.

"Maximum Guaranteed Amount’ has the meaning ascribed to such term in the eov&ond
Guarantee.
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"Member Staté' means a member State of the European Union.

"Monte Titoli" means Monte Titoli S.p.A., societa per azionhaving its registered office at Piazza
Affari, 6, 20123 Milan, Italy.

"Monte Titoli Account Holders" means any authorised financial intermediary ingtin entitled to
hold accounts on behalf of its customers with MoFteli (asintermediari aderenjiin accordance
with Article 83-quaterof the Financial Law Consolidated Act.

"Monte Titoli Mandate Agreement' means the agreement entered into on or abouFitise Issue
Date between the Issuer and Monte Titoli.

"Monthly Collection Period" means each monthly period beginning on the flest of each month
(included) and ending on the last day of each mdibluded), except that the first Monthly
Collection Period shall commence on the ValuatioateD(included) and end to 3Duly 2014

(included).

"Monthly Servicer's Report" means the monthly report prepared by the Sendceeach Monthly
Servicer’s Report Date and containing details @@bllections of the Receivables during the relevan
Collection Period, prepared in accordance with Servicing Agreement and delivered by the
Servicer,nter alios to the Guarantor and the Asset Monitor.

"Monthly Servicer's Report Daté' means (a) prior to the delivery of a Guarantofdd# Notice, the
date falling on the tenth calendar day of each moheach year, or if such day is not a Business Da
the immediately following Business Day; and (b)ldaling the delivery of a Guarantor Default
Notice, such date as may be indicated by the Reptative of the Covered Bondholders.

“Monthly Test Calculation Date’ means, following the delivery of a Test PerformanReport
assessing that a breach of Test has occurred9théay of the month immediately following the date
of such Test Performance Report and, thereafter,1€R day of each month until the end of the
relevant Test Grace Period in accordance with ie€CPool Management Agreement, or, if any such
day is not a Business Day, the immediately follaydBusiness Day.

"Mortgage Loan Agreement means any Residential Mortgage Loan AgreemenCammercial
Mortgage Loan Agreement, as the case may be, aubich the Receivables arise.

"Mortgage Loan" means a Residential Mortgage Loan or a Commelt@tgage Loan, as the case
may be.

"Mortgages' means the mortgage security interegistéch@ created on the Real Estate Assets or the
Commercial Assets, as the case may be, pursudtaligm law in order to secure claims in respect of
the Receivables.

"Mortgagor" means any person, either a borrower or a thirtypawho has granted a Mortgage in
favour of the Seller to secure the payment or refgay of any amounts payable in respect of a
Mortgage Loan, and/or his/her successor in interest

"Negative Carry Factor' means “0.5%" or such higher percentage procusethb Issuer on behalf
of the Guarantor and notified to the Representativehe Covered Bondholders and to the Test
Calculation Agent.

"Net Present Value Testhas the meaning ascribed to such term in claua@ WNet Present Valye
of the Cover Pool Management Agreement.
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"Net Present Valué has the meaning ascribed to such term in claubé\2t Present Value Tgsif
the Cover Pool Management Agreement.

"New Portfolio" means any portfolio (other than the Initial Polid), comprising Eligible Assets and
Top-Up Assets, which may be purchased by the Gtarémom the Seller pursuant to the terms and
subject to the conditions of the Master Loans PasehAgreement.

"Nominal Value" has the meaning ascribed to such term in claigé tNominal Valug of the Cover
Pool Management Agreement.

"Nominal Value Test has the meaning ascribed to such term in clausé Nominal Value Te}iof
the Cover Pool Management Agreement.

"Obligations" means all the obligations of the Guarantor crdg or arising under the Programme
Documents.

"Offer Date" means, with respect to each New Portfolio, thie dalling 5 (five) Business Days prior
to each Transfer Date, pursuant to clause Gffe(ta) of the Master Loans Purchase Agreement.

"Official Gazette of the Republic of Italy or "Official Gazette" means the&Gazzetta Ufficiale della
Repubblica Italiana

“Optional Redemption Daté€ shall have the meaning ascribed to it under tbhaditions.

"Organisation of the Covered Bondholders means the association of the Covered Bondholders,
organised pursuant to the Rules of the Organisatidine Covered Bondholders.

"Other Creditors” means the Issuer, the Seller, the Subordinatedddre the Servicer, the

Representative of the Covered Bondholders, the d@t@ar Calculation Agent, the Test Calculation
Agent, the Corporate Servicer, the Issuer Payingnigthe Guarantor Paying Agent, the Account
Bank, the Asset Monitor, the Asset Swap Providéng, Liability Swap Provider, the Portfolio

Manager (if any), the Cash Manager and any otheditors which may, from time to time, be

identified as such in the context of the Programme.

"Other Issuer Creditors' means any entity - other than the Issuer - acimdssuer Paying Agent,
any Liability Swap Provider, the Asset Monitor aartly other Issuer's creditor which may from time to
time be identified as such in the context of thegPamme.

"Qutstanding Principal" means, on any given date and in relation to aegelRable, the sum of all
() Principal Instalments due but unpaid at suctedand (ii) the Principal Instalments not yet due
such date.

"Outstanding Principal Amount” means, on any date in respect of any Series wé@d Bonds or,
where applicable, in respect of all Series of CegddBonds:

® the principal amount of such Series or, where apple, all such Series upon issue;
minus
(i) the aggregate amount of all principal which hasnbespaid prior to such date in

respect of such Series or, where applicable, alt 8eries and, solely for the purposes
of Title Il (Meetings of the Covered Bondholdeo$ the Rules of the Organisation of

Covered Bondholders, the principal amount of anydgted Bonds in such Series of

(where applicable) all such Series held by, or by Rerson for the benefit of, the

Issuer or the Guarantor.
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"Qutstanding Principal Balance' means any principal balance outstanding in raspiea Mortgage
Loan or any principal balance outstanding in respéa Series of Covered Bond, as the case may be.

"Paying Agent$ means the Issuer Paying Agent and the Guaraatging Agent.

"Payment Holiday' means in respect of a Mortgage Loan, the perfateterral of the payment of its
interest and/or principal instalments in accordawith (i) the application of moratoria provisions
from time to time granted to Debtors by any lawgreaments between lItalian banking associations
and national consumer associations, the Bank lyf dtaother regulatory bodies regulations, or tti¢
agreement reached by the Servicer and the Debtors.

"Payments Report means the report to be prepared and deliverethbyGuarantor Calculation
Agent pursuant to the Cash Allocation, Managemeut BRayments Agreement on each Calculation
Date.

"Persor’ means any individual, company, corporation, figpartnership, joint venture, association,
organisation, state or agency of a state or othiilyewhether or not having separate legal peryna

"Portfolio" means, in respect of each Seller, collectiveig, iitial Portfolio and any New Portfolios
which has been purchased and will be purchasechéyGuarantor pursuant to the Master Loans
Purchase Agreement.

"Portfolio Manager" means the entity appointed as such in accordaitte clause 5.6 Fortfolio
Manage) of the Cover Pool Management Agreement.

"Post-Enforcement Priority of Payment§ means the order of priority pursuant to which the
Guarantor Available Funds shall be applied on gaghrantor Payment Date, following the delivery
of a Guarantor Default Notice, in accordance wlih intercreditor Agreement.

"Post Default Notice Report means the report setting out all the paymentbdomade on the
following Guarantor Payment Date under the PostE@ment Priority of Payments which, following
the occurrence of a Guarantor Event of Default thieddelivery of a Guarantor Default Notice, shall
be prepared and delivered by the Guarantor Caionlédtgent in accordance with the Cash Allocation,
Management and Payments Agreement.

"Potential Set-Off Amount’ means (a) if no Issuer Downgrading Event has weduor is
outstanding an amount equal to 0 (zero) or (bnifissuer Downgrading Event has occurred and is
outstanding, an amount of the Cover Pool that caaiténtially be set-off by the relevant Debtors
against any credit owed by any such Debtor towHresSeller. Such amount will be calculated by the
Test Calculation Agent (based on the aggregatenrg#ton provided by the Servicer) on a quarterly
basis on each Test Calculation Date and/or Morillelst Calculation Date and/or on each other date
on which the Asset Coverage Test is to be carrigdparsuant to the provisions of the Cover Pool
Management Agreement or any other Programme Dodsgmen

"Pre-Issuer Event of Default Interest Priority of Payments' means the order of priority pursuant to
which the Interest Available Funds shall be appledeach Guarantor Payment Date, prior to the
delivery of an Issuer Default Notice in accordandth the Intercreditor Agreement.

"Pre-Issuer Event of Default Principal Priority of Payments' means the order of priority pursuant
to which the Principal Available Funds shall belaggpon each Guarantor Payment Date, prior to the
delivery of an Issuer Default Notice in accordandth the Intercreditor Agreement.

"Premium Interest" means the premium payable by the Guarantor tds#iker in accordance with
the Subordinated Loan Agreement, as determineduheer.
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"Principal Available Funds" means in respect of any Calculation Date, theegge of:

(@  all principal amounts collected by the Serviceraapect of the Cover Pool and credited to the
Collection Account net of the amounts applied tochase Eligible Assets and Top-Up Assets
during the Collection Period preceding the relev@aiculation Date;

(o) all other recoveries in the nature of principaleiged by the Servicer and credited to the
Collection Account during the Collection Period geding the relevant Calculation Date;

(c) all principal amounts received from the Seller bg Guarantor pursuant to the Master Loans
Purchase Agreement;

(d) the proceeds of any disposal of Eligible Assetsamddisinvestments of Top-Up Assets;

(e) any other principal amounts standing to the creflithe Accounts as of the immediately
preceding Collection Date;

() any principal amounts (other than the amounts djreallocated under other items of the
Principal Available Funds) received by the Guararfrom any party to the Programme
Documents during the immediately preceding Coltecteriod;

(g any principal payment payable under the Swap Ageeg¢snother than any Swap Collateral
Excluded Amounts;

() any amount paid under the Subordinated Loan andep#id, standing to the credit of the
Collection Accounts;

(i) all the amounts allocated pursuant to it&mth of the Pre-Issuer Event of Default Interest
Priority of Payments ; and

()  principal amount recovered by the Guarantor from kbsuer after the enforcement of the
Guarantee during the immediately preceding Cobeckeriod.

"Principal Instalment” means the principal component of each Instalment.

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

"Privacy Law" means the Italian Legislative Decree number 1880June 2003, as subsequently
amended, modified or supplemented, together witlh e#levant implementing regulations as
integrated from time to time by the Autoritd Garaper la Protezione dei Dati Personali.

"Programme" means the programme for the issuance of eaclesSefiCovered Bond®lgbligazioni
bancarie garantite by the Issuer in accordance with articl®i-of the Securitisation and Covered
Bond Law.

"Programme Agreement means the programme agreement entered into abart the date hereof
between,inter alios the Guarantor, the Seller, the Issuer, the Reptathem of the Covered
Bondholders and the Dealers.

"Programme Amount' means €5,000,000,000.

"Programme Document$ means the Master Loans Purchase Agreement, theécidg Agreement,

the Warranty and Indemnity Agreement, the Cashoallion, Management and Payments Agreement,
the Programme Agreement, each Subscription Agreerttes Cover Pool Management Agreement,
the Intercreditor Agreement, the Subordinated LAgneement, the Asset Monitor Agreement, the
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Covered Bond Guarantee, the Corporate Servicesefggnt, the Swap Agreements, the Mandate
Agreement, the Quotaholders' Agreement, the Camditithe Deed of Pledge, the Deed of Charge, the
Master Definitions Agreement, each Final Terms ang other agreement which will be entered into
from time to time in connection with the Programme.

"Programme Maturity Date" means the date falling 10 years after the Fasti¢é Date.

"Prospectus or “Base Prospectusmeans the prospectus prepared in connectiontivhssue of the
Covered Bonds and the establishment and any upfidte Programme, as supplemented from time
to time.

"Prospectus Directivé means Directive 2003/71/EC of 4 November 2003,aaended (which
includes the amendments made by Directive 2010[73tEthe extent that such amendments have
been implemented in a relevant Members State dEtinepean Economic Area).

“Prudential Regulations" means the prudential regulations for banks isdnethe Bank of Italy on
17 December 2013 with Circular No. 28Bigposizioni di vigilanza per le banchas amended and
supplemented from time to time.

"Public Entities" means:

()  public entities, including ministerial bodies armtadl or regional bodies, located within the
European Economic Area or Switzerland for whiclisit weight not exceeding 20 per cent. is
applicable in accordance with the Bank of Italymudential regulations for banks —
standardised approach;

(i)  public entities, located outside the European Egooad\rea or Switzerland, for which O (zero)
per cent. risk weight is applicable in accordand the Bank of Italy’s prudential regulations
for banks — standardised approach- or regionaloosll public entities or non-economic
administrative entities, located outside the Euamp&conomic Area or Switzerland, for which a
risk weight not exceeding 20 per cent. is applieaibl accordance with the Bank of Italy's
prudential regulations for banks — standardised@ggh.

"Public Entity Receivable$ means, pursuant to article 2, sub-paragraph Deafree No. 310, any
receivables owned by, or receivables which have lmemefit of a guarantee eligible for credit risk
mitigation granted by, Public Entities.

"Public Entity Securities' means pursuant to article 2, sub-paragraph Deaifree No. 310, any
securities issued by, or which have benefit of argntee eligible for credit risk mitigation grantey
Public Entities.

"Put Option Notice" means a notice of exercise relating to the pluboptontained in Condition 7 (f)
(Redemption at the option of the Covered Bondhojdsubstantially in the form set out in schedule 5
to the Cash Allocation, Management and Paymented&gent, or such other form which may, from
time to time, be agreed between the Issuer antssiver Paying Agent or Guarantor Paying Agent, as
the case may be.

"Quarterly Servicer's Report' means the quarterly report delivered by the Servion each
Quarterly Servicer's Report Date and containingitieion the Collections of the Receivables during
the relevant Collection Periods prepared in aceurdavith the Servicing Agreement and delivered by
the Servicer tointer alios the Guarantor, the Corporate Servicer, the Goaraalculation Agent,
the Representative of the Covered Bondholderstam&ating Agency.
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"Quarterly Servicer's Report Date' means (a) prior to the delivery of a GuarantofdD# Notice,
the date falling on the ¥xalendar day of January, April, July and Octotfiezazh year or if such day
is not a Business Day, the immediately followingsBess Day and (b) following the delivery of a
Guarantor Default Notice, such date as may be #@teit by the Representative of the Covered
Bondholders.

"Quotaholders' Agreement means the agreement entered into on or aboulateshereof, between
BPS, SVM, the Guarantor and the Representativieeo€Covered Bondholders.

"Quotaholders' means SVM and BPS.
"Quota Capital" means the quota capital of the Guarantor, equilto 10,000.00.

"Quota Capital Account’' means the Euro denominated account establishdtieinname of the
Guarantor with the Expenses Account Bank, IBAN i& T 01030 61621 000001317709 for the
deposit of the Quota Capital.

"Rating Agency' means Fitch.

"Real Estate Assetsmeans the real estate properties which have bewtgaged in order to secure
the Receivables and each of them tRedl Estate Assét

"Receivable$ means each and every right arising under the gage Loans pursuant to the Mortgage
Loan Agreements, including but not limited to:

(i) all rights in relation to all Outstanding Principal the Mortgage Loans as at the relevant
Transfer Date;

(i)  all rights in relation to interest (including defainterest) amounts which will accrue on the
Mortgage Loans as from the relevant Transfer Date;

(i) all rights in relation to the reimbursement of expes and in relation to any losses, costs,
indemnities and damages and any other amount dtieet&eller in relation to the Mortgage
Loans, the Mortgage Loan Agreements, including fiesaand any other amount due to the
Seller in the case of prepayments of the Mortgagenk, and to the warranties and insurance
related thereto, including the rights in relationtiie reimbursement of legal, judicial and other
possible expenses incurred in connection with dilection and recovery of all amounts due in
relation to the Mortgage Loans up to and as froerébevant Transfer Date;

(iv) all rights in relation to any amount paid pursu@anany Insurance Policy or guarantee in respect
of the Mortgage Loans of which the Seller is thad§iiary or is entitled pursuant to any liens
(vincoli);

(v) all of the above together with the Mortgages angl @her security interests (garanzie reali o
garanzie personali) assignable as a result of ¢higrament of the Receivables (except for the
fidejussioni omnibus which have not been grantetlusively in relation to or in connection
with the Mortgage Loans), including any other gnéea granted in favour of the Seller in
connection with the Mortgage Loans or the Mortghgan Agreements and the Receivables.

"Receivel’ means any receiver, manager or administrativeivec appointed in accordance with
clause 7 Appointment of Receiveof the Deed of Charge.

"Records' means the records prepared pursuant to claudgaty to maintain Recordlof the Cash
Allocation, Management and Payments Agreement.
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"Recoverie$ means any amounts received or recovered by théc8e in accordance with the terms
of the Servicing Agreement, in relation to any Retied Receivable and any Delinquent Receivable.

"Representativeof the Covered Bondholder$ means Securitisation Services S.P.A., actingsn i
capacity as representative of the Covered Bondielgarsuant to the Intercreditor Agreement, the
Programme Agreement, the Deed of Pledge, the De€tharge, the Conditions and the Final Terms
of each Series of Covered Bonds.

"Reserve Fund Accounrt means the Euro denominated account establishetheénname of the
Guarantor with the Account Bank IBAN IT 31 M 03478600 000800951301, or such other
substitute account as may be opened in accordaitbetlne Cash Allocation Management and
Payments Agreement.

"Reserve Fund Amount means, on each Guarantor Payment Date, an araquat to:

()  (A) interest accruing in respect of all outstandiSgries of Covered Bonds during the
immediately following Guarantor Payment Period (stltat, (a) if Liability Swap Agreements
are in place for a Series of Covered Bonds, suinast amounts accruing will be the higher of
the amount due to the Liability Swap Provider @ #mount due to the Covered Bondholders of
such Series, (b) if Liability Swap Agreements aot in place for a Series of Covered Bonds,
such interest amounts accruing will be the amouetttie Covered Bondholders of such Series
and (c) if Liability Swap Agreements are in place & portion of a Series of Covered Bonds,
such interest amounts accruing will be the sum)db( the portion of the Series covered by the
Liability Swap Agreement, the higher of the amodueé to the Liability Swap Provider and the
amount due to the Covered Bondholders of such Seaied (ii) for the remaining portion, the
interest amounts accruing will be the proporticarabunt due the Covered Bondholders of such
Series) as calculated by the Guarantor Calculaéigent on or prior to each Calculation Date,
plus (B) prior to the service of an Issuer Default Netithe aggregate amount to be paid by the
Guarantor on the second Guarantor Payment Datewfioly the relevant Calculation Date in
respect of the itemd={rst)(a) to (Third) of the Pre- Issuer Event of Default Interest fyoof
Payments, as calculated by the Guarantor Calcaol&tynt;plus

(i) any additional amount that the Issuer has volugtegsolved to accumulate as reserve in order
to create an additional stock to procure that tla¢ugry Tests are met with respect to the Cover
Pool.

"Residential Assetsmeans the Real Estate Assets with respect talBa$al Mortgage Loans.

"Residential Mortgage Loant means, pursuant to article 2, sub-paragraph Deaxfree 310, any
residential mortgage loan which has an LTV thatsdnet exceed 80 per cent. and for which the
hardening period with respect to the perfectiothefrelevant mortgage has elapsed.

"Residential Mortgage Loan Agreemerit means any mortgage loan agreement out of which
Receivables arise and secured by mortgage ovedé&tuisl Assets.

“Retention Amount” means Euro 30.000.

"Rules of the Organisation of the Covered Bondholdst or "Rules’ means the rules of the
Organisation of the Covered Bondholders attachezkhibit to the Conditions of the Covered Bonds.

“Secured Creditors means, collectively, the Representative of the&ed Bondholders (in its own
capacity and as legal representative of the Covdeddholders), the Issuer, the Seller, the
Subordinated Lender, the Servicer, the Guaranttcu@ion Agent, the Test Calculation Agent, the
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Corporate Servicer, the Issuer Paying Agent, thar@uor Paying Agent, the Account Bank, the
Asset Monitor, any Asset Swap Provider(s), any litgtSwap Provider(s)the Portfolio Manager (if
any), the Cash Manager, together with any othetyeatceding to the Intercreditor Agreement.

"Securities Account means the account which will be opened in theaafithe Guarantor with the
Account Bank, upon purchase by the Guarantor froen Seller of Eligible Assets and/or Top-Up
Assets represented by bonds, debentures, notahanr fmancial instruments in book entry form in
accordance with and subject to the conditions @f@hsh, Allocation and Payments Agreement.

"Securities Act' means the U.S. Securities Act of 1933, as ameatedsupplemented from time to
time.

"Securitisation and Covered Bond Law means Law No. 130 of 30 April 1999 as amendethfro
time to time.

"Security Interest' means:

() any mortgage, charge, pledge, lien, privilepeivilegio special@ or other security interest
securing any obligation of any person;

(i) any arrangement under which money or claims to moae the benefit of a bank or other
account may be applied, set off or made subjeet ¢@mbination of accounts so as to effect
discharge or any sum owed or payable to any pewson;

(i) any other type or preferential arrangement havisgrélar effect.
"Security" means the security created pursuant to the DEBtedge and the Deed of Charge.
"Seller' means BPS pursuant to the Master Loans Purchgseefent.

"Series or "Series of Covered Bondsmeans each series of Covered Bonds issued iodifiext of
the Programme.

"Servicer' means BPS, in its capacity as servicer pursustiitet Servicing Agreement.

"Servicer Termination Event' means any of the events set out under clauséCadi di revoca del
mandato del Servicgrof the Servicing Agreement, which allows the Gumwor to terminate the
Servicer's appointment and appoint a Substitutei@srpursuant to the Servicing Agreement.

"Servicing Agreement means the servicing agreement entered into oM&Q 2014 between the
Guarantor, the Issuer and the Servicer.

"Sole Affected Party means an Affected Party as defined in the rele@avap Agreement which at
the relevant time is the only Affected Party unsiech Swap Agreement.

"Specific Criteria" means (i) with respect to the Initial Portfolithe criteria listed in schedule 3
(Criteri Specifici in relazione al Portafoglio In&lie) to the Master Loans Purchase Agreement; or (ii)
with respect to each New Portfolio, the criteridd in Annex A of the relevant Transfer Noticead
New Portfolio.

"Specified Currency' means the currency as may be agreed from tim@nm® by the Issuer, the
relevant Dealer(s), the Issuer Paying Agent andRibigresentative of the Covered Bondholders (as set
out in the applicable Final Terms).

"Specified Officé’ means with respect to the Account Bank and GuaraRaying Agent Via
Ansperto, 5, 20123 Milan, Italy, with respect te tGash Manager, Test Calculation Agent and Issuer
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Paying Agent Piazza Garibaldi, 16, 23100 Sondrialy] and with respect to the Guarantor
Calculation Agent and Corporate Servicer Via V.idiif 1, 31015 Conegliano (TV), Italy.

"Stabilisation Manager’ means each Dealer or any other person actingush sapacity in
accordance with the terms of the Programme Agreemen

"Statutory Tests' means such tests provided for under article ®efree 310 and namely: (i) the
Nominal Value Test, (ii) the Net Present Value Tast (iii) the Interest Coverage Test, as further
defined under clause 3fatutory Tegtof the Cover Pool Management Agreement.

"Statutory Test Verification" has the meaning ascribed to such term in the tAS&enitor
Agreement.

"Stock Exchangé means the Luxembourg Stock Exchange's main regllenarket, Bourse de
Luxembourg.

"Subordinated Lender' means BPS, in its capacity as such pursuant eoSthbordinated Loan
Agreement.

"Subordinated Loan Agreement means the subordinated loan agreement enterecomt30 May
2014 between the Subordinated Lender and the Gioaran

"Subscription Agreement$ means each subscription agreement entered intor @ibout the Issue
Date of each Series of Covered Bonds between eaaleDand the Issuer.

"Subsidiary" has the meaning ascribed to such term in Ar2889 of the Italian Civil Code.

"Substitute Servicet' means the successor to the Servicer which mappeinted by the Guarantor,
upon the occurrence of a Servicer Termination Evansuant to clause 8.8dstituto del Servicgof
the Servicing Agreement.

"Swap Agreements means, collectively, each Asset Swap Agreemerability Swap Agreement
and any other swap agreement that may be entdrethinonnection with the Programme.

“Swap Basic Term Modificatio means any amendment to any of the Programme Dewntsm
aimed at: (i) altering the Priority of Payments éffecting the position of the Swap Provider if
compared to the position of the Covered Bondhold@jschanging a payment date under the Swap
Agreement; (iii) providing a reduction or cancethator increase in the payments due under the Swap
Agreement; (iv) altering the currency for each vale payment under the Swap Agreement; (V)
extending the termination date under the Swap Ages¢ and (vi) modifying this definition.

"Swap Collateral' means the collateral which may be transferredthi®y Swap Providers to the
Guarantor in support of its obligations under tinaf Agreements.

“Swap Collateral Accouns” means collectively the Swap Collateral Cash Aitp the Swap
Collateral Securities Account and any swap colidteash account, any swap collateral securities
account and any other collateral account that neagdened, in name and on behalf of the Guarantor,
with an account bank on which each Swap Collaterdle form of cash and/or securities and will be
posted in accordance with the relevant Swap Agreeme

"Swap Collateral Cash Account means the Euro denominated collateral accouabkshed in the
name of the Guarantor with the Account Bank, IBAN36 Q 03479 01600 000800951305, or such
other substitute account as may be opened in amecedwith the Cash Allocation, Management and
Payments Agreement.
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"Swap Collateral Excluded Amount§ means at any time, the amounts of Swap Collatetath
may not be applied under the terms of the rele@avdp Agreement at that time in satisfaction of the
relevant Swap Provider's obligations to the Guarant, as the case may be, the Issuer including
Swap Collateral which is to be returned to thevaht Swap Provider from time to time in accordance
with the terms of the Swap Agreements and ultingatgdon termination of the relevant Swap
Agreement.

"Swap Collateral Securities Accourit means the Euro denominated account establishéteiname
of the Guarantor with the Account Bank, No. 9513604 such other substitute account as may be
opened in accordance with the Cash Allocation, Mang&nt and Payments Agreement.

"Swap Providers means, collectively, the Asset Swap Providers, ltfability Swap Providers and
the providers of any other swap agreements enieteih connection with the Programme.

“SVM” means SVM Securitisation Vehicles ManagementIS.R. its capacity as quataholder of the
Guarantor.

"TARGET2" means the Trans-European Automated Real-time SG&attlemente Express Transfer
payments system which utilises a single sharedoplatand which was launched on 19 November
2007.

"Tax" means any present or future taxes, duties, asseds or governmental charges of whatever
nature imposed, levied, collected, withheld or assé by the Republic of Italy or any political sub-
division thereof or any authority thereof or therei

"Tests' means, collectively, the Statutory Tests, theeA€3overage Test and the Amortisation Test.

"Test Calculation Agent' means Banca Popolare di Sondrio S.c.p.A., a@mgst calculation agent
or any other institution that, from time to timeaynbe appointed as such pursuant to the Cash
Allocation, Management and Payments Agreement.

“Test Calculation Daté means the date which falls 3 (three) BusinesssDajor to each Guarantor
Payment Date or, if that day is not a Business Bty immediate following Business Day. The first
Test Calculation Date will fall on October 2014.

"Test Grace Period means the period starting from the Test Caloolabate on which the breach of
a test is notified by the Test Calculation Agentd aanding on the immediately following Test
Calculation Date.

"Test Performance Report means the report to be delivered on each Testuzgion Date or, after
the occurrence of a breach of Test, on each MorkkBt Calculation Date, by the Test Calculation
Agent pursuant to the terms of the Cover Pool Marramnt Agreement.

"Top-Up Asset§ means, in accordance with article 2, sub-pardyg@ap and 3.3 of Decree 310, each
of the following assets:

()  deposits held with banks which have their registe#ice in the European Economic Area or
Switzerland or in a country for which a 0 per ceisk weight is applicable in accordance with
the Bank of Italy’s prudential regulations for bankstandardised approach; and

(i)  securities issued by the banks indicated in itenalfpve, which have a residual maturity not
exceeding 1 (one) year.

"Total Commitment" with respect to the Subordinated Lender, hasiteaning ascribed to such term
under the Subordinated Loan Agreement.
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"Trade Date' means the date on which the issue of the releSaries of Covered Bonds is priced.

"Tranche" means the tranche of Covered Bonds issued umgePtogramme to which each Final
Terms relates, each such tranche forming pariSerees.

"Transfer Agreement’ means any subsequent transfer agreement for uhghgse of each New
Portfolio entered into in accordance with the teaohthe Master Loans Purchase Agreement.

"Transfer Date" means: (a) with respect to the Initial Portfolibe date designated by the Seller in
the Master Loan Purchase Agreement; and (b) wihewe to the New Portfolios, the date designated
by the Seller in the relevant Transfer Notice.

"Transfer Notice" means, in respect to each New Portfolio, suahstexr notice which will be sent by
the Seller and addressed to the Guarantor in tim $et out in schedule 346dello di proposta di
cessione di Nuovi Portafoglio the Master Loans Purchase Agreement.

"Treaty" means the treaty establishing the European Coritynun

"Usury Law" means the Law number 108 of 7 March 1996 as aewfrdm time to time together
with Decree number 394 of 29 December 2000 whichidegn converted in law by Law number 24 of
28 February 2001 as amended from time to time.

"Value Added Tax" or "VAT" meansimposta sul Valore Aggiunt@VA) as defined in D.P.R.
number 633 of 26 October 1972.

“Valuation Date” means (a) with reference to the Initial Portfolibe Initial Valuation Date and (b)
with reference to New Portfolios, the date indidads such in the relevant Transfer Notice.

"Warranty and Indemnity Agreement" means the warranty and indemnity agreement eahtete
on 30 May 2014 between the Seller and the Guarantor
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