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obbligazioni bancarie garantit¢the 'Covered Bond$) denominated in any currency agreed between shaeer and the relevant Dealer(s). The maximum agtge
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 prihoipder the Covered Bonds pursuant to a
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the issue of Covered Bonds under the Programmegltine period 12 months after the date hereof. TB8F gives no undertaking as to the economic avachdial
soundness of the transaction and the quality @esaly of the Issuer in line with the provisionsagticle 7 (7) of the Luxembourg Law on base progpses 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 Luxembgdstock 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
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quotation by any competent authority, stock exclkaamg/or quotation system.

An investment in Covered Bonds issued under the Pgopamme involves certain risks. See the section etiéid " Risk Factors of this Base Prospectus for a
discussion of certain risks and other factors to beonsidered in connection with an investment in th€overed Bonds.
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form.
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RESPONSIBILITY STATEMENTS
The Issuer accepts responsibility for the informmaitontained 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 tghfacts and does not omit anything likely tceaffthe
import of such information.

The Guarantor accepts responsibility for the inf@tion included in this Base Prospectus in the sesti
headed The Guarantdr and any other information contained in this B&espectus relating to itself. To
the best of the knowledge and belief of the Guararftvhich has taken all reasonable care to enthate
such is the case) such information is in accordavittethe facts and does not omit anything likedyaffect
the import of such information.

NOTICE

This Base Prospectus is a base prospectus foutpeses of Article 5.4 of the Prospectus Directind for
the purposes of giving information which, accorditogthe particular nature of the Covered Bonds, is
necessary to enable investors to make an inforreeelsament of the assets and liabilities, finapaaition,
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 gseton ‘information incorporated by referenge 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 Bondselow, unless otherwise defined in the single san 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 whiehach 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 Bondshwisi 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 guigions and intentions expressed by it herein areehtly
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 niteespect; 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 oy ather document entered into in relation to the
Programme or any information supplied by the Issuesuch other information as in the public dorred,

if given or made, such information must not beeetlupon 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 implicakliah
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 alifferent, the date indicated in the documenttaining
the same.

The Issuer has undertaken with the Dealers to suopit this Base Prospectus or publish a new Base
Prospectus if and when the information herein shdagicome materially inaccurate or incomplete arsl ha
further agreed with the Dealers to furnish a supglet to the Base Prospectus in the event of amyfisignt

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

is capable of affecting the assessment of the @dvBonds and which arises or is noted betweenirtiee t
when this Base Prospectus has been approved arfthghelosing of any Series or Tranche of Covered
Bonds offered to the public or, as the case mawbhen trading of any Series or Tranche of Coveredd®

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 leyeete, or any supplement thereof, or any Finain$er
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 verifiedrtfigmation 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 reeoiation 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 purcleis€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 undertakes t
review the financial condition or affairs of thesier, the Guarantor or the Banca Popolare di So@houp
during the life of the arrangements contemplatedhy Base Prospectus nor to advise any investor or
potential investor in Covered Bonds of any inforimratcoming to the attention of any of the Dealarshe
Arrangers.

The distribution of this Base Prospectus, any da@mninincorporated herein by reference and any Final
Terms and the offering, sale and delivery of theeCed Bonds in certain jurisdictions may be restddy
law. Persons into whose possession this Base Ritosper any Final Terms come are required by theels
and the Dealer to inform themselves about and $emie 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 dn8tates Securities Act of 1933, as amended. Sutgjec
certain exceptions, Covered Bonds may not be affesald or delivered within the United States of &ioa

or to U.S. persons.

Neither this Base Prospectus, any supplement thamet any Final Terms (or any part thereof) cauts
an offer, nor may they be used for the purposenddféer to sell any of the Covered Bonds, or aciatiion
of an offer to buy any of the Covered Bonds, byamgyin any jurisdiction or in any circumstancesvimich
such offer or solicitation is not authorised oumdawful. 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\éhelaim relating to the information containedhrs
Base Prospectus is brought before a court in a Me@tate, the plaintiff may, under the nationaldkegion

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 notsed 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 amshéfiary Union pursuant to the Treaty establishimey t
European Community, as amended; referenceb18.$ 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 Fran¢ 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 tbilfions” are to
thousands of millions.

Certain monetary amounts and currency conversiaeciaded 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 ackmiggl@ents, 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 provideficamation of its compliance with such resale dnest
transfer restrictions in certain cases.

The Arrangers are acting for the Issuer and noatse 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 strngctalating 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.
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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 informatmntained 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 likedithaf any such contingency occurring. In additifactors
which the Issuer and the Guarantor believe may béenal 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 elsewhar
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 ads Event of Default does not constitute a Guarant
Event of Default. However, failure by the Guarartopay 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 tlseds under the Covered Bonds (if they have notadire
become due and payable) and the obligations oBtlerantor under the Covered Bond Guarantee. Althoug
the Mortgage Receivables included in the Cover Romloriginated by the Issuer, they are transfeivdte
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§,



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 obligasi 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 ofdbéf defining, reducing or otherwise varying irsr
payments or repayment of principal or reschedupagment dates; altering the priority of payments of
interest and principal on the Covered Bonds; ang @her amendments to the Programme Documents.
Certain resolutions are required to be passed@gdnme Resolutions. A Programme Resolution wiltbi

all Covered Bondholders, irrespective of whethezytlattended the Meeting or voted in favour of the
Programme Resolution. No Resolution, other thamagrf@amme 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 thgemay 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 Boidkrs may agree to the modification of the Progne
Documents without consulting Covered Bondholdersawect a manifest error or where such modificatio
(i) is of a formal, minor, administrative or tecbai nature or an error established as such toatieaction

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 agahestissuer will be exercised by the Guarantortier
Representative of the Covered Bondholders on itsalfje The rights and powers of the Covered
Bondholders may only be exercised in accordancé thie Rules of the Organisation of the Covered
Bondholders. In addition, after the delivery of ma@antor Default Notice, the protection and exerafkthe
Covered Bondholders' rights against the Guaramtdrtiae security under the Guarantee is one of tiiesl

of the Representative of the Covered Bondholdete Tonditions limit the ability of each individual
Covered Bondholder to commence proceedings ag#iesGuarantor 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 dwer€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 may ¢tairabehalf of the Seller.

If, in connection with the exercise of its powersists, authorities or discretions, the Represietaif the
Covered Bondholders is of the opinion that theradts of the holders of the Covered Bonds of areyan



more Series would be materially prejudiced therdbg, Representative of the Covered Bondholderd shal
not exercise such power, trust, authority or disanewithout the approval of such Covered Bondhrddey
Extraordinary Resolution or by a written resolutiansuch Covered Bondholders holding not less @®fan
per cent of the Outstanding Principal Amount of @wered Bonds of the relevant Series then outstgnd

Extendible obligations under the Covered Bond Guatae

Upon failure by the Issuer to pay the Final RedemnmpAmount 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 impees$ of such Series of the Covered Bonds is notemad
in full by the Guarantor on or before the Extensizgtermination Date, then payment of such Guardntee
Amounts shall be automatically deferred. This wdtur if the Final Terms for a relevant Series of/€red
Bonds provides that such Covered Bonds are sutgjent extended maturity date (tHextended Maturity
Date") to which the payment of all or (as applicabl@ytpof 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 wight
moneys available to pay in part the Guaranteed Asooorresponding to the relevant Final Redemption
Amount in respect of the relevant Series of Cov@erdds, the Guarantor shall make partial paymetef
relevant Final Redemption Amount in accordance with Guarantee Priority of Payments and as destribe
in Conditions 7(b) Extension of maturijyand 10(b) Effect of an Issuer Default NoticePayment of all
unpaid amounts shall be deferred automaticallyl timi applicable Extended Maturity Dgbteovided that
any amount representing the Final Redemption Amalug and remaining unpaid on the Extension
Determination Date may be paid by the Guarantomoy Interest Payment Date thereafter, up to (and
including) the relevant Extended Maturity Dateeheist will continue to accrue and be payable outipaid
amount in accordance with Condition 7(lExfension of maturijyand the Guarantor will pay Guaranteed
Amounts, constituting interest due on each InteResgtment Date and on the Extended Maturity Date. In
these circumstances, Failure by the Issuer tolpaybvered Bond Instalment Amount on its CovereddBo
Instalment Date will (subject to any applicableagrgeriod) be an Issuer Event of Default. Failuehe
Guarantor to pay the deferred Covered Bond InstairAenount on the related Extended Instalment Date
will (subject to any applicable grace period) W8warantor Event of Default.

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

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

Each Covered Bond Instalment Amount may be defenteeih due no more than once. At such time, each
subsequent but not yet due Covered Bond Instaldeimunt 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 théerant Series.

Limited secondary market

There is, at present, a secondary market for theeed 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 lifettee 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 prittest 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 speciasons.

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 jurisdictiones\the
Investor’'s Currency may impose or modify exchangietimols. An appreciation in the value of the Inee'st
Currency relative to the Specified Currency woutttrg@ase (1) the Investor's Currency-equivalentdygei

the Covered Bonds, (2) the Investor's Currency wajant 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 Covered Bonds on or before aryn@nt date falling 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 Codddends.

The expected ratings of the Covered Bonds areusen ¢he relevant Final Terms for each Series @féZed
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 EuropeaioriJand registered under the CRA Regulation will be
disclosed in the relevant Final Terms.
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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 @wered
Bonds is lowered or withdrawn, the market valu¢hef Covered Bonds may reduce.

Furthermore, in accordance with the current ratingria of each of the Rating Agencies, the ratfighe
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 refldo t
potential impact of all of the risks related to tteucture, 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 cimtstances whilst the registration application isdieg. Such
general restriction will also apply in the case@dit 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 certain colstrto be performed by the Issuer aimediraer 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 Eveht
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 entitledeceive payment from the Guarantor of any amouatahd
payable under the Programme Documents, to the text¢ralready paid or payable under other itemihef
Guarantee Priority of Payments, any principal dog gayable under the Subordinated Loan Agreemeht an
any Base Interest and Premium Interest due unde®tibordinated Loan Agreement, after all amounés du
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 uriderCovered Bond Guarantee for an amount equéleto t
Principal Amount Outstanding plus any interest aedrin respect of each Covered Bond, together with
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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:

(@) the Term Loan granted by the Issuer to the Guaramtder 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 efMhaster 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 Managegraement; 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 throlglyible Assets or through Top-Up Assets, shall be
carried out in accordance with the methods, angestito the limits, set out in the Bank of Italydéations.
More specifically, integration is allowed excludivéor the purpose of (a) complying with the tegtsvided

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

by the parties to the relevant agreements or (o)ptying with the limit of 15.00 per cent in relatido
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 conmecgs 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 whaisuee

is imposed by or on behalf of Italy, any authothgrein or thereof having power to tax, the Isswers the
case may be, the Guarantor will make the requirdthhwlding 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 Taxatior) 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 latio: to withholdings or deductions on paymentsiena
by the Guarantor.

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

EU Savings Directive

On 3 June 2003, the Council of the European Unatmpted the EU Directive No. 2003/48/EC regardirgy th
taxation of savings income (theEdropean Savings Directivé). According to the European Savings
Directive, each member State of the European UdiMember Stat€’) is required to provide to the Tax
Authorities of other States of the European Unietails of the interest payments by a person wittsin
jurisdiction to individuals resident in that otl&tate. However, for a transitional period, Ausimay instead
apply a withholding system in relation to such pawis, deducting tax at rates rising over time %35

In any case, the transitional period is to ternaraitthe end of the first full tax year followingraement by
certain non-EU countries to the exchange of infaionarelating to such payments.

A number of non-EU countries, including Switzerlaadd certain dependent or associated territories of

12



certain Member States, have agreed to adopt simiasures (either provision of information or tibosal
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&tén
addition, the Member States have entered into pi@vi 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 collectedush a paying agent for an individual residentestain
limited types of entity established in one of thts®itories.

The Council of the European Union formally adopte@€ouncil Directive amending the Directive on 24
March 2014 (the Amending Directive"). The Amending Directive broadens the scope efrédquirements
described above and requires Member States to #ueptational legislation necessary to comply wiié
Amending Directive by 1 January 2016. The changadenunder the Amending Directive extends the scope
of the Directive to payments made to, or colledrt certain other entities and legal arrangemeniey
also broaden the definition of "interest paymeattaover income that is equivalent to interest.

However, on 10 November 2015, the Council of theogean Union approved the Council Directive
2015/2060/EU (published in the Official Journaltbé EU on 18 November 2015) which has repealed the
EU Savings Directive with effect from from 1 Janp@017 in the case of Austria and from 1 Janua}620

in the case of all other Member States. The repkéthe Savings Directive is needed in order to entv
overlap between the EU Savings Directive and a aewmatic exchange of information regime to be
implemented under Council Directive No. 2011/16/Bd Administrative Cooperation in the field of
Taxation (as amended by Council Directive No. 2004/EU) and to save costs both for tax authoréise
economic operators.

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

If a payment were to be made or collected throulyfember State which has opted for a withholdingesys
and an amount of, or in respect of, tax were tavitbheld from that payment, neither the Issuer ay
Paying Agent nor any other person would be obligeplay additional amounts with respect to any Ceder
Bond as a result of the imposition of such withinadckax. The Issuer is required to maintain a Raufigent
in a Member State that is not obliged to withhaldleduct tax pursuant to the EU Savings Directive.

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 andg®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 centéivestments

The investment activities of certain investors swbject to investment laws and regulations, orengvor
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 restrictigoygyato

its purchase or pledge of any Covered Bonds. Fiahimstitutions should consult their legal adviser
appropriate regulators to determine the appropriegatment of Covered Bonds under any applicable
risk-based capital or similar rules.
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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 tlaztiropany possible change to Italian or English ta
administrative practice or to the law applicableatty Programme Document and to administrative jpexct

in the relevant jurisdiction. Except to the extdmt any such changes represent a significant aeterf or
result in this Base Prospectus containing a matenistake or inaccuracy, in each case which is lokepaf
affecting the assessment of the Covered Bondds#uer and the Guarantor will be under no obligatm
update this Base Prospectus to reflect such changes

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 aiportf, payments made on or after 1 January 20X8spect
of (i) any Covered Bonds issued or materially miedifon or after the date that is six months afterdate
on which the final regulations applicable to “f@eipassthru payments” are filed in the Federal egand
(i) any Covered Bond that are treated as equityff&. 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@msith an agreement with the U.S. Internal Rexen
Service (“IRS”) to provide certain information ots iaccount holders (making the Issuer a “Partimipat
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.

In order to improve international tax compliancedato implement FATCA, Italy entered into an
intergovernmental agreement with the United State40 January 2014, ratified by way of Law No. 96 o
18 June 2015, published in the Official Gazetteerayal series No. 155, on 7 July 2015. The Issuapw
required to report certain information in relatianits U.S. account holders to the ltalian Tax Awites in
order (i) to obtain an exemption from FATCA withtirig on payments it receives and/or (ii) to compith
any applicable ltalian law. However, it is not yedrtain how the United States and Italy will addres
withholding on “foreign passthru payments” (whiclyrinclude payments on the Covered Bonds) or ifisuc
withholding will be required at all.

If an amount in respect of U.S. withholding tax &véo 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 armie that are less than expected.

Each Covered Bondholder should consult its own ddxiser 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 enantédly in April 1999 and further amended tooa¥l
for the issuance of covered bonds. As at the dafeioBase Prospectus, no interpretation of thaiegtion
of the Securitisation and Covered Bond Law aslites to covered bonds has been issued by angntali
court or governmental or regulatory authority, etcéor (i) the Decree of the Italian Ministry fohd
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Economy and Finance No. 310 of 14 December 20@&dlee No. 310, setting out the technical
requirements for the guarantee which may be gimerspect of covered bonds and (ii) Part Ill, Caaptof

the “Disposizioni di Vigilanza per le BanchéCircolare No. 285 of 17 December 2013), as amended and
supplemented from time to time (th@dnk of Italy Regulations’) concerning guidelines on the valuation of
assets, the procedure for purchasing top-up assetscontrols required to ensure compliance with the
legislation. Consequently, it is possible that swechdifferent authorities may issue further regolas
relating to the Securitisation and Covered Bond bawhe interpretation thereof, the impact of wheamnot

be predicted by the Issuer as at the date of thée BProspectus.

The return on an investment in Covered Bonds widl 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/orriclgasystem used by the investor. Such a person or
institution may charge fees for the opening andrajmn of an investment account, transfers of Ceder
Bonds, custody services and on payments of intepeisicipal and other amounts. Potential investnes
therefore advised to investigate the basis on whigh such fees will be charged on the relevant &alve
Bonds.

Priority of Payments

The validity of contractual priority of paymentschuas those contemplated in this transaction haa be
challenged recently in the English and U.S. couftse 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 itogd of an asset upon its insolvency. It was atgtnat,
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 Corper@itustee Services Limited and Lehman Brothers
Special Financing Inc 2011 UKSC 38 (tHeetpetual Casé) unanimously upheld the decision of the Court
of Appeal in dismissing this argument and upholdimgvalidity of a flip clause contained in an Bslgtlaw
governed security document, stating that, provithed such clause forms part of a commercial trarsac
entered into in good faith which does not havetapliedominant purpose, or one of its main purpdbes
deprivation of one of the properties of one of tagties on bankruptcy, the anti-deprivation priteiwas
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 fooate Trustee Services Limited. (In re Lehman
Brothers Holdings Inc.), Adv. Pro. No. 09-1242-J¥Bankr. 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 pripraf
payments when that creditor files for bankruptsyumnenforceable under the U.S. Bankruptcy Codelstvhi
leave to appeal was granted, the proceedings itJilited States were settled before an appeal waslhe
Therefore concerns still remain that the U.S. cowitl diverge in their approach.

There remains the issue whether, in respect offdheign insolvency proceedings relating to a cradit
located in a foreign jurisdiction, an English cowtl exercise its discretion to recognise the eti$eof the
foreign insolvency proceedings, whether under tres€Border Insolvency Regulations 2006 or anylami
common law principles. Given the current state d&8.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 isetainty
as to whether the English courts will give any efffo any New York court judgment. Similarly, ifeh

15



Priorities of Payments are the subject of litigatio any jurisdiction outside England and Wales anch
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. Theraiparticular risk of conflicting judgments where a
Hedging Counterparty (if any) is the subject of kvaptcy 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 Bondbkisly to limit their market value. During any ped
when the Issuer may elect to redeem Covered Bdhdsmnarket 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 tovegenerally 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 cdesi
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. Whtdre Issuer has the right to effect such a coiorerthis 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 CoverediBomay
be less favourable than then prevailing spreadsoamparable Floating Rate Covered Bonds tied tedmee
reference rate. In addition, the new floating ratteny time may be lower than the rates on otherefzad
Bonds. If the Issuer converts from a floating rtate 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@Gad Bonds.

Floating rate risks

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

Covered Bonds issued at a substantial discountemmum

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 lortger remaining term of the securities, the gredtergrice
volatility as compared to conventional interestriv@asecurities with comparable maturities.
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Modification, waivers and substitution

The Conditions contain provisions for calling mags of Covered Bondholders to consider matterstafig
their interests generally. These provisions perdafined majorities to bind all Covered Bondholders
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 inctee 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 Representaiivihe Covered Bondholders and the Rating Agenay 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 havenbagreed with the Representative of the Covered
Bondholders in accordance with the above.

Base Prospectus to be read together with applicabteal Terms

The terms and conditions of the Covered Bonds dwexduin 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, whimhsttute the basis of all Covered Bonds to bereffainder
the Programme, together with the applicable Finain®s which complete the Conditions of the Covered
Bonds in the manner required to reflect the padicterms and conditions applicable to the rele\geries

of Covered Bonds (or Tranche).

INVESTMENT CONSIDERATIONS RELATING TO THE ISSUER

By subscribing the financial instruments issuedHhsylssuer, investors become lenders of the sasuerisin
this capacity, investors are subject to the risk the Issuer cannot meet its obligations assatiatehe
financial instruments issued, if its income andafinial conditions deteriorate. As at the date @rayal of
the Base Prospectus, the Issuer’s financial siinatias such so as to ensure that its obligatiofrsvestors
resulting from the issue of financial instruments @et.

Risks associated with pending legal proceedings

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

As at 31 December 2014, this provision amounteal total of Euro 30 million including accruals faghl
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 Banca Ropai Sondrio Group’s financial, income and eguit
situation, the Issuer believes that the allocatexvipion is adequate to meet any unfavourable ooéso
Moreover, the above proceedings are not signifisdngn considered individually.
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For other information on the pending legal procegsiwhich the Banca Popolare di Sondrio Group is a
party to, reference is made to Sectidimé Issuerof the Base Prospectus.

Risks associated with the financial market crisis

Starting from 2008, the entire international bagkéystem has been severely and negatively impagtéue
crisis that began in the US banking system dubdekposures relating to the so-called subprimegages,
which were at the base of bankruptcy or insolvgmogeedings 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. Soveredgbt crisis, which has impacted the Eurozone, has
affected also banks' operations. In the coursd@fet/ents that led to fall of the Italian Governimand to

the implementation of measures designed to baldmecpublic accounts, the sovereign debt crisisagiah

to banks was very rapid. It caused, on the one ,hlmsdes associated with the value of Government
securities held in the banks portfolio and, ondtreer hand, a marked worsening of liquidity corlig, in a
time when authorities have been continuously foduse capital strengthening. Moreover, lending has
progressively slowed down reflecting greater resitnns in funding, which added to the slowdown in
demand from households and enterprises. Even thdéediveen the end of 2011 and the beginning of 2012
financial markets improved, driven by signs of gizdtion in the economic activity of some Counsriend

by the loosening of tensions in the debt marketb®fEurozone, uncertainty is still very significahhis has
been substantiated by the wide fluctuations in Bfi€-Bund spread, which have occurred also with no
significant changes in the economic situation. Theertain macroeconomic outlook, the close rehatiip
between market performance and prices of secunofiise banking sector, in addition to the requeséthe
European Supervisory Authority on banks' capiteg¢rgithening, all make the operational context far t
next few years still very difficult. This situatiois still developing and its possible evolution wanbe
forecast yet.

Even though the Italian banking system seems te baen less impacted than the banking systemdef ot
EuropeanCountries , the crisis has generally maelednditions for lending more burdensome and chase
contraction of exchanges in the interbank marlketyell as a widespread loss of credibility of banks

As at 31 December 2014, the Issuer had no expdsutdS subprime mortgages, no relating hedging
contracts or other credit derivatives on loanserposure to companies belonging to the Lehman Brsth
Group, and no other exposure that could be refdod8uropean Sovereign States which seemed to have
been most impacted by the crisis due to their emdndinancial situation (for a portfolio compositio
analysis please see page 342-346 of the AnnualrRapd Consolidated Financial Statements of theelss

for the year ended as at 31 December 2014 and B8ge4010f the related additional note).

As at the same date, the Issuer financial portislimainly composed by Italian government secugitiith a
restrained duration (less than 2 years), so theess appears moderate.

The Issuer believes that, between 31 December @9d4he date of the approval of this Base Prospentu
events occurred which are substantially relevantife 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 (funglifiquidity
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risk) and/or to divest its assets (market liquidigk) and/or it has to bear very high expensesrier to
meet these obligations.

In this regard, the performance of factors, suckustainability of sovereign debt, plays a sigaificrole. As

at 31 December 2014, the book value of the expogsufgovereign States was, in terms of liquiditykris
Euro 8,556 million, of which Euro 7,538 million ex6 to Italy (see page 280 of the Annual Report and
Consolidated Financial Statements of the Issuethiiyear ended as at 31 December 2014, incorjgobgte
reference to this Base Prospectus).

The Banca Popolare di Sondrio Group relies on matesystem in order to monitor, control and mitigtte
liquidity risk; the management process aims atfyieig the Banca Popolare di Sondrio Group’s abitity
meet ordinary and extraordinary payment obligatiand minimize the associated expenses. In detel, t
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 (bothratpey and structural) with a warning thresholds
system and calculates early warning indicatorscmdingency 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 @ronplements the policy of essentially balancing
funding and lending and adopts management poligiegdity control oriented (inter alia, restrainirthe
deposit concentration and maintaining a broad amaiuinighly liquid assets).

The Issuer believes that the policies adopted laaadontrols implemented by the Banca Popolare didSo
Group are adequate to keep liquidity risk undertrmbnHowever, as at the date of the approval &f Base
Prospectus, it cannot be ruled out that unknownuwarekpected events occur which could negativelgcaff
the Banca Popolare di Sondrio Group's ability teniks financial obligations.

For more information, both qualitative, on generspects, processes and measurement of liquidityanl
guantitative, please make reference to the CoratelidFinancial Statements of the Issuer for the grded
as at 31 December 2014 incorporated by referenttes®@ase Prospectus.

Credit and counterparty risks

Credit and counterparty risks are associated toettemt that the financial soundness and outlookhef
Issuer or of the Banca Popolare di Sondrio Grouprateate due to the risk of losses resulting frany
inability or refusal by customers (including SougreStates) to meet their contractual obligatioetating
to lending, commitments, letters of credit, defives$ instruments, foreign currency transactions ather
transactions.

As at 31 December 2014, the book value of the axpo® Sovereign States was, in terms of credi ris
Euro 572 million, almost totally referred to Ilta(gee page 498 of the Annual Report and Consolidated
Financial Statements of the Issuer for the yeaeéras at 31 December 2014, incorporated by referenc
this Base Prospectus).

Even though lending is the core business of thec8&opolare di Sondrio Group, it is performed vttt
objective to achieve a controlled growth of lendihgoughout the country by means of a risk-takitmgtegy
focused on the most attractive geographic areatpmer segments and sectors of economic activity.
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This strategy consists of identifying risk ceilingsat can be taken with lending (sector and indizld
concentration risk limits, etc.) and ensuring tttegy are consistent with the Banca Popolare di Sond
Group’s budget targets and business plan. Impromemfecredit quality is pursued by means of corstan
monitoring of the loan portfolio, assessing conptia with the risk strategy agreed on, with a foons
major risk exposures.

The Banca Popolare di Sondrio Group follows a gangrategy of risk management that is focuseé on
moderate propensity to risk and full awarenegb®fisks that are taken on ; it is implementetbisws:

- the current and current and prospective risk remitein the loan portfolio , considered as a whole
and/or as various sub-sets;

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

The credit risk management process is based ugom#ximum involvement, at the various levels within
the Banca Popolare di Sondrio Group, in order tarfz® the need to promptly meet customers' requéitts
the need to conduct a detailed review of the créeskt

The phases of the credit process consist of thenplg of credit policies, the preliminary investiga, the
disbursement of the loan, the periodic review, naritig and management of impaired loans.

The Issuer believes that the policies adopted byBidéinca 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 negatieces on the Issuer's or the Banca Popolare di rdpnd
Group's financial soundness and outlook.

For more information, both qualitative, on genaspects, processes and measurement of crediansk,
quantitative, please make referece to Part E, @edtil and subsequent ones of the note to the Gdesisal
Financial Statements of the Issuer for the yeaserloas at 31 December 2014, incorporated by referean
this Base Prospectus.

As for counterparty risk, in addition to the comtbus monitoring ofthe main banking and financraups
with credit lines, a specific analysis is performaatiodically on each position assumed, throughjadive
consideration of various indicators, including thating assessment, data deriving from accounting
disclosure, market data.

At the portfolio level, the credit risk is assessgdseveral levels of analysis, including the dsttion 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 lending process also provides for a serieshetks and controls aimed at mitigating risk durihg
various phases that make it up.

The preliminary investigation phase, aimed at yarg the conditions for reliability through an assment
of the creditworthiness of the applicants, entailseview of the consistency of the characteristicshe
transaction with the purpose of the loan, a veatfan of the suitability of any guarantees/secuntgrests
covering the risk of failure to repay the loan, g@mnomic advantageousness of the loan transaatidhis
context, the assessment expressed by the intatired system, where available, and the associatauates
of default, are duly taken into account as esskeatid mandatory elements for a thorough assessufi¢iné
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customer.

The decision on the grant of the loan is made gy dbmpetent decision-making bodies, at the time of
disbursement, carefully assessing all of the in&drom gathered during the preliminary investigatirase,

as well as all additional material elements thay ima available. In this context, the opinion expessby the
internal rating system, if available, and the agged estimates of default are taken into due demation as
essential elements for an overall evaluation ofctiiomer.

After disbursement, loans of whatever amount amgeweed periodically to check whether all of the
conditions established during the preliminary iigggion and taken into consideration when grantimeg
loan still exist. Particular attention is paid &viewing the reasons that led to changes in ratings

Outstanding loans and guarantees are constantlytonesh to ensure that the borrower and any guarsnto
remain solvent and that the general and specifjuisées still apply and that the guarantees dltevatid, to
ensure that they can be fully and effectively ecddr in the event of the debtor’'s insolvency. This
monitoring, which is carried out in accordance wibthmal company procedures, aims at highlighting an
negative symptoms as early as possible and atgaldpid and effective action to avoid any further
deterioration. In this regard, the branches grantime relevant loans play an important role sirme,
maintaining direct customer relations, they are ablidentify any signs of impairment immediately.

The positions identified by a set of specific irad@rs as being risky are analysed appropriately whéere
there are clear signs of payment difficulties, tlaeg placed under observation or classified as airmg»,
depending on seriousness of situation.

The task of managing problem loans is assignegedoific central units, which carry on their actwivith a
view to returning the position to «performing»thiis is possible; otherwise, with a view to recdavgrthe
loan in the event of insolvency, they operate mselcollaboration with the branches granting theveat
problem loan.

Within the Parent Company, a separate unit beinggiahe Risk Management Function supports thenkoa
Department by identifying «performing» customerattishow initial anomalies and signs of payment
difficulties, as well as those counterparts that@ersistently overdrawn.

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
economic sector or which conduct the same busiessations or belong to the same geographic area.

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

of counterparties among which there exist connaestiof a legal and/or economic nature. In addition,
specific credit concentration indicators are redulanonitored, aimed at measuring, the distributiaf
loans among customers and, more specifically, aimeddentifying the level of credit concentration
concerning the loan disbursed to customers, anceteeant economic sectors and/or geographicakarea

Operational risk

Operational risk is defined as the risk of losaultésy from inadequate or failed internal procesaed or
systems, human resources and/or external events.déhnition includes legal risk, but excludesastgic
and reputational risk. Legal risk includes, butn@ limited to, exposure to fines, penalties or ipua
damages resulting from supervisory actions, as agefirivate settlements.

The Banca Popolare di Sondrio Group, fully awarthefconsiderable damage to its image and its aépnt
that could arise from the occurrence of loss eyatepts a management system suitable, in theaspofi
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the Issuer, to mitigate the operational risk e#edtis system relies on procedures for the comtaint 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 frequently recurring operational risks #make having the greatest individual impact imieiof
overall amount usually include errors in the exeruiof day-to-day payments and trading in secwitie
litigations and settlement agreements with custenzs well as external events, normally be subject t
mitigation through the purchase of insurance pedici

Particular attention is also paid to IT risk, whishan integral part of operational risk, by estbhg rules
and proceedings aimed at identifying, recording aadtaining events that originate, or might origegma
from IT equipment and/or procedural malfunctions.

For more information, both qualitative, on geneagpects, management processes and approacheg for th
measurement of operational risk, and quantitagilegse, see Part E, Section 1.4, page 497 andgudrte
ones of the note to the Consolidated FinanciakS8tants of the Issuer for the year ended as at 8&rDlaer
2014, referred to in this Base Prospectus, incatpdrby reference to this Base Prospectus.

Interest rate risk on the banking book

The interest rate risk on the banking book (IRREBBpsists in the possibility of incurring losses dae
reductions in the value of assets and/or incremseslue of liabilities caused by adverse changesterest
rates on positions not included in the trading fobd.

The main sources of interest rate risk from failugaconsist in deposit/fund-raising transactions
(particularly, debt securities) and fixed rate legdinvestment transactions (mainly loans and debt
securities); the interest rate risk from cash floviginates from the remaining assets and liabdito:
presentation or at indexed interest rates, whicisttioite the majority of the total.

The Banca Popolare di Sondrio Group considers IRRRBosure by using an internal methodology for
strategic Asset & Liability ManagementAEM ”), known as “Sensitivity Analysis in Full Evaluati”,
which is performed by the Parent Company to proyidper time distribution of interest rate riskrfrahe
fair value of each asset and liability.

This method relies on calculating the change ofsgme values of assets and liabilities according to
movements in the market rates curves. Specificdllgquires that the fair value of cash flows adcalated
using the coupon rate of each instrument or, if thaot predetermined, the curve associated waghrisk
factor to which the rate is indexed. The overak xsposure is estimated by undergoing a pasditstk of

+/- 200 basis points in the reference yield curve..

Another methodology, known as “Repricing Analysisitegrates the previous and, operating in the same
context of hypotheses and assumptions, is aimeajvatg indications on the Banca Popolare di Sondrio
Group’s net interest income sensitivity to charigasterest rates.

Both models are used by BPS for the internal mgntidnitoring of IRRBB exposure.

With reference to the main subsidiaries of the BalRopolare di Sondrio Group, the standard chaisatitsr
of the dealings made by Factorit Spa render quésgmal the effects of fluctuations in interesesabn the
current value of assets and liabilities: the highel of rotation of the receivables sold and thet fhat the
funding of the firm is exclusively short-term, byseiring frequent and close repricings, allow thedieg
and funding terms applied to remain in line with firevailing market conditions.

The principal source of interest rate risk for subsidiary Banca Popolare di Sondrio (SUISSE) Sdvds

22



from fixed-rate lending (mortgage loans). In acemk with the relevant Swiss regulations, a gapysisa
and duration analysis is performed, covering thereerbalance sheet exposure, in order to measwe th
impact on profits and equity of a change of 100sasints over a twelve-month period in relationthe
principal balance sheet currencies.

Risks associated with the Issuer's rating

The risk associated to the ability of an issuemteet its obligations, generated by the issue ot deb
instruments and money market instruments, is definereference to credit ratings assigned by inddeet
rating agencies. A credit rating is a measuremesoleency or credit worthiness of debtors andésuéers of
bonds, made in accordance with consolidated praesdor credit analysis. These measurements and the
relating research help investors in analysing ¢mésks associated with financial instruments, sitieey give
detailed information on issuers' ability to meetithobligations. The lower the rating assigned ba t
respective scale the higher the risk, measurechbyrdéspective rating agency, that the bonds will b
repaid or that they will not be repaid fully andfmomptly. A rating is not a recommendation to pase,
sell or hold any bond issued and may be susperaledred or withdrawn at any time by the rating agen
by which it has been assigned. Suspension, lowaringithdrawal of an assigned rating can negatively
affect the market price of the bonds issued.

A rating downgrade might restrict the availabiliof funding or increase its cost for individuals and
companies at a local level. This might have a naltadverse effect on the Banca Popolare di Sondrio
Group’s operating results, financial conditions &odiness outlook.

The Issuer’s financial performance is affected bgystemic risk”

In recent years, the global credit environmentliegen adversely affected by significant instancegeddult,

and there can be no certainty that further suctaiirces will not occur. Concerns about, or a defayltone

institution could lead to significant liquidity poems, losses or defaults by other institutionsabse the
commercial soundness of many financial institutiomsy be closely related as a result of credit,itiad
clearing or other relationships between institlgionhis risk is sometimes referred to as “systemsic’ and

may adversely affect financial intermediaries, sashclearing agencies, clearing houses, banksritesu
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 deffiean
mortgages and other loan products. Fluctuationstarest rates in Italy and in the Euro-zone andhin
other markets in which the Issuer operates mayémnite its performance.

The Issuer monitors credit quality and managesgeeific risk of each counterparty and the ovaisk 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 aglvrong assessments of creditworthiness or gountr

23



risks may have a material adverse effect on thaetss business, financial condition and results of
operations.

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

Catastrophic events, terrorist attacks and singleents, 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, moreifggdly, on the business and results of the Issnevays

that cannot be predicted.

Changes in regulatory framework

TheBanca Popolare di Sondrio Group conducts its basesesubject to on-going regulatory and associated
risks, including the effects of changes in lawgutations, and policies in Italy and at a Europksel. The
timing and the form of future changes in regulatéwa unpredictable and beyond the control of teads

and changes made could have a material adverss eff¢he Banca Popolare di Sondrio Group’s busines

The Issuer is required to hold a licence for iteragions and the Banca Popolare di Sondrio Grogphgect

to regulation and supervision by authorities indp@an Union and Italy. Extensive regulations areaaly

in place and new regulations and guidelines am@doiced relatively frequently. The rules applicatie
banks and other entities in banking groups are Ipn@rovided by implementation of measures conststen
with the regulatory framework set out by the Ba&simmittee on Banking Supervision (th&dsel
Committee”) and aim at preserving their stability and sdijdand limiting their risk exposure (see below
“Basel III' and the ‘CRD IV Packagh.

Regulators and supervisory authorities are takimgnareasingly strict approach to regulations ameirt
enforcement that may not be to the Banca Popolgsemtrio Group’s benefit. A breach of any reguas

by the Banca Popolare di Sondrio Group could leaidtervention by supervisory authorities and teuer
could come under investigation and surveillancé, la@ involved in judicial or administrative proceegs.
The Banca Popolare di Sondrio Group may also becuhpect to new regulations and guidelines that may
require additional investments in systems and m@ea@pld compliance with which may place additional
burdens or restrictions on the Banca Popolare ddo Group.

Banca Popolare di Sondrio Group is also subjeaxtensive regulation and supervision by the Bank of
Italy, the Italian Securities and Exchange ComroisgCONSOB), the European Central Bank and the
European System of Central Banks. The banking lmmshich the Banca Popolare di Sondrio Group is
subject govern the activities in which banks anghftations may engage and are designed to maittain t
safety and soundness of banks, and limit their sxmoto risk. In addition, the Banca Popolare did®io
Group must comply with financial services laws tlgatvern its marketing and selling practices. The
regulatory framework governing international finethanarkets is currently being amended in respdose
the credit crisis, and new legislation and regafa&iare being introduced in Italy and the Europgarn
that will affect the Banca Popolare di Sondrio Groincluding proposed regulatory initiatives thauld
significantly alter the Banca Popolare di Sondrio@®’s capital requirements.

In particular, in the wake of the global finanataisis that began in 2008, the Basel Committeed&imed
below) approved, in the fourth quarter of 2010,iget¢ global regulatory standardBagel 111) on bank
capital adequacy and liquidity, higher and betiesiiy capital, better risk coverage, measuresrtmpte
the build-up of capital that can be drawn downeénigrds of stress and the introduction of a leveragje as

a backstop to the risk-based requirement as wellvagylobal liquidity standards. The Basel Il framwork
adopts a gradual approach, with the requirementsetanplemented over time, with full enforcement in
20109.
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In January 2013 the Basel Committee revised igiral proposal with respect to the liquidity requrents
in light of concerns raised by the banking induspyoviding for a gradual phasing-in of the Liquydi
Coverage Ratio with a full implementation in 2048,well as expanding the definition of high qualiigyid
assets to include lower quality corporate secusritequities and residential mortgage backed sexsurit
Regarding the other liquidity requirement, the S&tble Funding Ratio (thé&\'SFR"), the Basel Committee
published the final rules in October 2014 providihgt the NSFR will become a minimum standard isigurt
from 1 January 2018.

The Basel lll framework has been implemented inEkethrough new banking regulations requirements:
Directive 2013/36/EU of the European Parliament afnithe Council of the European Union of 26 Jun230

on access to the activity of credit institutionsdaihe prudential supervision of credit institutioasd
investment firms (as amended and supplemented,’@R®D IV Directive”) and Regulation (EU) No
575/2013 of the European Parliament and of the Gbwf of the European Union of 26 June 20t®
prudential requirements for credit institutions andestment firms (as amended and supplemented, the
“CRR” and together with the CRD IV DirectiveCRD IV Packagg).

Full implementation began on 1 January 2014, wattigular elements being phased in over a peridave
(the requirements will be largely fully effectivgg B019 and some minor transitional provisions puievior
the phase-in until 2024) but it is possible thapiactice implementation under national laws baykd

In Italy the Government has approved the Legisaidecree no. 72 of 12 May 2015, implementing th®CR
IV Directive. Such decree entered into force od@ide 2015. The new regulation impaatggr alia, on:

()  proposed acquirers of credit institutions’ holdingbareholders and Members of the management
body requirements (Articles 22, 23 and 91 of thédOR Directive);

(i)  supervisory measures and powers (Articles 64168,and 104 of the CRD IV Directive);

(iii)  reporting of potential or actual breaches of natigrovisions (so called whistleblowing, (Articld 7
of the CRD IV Directive);

(iv) administrative penalties and measures (Articlef@@ CRD IV Directive).

The Bank of Italy published new supervisory regafes on banks in December 2013 (Circular of thekBa
of Italy No. 285 of 17 December 2013 (tHertidential Regulations’)) which came into force on 1 January
2014, implementing the CRD IV Package and settirtgadditional local prudential rules.

Starting from 1 January 2015, Italian banks arelired to comply with a minimum Common Equity Tier 1
(CET1) Capital ratio of 4.5 per céna minimum Tier | Capital ratio of 6 per crand a Total Capital Ratio
of 8 per cent:

- Capital conservation bufferset at 2.5 per cent of risk weighted assets qplies to BPS from 1
January 2014 (pursuant to Article 129 of the CRDOWective and Title 1l, Chapter |, Section Il of
the Prudential Regulations);

- Counter-cyclical capital bufferis set by the relevant competent authority betw@@er cent - 2.5
per cent (but may be set higher than 2.5 per cémtravthe competent authority considers that the
conditions in the member state justify thisjith gradual introduction from 1 January 2016 and
applying temporarily in the periods when the refdgvaational authorities judge the credit growth

! Final Corrigendum published on 30 November 2013
% Final Corrigendum published on 30 November 2013
%55 per cent. between 1 January 2014 and 31 Dexe2ii4
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excessive (pursuant to Article 130 of the CRD I\fdotive and Title Il, Chapter I, Section Il of the
Prudential Regulations);

- Capital buffers for globally systemically importanstitutions (‘G-SlIs”) : set as an “additional loss
absorbency” buffer ranging from 1.0% to 3.5% detesd according to specific indicators (size,
interconnectedness, lack of substitues for theices\provided, global activity and complexity);kde
phased in from 1 January 2016 (Article 131 of @D IV Directive and Title 1l, Chapter I, Section
IV of the Prudential Regulations) becoming fullyeetive on 1 January 2019; and

- Capital buffers for other systemically importanstitutions (“O-SlIs”) : up to 2.0% as set by the
relevant competent authority (and must be revieattkast annuallyrom 1 January 2016), to
compensate for the higher risk that such banksesept to the financial system (Article 131 of the
CRD IV Directive and Title Il, Chapter 1, Sectiov of the Prudential Regulations).

In addition to the above listed capital buffersgenArticle 133 of the CRD IV Directive each Memi&iate
may introduce a Systemic Risk Buffer of Common Bgtiier 1.

Failure to comply with such combined buffer reqoients triggers restrictions on distributions anel nleed
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 transitionafrrangementsas implemented bthe Prudential Regulations
regulatory capital recognition of outstandiimstruments which qualified as Tierand Tier Il capital
instrumentsunder the framework which the CRD IV Package hatamed EU Directive 2010/76/EU
(*CRD Il ™) that no longer meet the minimum criteria under AROPackagewill be gradually phased out.
Fixing the base at the nominal amount of such umsénts outstanding on 1 January 2013, their retogni
is capped at 80per cent in 2014, with this capesesing by 10 per cent in each subsequent yearifsee,
particular, Part Two, Chapter 14, Section 2 ofRhedential Regulations).

The new liquidity requirements introduced under ®RD IV Package will also be phased in: the
Commission Delegated Regulation (EU) 2015/61 oOttober 2014 on liquidity coverage requirement (the
“Liquidity Coverage Ratio Delegated Act), applies from 1 January 2015 and will be gratiual
phased in until 1 January 2018 accordance with Articles 510 (3) and 511 (1)tbé CRR, the
Commission is required to submit by*3ecember 2016 a legislative proposal, if approgrian net stable
funding requirements, taking into account the rafgveports mandated to the EBA and taking fulbaot

of the diversity of the banking sector in the Union

The CRD IV Package contains specific mandateshier&BA to develop draft regulatory or implementing
technical standards as well as guidelines, recordatems and reports related to liquidity in order t
enhance regulatory harmonisation in Europe thrahghEBA single supervisory rulebook applicable td E
Member States (theEBA Single Supervisory Rule BooK). Specifically, the CRD IV Package tasks the
EBA with advising on appropriate uniform definitorof liquid assets for the Liquidity Coverage Ratio
buffer. In addition, the CRD IV Package states ttreg EBA shall report to the Commission on the
operational requirements for the holdings of ligagbets. Furthermore the CRD IV Package also tasks
EBA with advising on the impact of the liquidity wrage requirement, on the business and risk profil
institutions established in the European Uniontlanstability of financial markets, on the econocamg on
the stability of the supply of bank lending.
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The Prudential Regulations have implemented thesrah Liquidity Coverage Ratio, by exercising darta
discretional powers with respect to less significhanks directly supervised by the Bank of ItalyeT
Liquidity Coverage Ratio Delegated Act recognizednmber states the power to impose a higher level of
Liguidity Coverage Ratio in the transitional peri@e. the period ending on 1 January 2018).

In addition to the substantial changes introducge@ésel 11l and CRD IVPackagethere are several other
initiatives, in various stages of finalisation, wihirepresent additional regulatory pressure ovemikedium
term and will impact the EU’s future regulatory etition. These initiatives include, amongst others,
revised Markets in Financial Instruments EU Direetand Markets in Financial Instruments EU Regoiati
which entered into force on 2 July 2014 with impdertation required at Member States level as from
January 2017, even if a delay in the implementationld be agreed at EU level, and subject to certai
transitional arrangements.

The CRD IV Package may also introduce a new leweragio with the aim of restricting the level of
leverage that an institution can take on to enshia¢ an institution’s assets are in line with iegpital.
Institutions have been required to disclose tleietage ratio from 1 January 2015. Full implemémteand
European harmonisation, however, is not expectéitl udanuary 2018 following the Commission’s ravie
in 2016 of whether or not the ratio should be idtrced. There is therefore uncertainty as to regryat
requirements that the Issuer will be required tmgly with.

During 2015, the Basel Committee has made subatgnogress towards finalising its post-crisis rafs,
including reducing excessive variability in riskigjeted assets. In particular, the Committee coadutin
proposed revisions to the standardised approadaesrédit risk, market risk and operational riskda
conducted quantitative impact studies on thesegsap and consulted on the design of a capitat flased
on the standardised approaches for credit riskkehaisk and operational risk. Work on the calilwatof
the floor is ongoing and closely related to theligation of the overall package of reforms.

Among other things, the Basel Committee is alsoeetgul to consult soon on a package of reforms to
enhance the comparability of risk-weighted assatsutated using internal ratings-based approacbes f
credit risk and finalise around the end of 2015rthesed market risk framework, which is expectedude
greater standardisation of traded market risk moetplirements.

In addition, the Basel Committee completed its ysialand monitoring of the drivers of variability risk-
weighted assets in the banking book and tradink laoal the analysis has resulted in policy proposals
address excessive variation in risk-weighted asaatsalso provided input for supervisory follow-ations
at individual banks.

Such changes in the regulatory framework and hay till be implemented may have a material effett o
all the European Banks and on the Banca PopolaBamirio Group’s business and operations as well. A
the new framework of banking laws and regulatioffecting the Banca Popolare di Sondrio Group is
currently being implemented, the manner in whiabsthlaws and related regulations will be appliethe®
operations of financial institutions is still evalg. No assurance can be given that laws and regrusgawill

be adopted, enforced or interpreted in a mannémtiianot have an adverse effect on the busingésancial
condition, cash flows and results of operationstted Banca Popolare di Sondrio Group. Prospective
investors in the Covered Bonds should consult thein advisers as to the consequences for themeof th
application of the above regulations as implemebtedach Member State.

ECB Single Supervisory Mechanism

On 15 October 2013, the Council of the Europearladopted Regulation (EWp. 1024/2013%stablishing
a single supervisory mechanism (tH&CB Single Supervisory Mechanisrh or “SSM’) for the European
banking system (euro area banks and banks of anyn&tdber state that joins the Banking Union), which
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has given the ECB, beginning in November 2014 antbhjunction with the national competent authesiti
of the eurozone states, direct supervisory respiitgiover “banks of systemic importance” estabésd in
the Banking Union. Regulation (EU) No. 468/2014tloé European Central Bank (the SSM framework
regulation) setting out the practical arrangemémtéhe SSM was published in April 2014 and entdred
force in May 2014. Banks directly supervised by E@8ude any eurozone bank that: (i) has assettgre
than €30 billion or — unless the total value ofatsets is below €5 billion — greater than 20% aifomal
gross domestic product; (ii) is one of the threeshgnificant credit institutions established iMamber
State; (iii) has requested, or is a recipient okal assistance from the European Financial $talbiacility

or the European Stability Mechanism; (iv) is coesatl by the ECB to be of significant relevance wher
has established banking subsidiaries in more than garticipating Member State and its cross-border
assets/liabilities represent a significant pantfotal assets/liabilities.

Notwithstanding the fulfilment of these criteriagtECB, on its own initiative after consulting witational
competent authorities or upon request by a natimoehpetent authority, may declare an institution
significant to ensure the consistent applicationhifh-quality supervisory standards. The ECB ioals
exclusively responsible for key tasks concerning finudentialsupervision of credit institutions, which
includes,inter alia, the power to: (i) authorise and withdraw authaties of all credit institutions in the
Eurozone; (ii) assess acquisition and disposalotdihgs in other banks; (iii) ensure compliancehwéil
prudential requirements laid down in general EUKoanrules; (iv) set, where necessary, higher pntiee
requirements for certain banks to protect finanstability under the conditions provided by EU lafw)
ensure compliance with robust corporate governgmeetices and internal capital adequacy assessment
controls; and (vi) intervene at the early stagesmlisks to the viability of a bank exist, in coioation with
the relevant resolution authorities.

The ECB has also the right tmter alia, impose pecuniary sanctions. National competethoaties
continue to be responsible for supervisory mattetsconferred on the ECB, such as consumer protecti
money laundering, payment services, and branchésrdf country banks, besides supporting ECB in-day
to-day supervision. In order to foster consisteast efficiency of supervisory practices acrossein®zone,
the EBA is developing a single supervisory handbapglicable to EU Member States (tHeBA Single
Supervisory Rule BooK).

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

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

The BRRD provides competent authorities with a idledset of tools to intervene sufficiently earlgca
quickly in an unsound or failing institution sotasensure the continuity of the institution’s adl financial
and economic functions, while minimising the impafcan institution’s failure on the economy andaficial
system.

The BRRD provides that it shall be applied by MemBtates from 1 January 2015, except for the Génera
Bail-In Tool (as defined below) which is to be dapglfrom 1 January 2016.

The BRRD contains four resolution tools and powengch may be used alone or in combination where the
relevant resolution authority considers that (a)imstitution is failing or likely to fail, (b) theris no
reasonable prospect that any alternative privat®seneasures would prevent the failure of suctitirtin
within a reasonable timeframe, and (c) a resoludiction is in the public interest:
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() sale of business - which enables resolution autésttio direct the sale of the firm or the wholeart
of its business on commercial terms;

(i)  bridge institution - which enables resolution auitres to transfer all or part of the businessaf
firm to a “bridge institution” (an entity createdrfthis purpose that is wholly or partially in pigbl
control);

(i)  asset separation — which enables resolution dtiésoto transfer impaired or problem assets toane
more publicly owned asset management vehicles lawathem to be managed with a view to
maximising their value through eventual sale oredsdwind-down (this can be used together with
another resolution tool only); and

(iv) bail-in - which grants resolution authorities thewer to write down certain claims of unsecured
creditors of a failing institution and to convemri@in unsecured debt claims to shares or other
instruments of ownership (i.e. shares, other imsémnts that confer ownership, instruments that are
convertible into or give the right to acquire stsape other instruments of ownership, and instrusient
representing interests in shares or other instrisnehownership) (the General Bail-In Tool”),
which equity could also be subject to any futurpligation of the General Bail-In Tool.

The BRRD also provides for a Member State as aréesirt, after having assessed and exploited tbeeab
resolution tools (including the General Bail-In Totw the maximum extent practicable whilst maintag
financial stability, to be able to provide extraoaty public financial support through additionaiancial
stabilization tools. These consist of the publiciggsupport and temporary public ownership today
such extraordinary financial support must be pregith accordance with the burden sharing requirésrahn
the EU state aid framework and the BRRD. In paldicua single resolution fund financed by bank
contributions at national level is being establéstend Regulation (EU) no. 806/2014 establishes the
modalities for the use of the fund and the genartdria to determine contributions to the fund.

An institution will be considered as failing or dily to fail when: (a) it is, or is likely in the aefuture to be,
in breach of its requirements for continuing auigetion; (b) its assets are, or are likely in teamfuture to
be, less than its liabilities; (c) it is, or isdily in the near future to be, unable to pay itstslels they fall due;
or (d) it requires extraordinary public financialpgort (except in limited circumstances).

In addition to the General Bail-In Tool, the BRREoyides for resolution authorities to have the Hart
power to permanently write-down or convert into igguaapital instruments at the point of non-viatyiland
before any other resolution action is takeBRRD Non-Viability Loss Absorption”).

For the purposes of the application of any BRRD -Nability Loss Absorption measure, the point oihro
viability under the BRRD is the point at which tledevant authority determines that the institutiogets the
conditions for resolution (but no resolution actlwas yet been taken) or that the institution willlonger be
viable unless the relevant capital instrumentsvargen-down or converted or extraordinary publipport

is to be provided and without such support the eyaite authority determines that the institutioowd no

longer be viable.

The powers set out in the BRRD will impact on hoedit institutions and investment firms are managgd
well as, in certain circumstances, the rights efldors.

Although the bail-in powers are not intended tolpdp secured debt (such as the rights of Covered
Bondholders in respect of the Covered Bond Guagdntbe determination that securities issued by the
Banca Popolare di Sondrio Group will be subjectwidte-down, conversion or bail-in is likely to be
inherently unpredictable and may depend on a nurobdactors which may be outside of the Banca
Popolare di Sondrio Group’s control. This determorawill also be made by the relevant Italian teson
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authority and there may be many factors, includiegjors not directly related to the bank or the &an
Popolare di Sondrio Group, which could result inbsa determination. Because of this inherent uaceyt,

it will be difficult to predict when, if at all, #1exercise of a bail-in power may occur which waelsult in a
principal write off or conversion to other secw#j including equity. Moreover, as the criteriat ttiee
relevant Italian resolution authority will be ol#ig to consider in exercising any bail-in power fdevit
with considerable discretion, holders of the sdmsiissued by the Banca Popolare di Sondrio Groap
not be able to refer to publicly available critenaorder to anticipate a potential exercise of angh power
and consequently its potential effect on the BdPmpolare di Sondrio Group and the securities istyettie
Banca Popolare di Sondrio Group. Potential investorthe securities issued by the Banca Popolare di
Sondrio Group should consider the risk that a hoiday lose all or part of its investment, includitinge
principal amount plus any accrued interest, if ssteftutory loss absorption measures are acted upon.

With specific reference to the Covered Bonds, edhktent that claims in relation to the Covered d®oare
not met out of the assets of the Cover Pool orpreceeds arising from it (and the Covered Bonds
subsequently ranlpari passuwith senior debt), the Covered Bonds may be sulj@owrite-down or
conversion into equity on any application of thengml bail-in tool, which may result in Covered
Bondholders losing some or all of their investmdnt.the limited circumstances described above, the
exercise of any power under the BRRD or any suggesif such exercise could, therefore, materially
adversely affect the rights of Covered Bondhold#rs, price or value of their investment in any vale
Covered Bonds and/or the ability of the Issueratiis$y its obligations under any relevant Coverexhds.

On 31 July 2015, the “European Delegation Law 2044’aw No. 114 of 9 July 2015 — was published on
the ltalian Official Gazette containingnter alia, principles and criteria for the implementation the
Government of the BRRD in Italy. Subsequently, &hNovember 2015, the Italian Government issued
Legislative Decrees No. 180 and 181 implementing BRRD in ltaly (the BRRD Implementing
Decree$). The BRRD Implementing Decrees entered into doon the date of publication on the Italian
Official Gazette (i.e. 16 November 2015), save:tfiathe bail-in tool applies from 1 January 20&6d (i)

a “depositor preference” granted for deposits othan those protected by the deposit guaranteerschad
excess deposits of individuals and SME’s will apipym 1 January 2019.

In the context of these resolution tools, the nasmh authorities have the power to amend or atter
maturity of debt instruments and other eligibldilities issued by an institution under resolutmmamend
the amount of interest payable under such instrtsremd other eligible liabilities, or the date ohieh the
interest becomes payable, including by suspendaygnpnt for a temporary period, except for thoseiset
liabilities which are subject to Article 44(2) ¢fe BRRD.

In addition, because (i) Article 44(2) of the BRRRcludes certain liabilities from the applicatiohtbe
general bail-in tool and (ii) the BRRD providesAaticle 44(3), that the resolution authority maaripally or
fully exclude certain further liabilities from thaoplication of the general bail-in tool, the BRResifically
contemplates that pari passu ranking liabilitiesy nbe treated unequally. With respect to the BRRD
Implementing Decrees, Legislative Decree No. 18A®MNovember 2015 sets forth provisions regulating
resolution plans, the commencement and closingesblution procedures, the adoption of resolution
measures, crisis management related to cross-bgrdeps, powers and functions of the national resmi
authority and also regulating the national resolufund. On the other hand, Legislative Decree M. of

16 November 2015 Decree No. 187 introduces certain amendments to the ConsoldiB@nking Act and
the Financial Law Consolidation Act, by introducipgovisions regulating recovery plans, intra-group
financial support, early intervention measures ahdnges to creditor hierarchy. Moreover, the decree
amends certain provisions regulating the extraarginadministration procedure gfhministrazione
straordinarid’), in order to make them compliant with the Euraperegulation. The regulation on the
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liquidation procedures applied to bankdiqUidazione coatta amministratiVa are also amended in
compliance with the new regulatory framework andaie new market standard practices.

It is important to note that, pursuant to artice & Legislative Decree No. 180 of 16 November 2015
resolution authorities may not exercise the writesl or conversion powers in relation to securekiliizes,
including covered bonds or their related hedgirgjrimments, save to the extent that these powers by
exercised in relation to any part of a securedilitgl(including covered bonds and their relatedigieg
instruments)that exceeds the value of the asdetige lien or collateral against which it is sexcur

Furthermore, Article 108 of the BRRD requires thimber States modify their national insolvency negg
such that deposits of natural persons and micr@llsamd medium sized enterprises in excess of the
coverage level contemplated by deposit guaranteenses created pursuant to Directive 2014/49/EU have
ranking in normal insolvency proceedings which ighler than the ranking which applies to claims of
ordinary, unsecured, non-preferred creditors. Iditaah, the BRRD does not prevent Member States,
including Italy, from amending national insolvermegimes to provide other types of creditors, withkings

in insolvency higher than ordinary, unsecured, poeferred creditors. Decree No. 181 has amended the
creditor hierarchy in the case of admission ofidtabanks and investment firms to resolution, byvjaing
that, as from 1 January 2019, all deposits othan thhose protected by the deposit guarantee schathe
excess deposits of individuals and SME’s will bé&n&bm a preference in respect of senior unsecured
liabilities, though with a ranking which is lowdran that provided for individual/SME deposits extieg

the coverage limit of the deposit guarantee scheiifds means that, as from 1 January 2019, sigmific
amounts of liabilities in the form of large corpmraand interbank deposits which under the national
insolvency regime currently in force in Italy raplari passu with any unsecured liability owed to the
Covered Bondholders, will rank higher than suchegnsed liabilities in normal insolvency proceedirgsl
therefore that, on application of the general baileol, such creditors will be written-down/contest into
equity capital instruments only after Covered Bo¢fdsthe portion, if any, that could be subjecbgil-in in
accordance with the above). Therefore, the safégsetrout in Article 75 of the BRRD would not prdei
any protection since, Article 75 of the BRRD onBeks to achieve compensation for losses incurred by
creditors which are in excess of those which wduwde been incurred in a winding-up under normal
insolvency proceedings.

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

As of 2016, European banks will also have to maintd all times a sufficient aggregate amount ohow
funds and “eligible liabilities”, expressed as aqgemtage of the total liabilities and own fundsthé
institution (known as the “Minimum Requirement fOwn Funds and Eligible Liabilities” orMREL "),
with a view to facilitating effective resolution afstitutions and minimising to the greatest exfgos$sible
the need for interventions by taxpayers. “Eligibabilities” (or bail-inable liabilities) are thoskabilities
and other instruments that are not excluded byBRRRD from the scope of the bail-in tool. The BRR&ed
not foresee an absolute minimum, but attributesctiapetence to set a minimum amount for each bank t
national resolution authorities (for banks not lejpart of the European banking union (tHgahking
Union”) or to the Single Resolution Board (th8RB") for banks being part of the Banking Union. ThB/A
has submitted to the European Commission its finaft regulatory technical standards which areghesl

to define the way in which resolution authoritiee/ SRB should calculate the MREL requirement for
individual banks.
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As of 2016 the Banca Popolare di Sondrio Group malye subject to the provisions of the Regulation
establishing the Single Resolution Mechanism

On 19 August 2014, the Regulation (EU) No. 806/26%thblishing a Single Resolution Mechanism (the
“SRM Regulation”) entered into force. The SRM is expected to berafional by 1 January 2016, with the
exceptions set out in paragraphs 3 to 5 of artofdSRM Regulation, providing for inter alia - the entry
into force on 1 January 2015 of the rules concerpireparation of resolution plans and provisionatireg

to the cooperation of the Single Resolution Boénd (Board”)

The SRM Regulation, which will complement the ECBdie Supervisory Mechanism, will mainly consist
of the Board and a Single Resolution Fund (thertd”).

A centralised decision-making process will be baiitbund the Board and will involve the European
Commission and the Council of the European Uniomhich will have the possibility to object to Board
decisions — as well as the ECB and the nationalutsn authorities.

The Fund, which will back the SRM Regulation demisi mainly taken by the Board, will be divided into
national compartments during an eight years tramsit period, as set out by an intergovernmental
agreement. Starting from 2015, banks are requagihy contributions to national resolution fundmsttwill
transform gradually into the Fund starting from @Q0(and will be additional to the contributions tfeet
national deposit guarantee schemes). The Issueiteagfore be required to pay contributions to SV

in addition to contributions to the national depgsiarantee scheme.

This framework ensures that, instead of nationsbltgion authorities, there will be a single auityor i.e.
the Board — which will take all relevant decisidins banks being supervised by the SSM and parhef t
Banking Union.

There are other benefits that will derive from 8f®M Regulation. Such benefits are aimed at: (aaking
the negative feed loop between banks and theiremyres; (b)providing a solution to home-host conflicts in
resolution, and (c) a competitive advantage thakBey Union banks will haveis-a-visnon-Banking Union
ones, due to the availability of a larger resolutiond.

The Banca Popolare di Sondrio Group may be affectyda 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 10 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@\FRT

will proceed and when it will be implemented. Ifopded, the impact on the ‘real economy’ of the FaBT
currently envisaged — especially for corporatiorsodld 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 copdm@hds in a time where it is widely acknowleddgeat t
access to capital markets by corporate issuertohasincentivised.

Moreover, it is a matter of concern for the Bancgpdtare 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.
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The Banca Popolare di Sondrio Group may be affectydnew accounting standards

Following the entry into force and subsequent @ppilon of new accounting standards, regulatorysrule
and/or the amendment of existing standards and,rBlenca Popolare di Sondrio Group may have teeevi
the accounting and regulatory treatment of centaitstanding assets and liabilities (eg. deferredatsets)
and transactions (and the related income and egpembis may have potentially negative effectspals
significant, on the estimates contained in therfaia plans for future years and may cause BangslBre

di Sondrio Group to have to restate previously ghield financials. In this regard a relevant chaisge
expected in 2018 from the entry into force of IFRS

* IFRS 9 has been issued on 24 July 2014. This stduvdd introduce significant changes with regaod t
classification, measurement, impairment and hedgeoumting of instruments, including financial
instruments, replacing IAS 39. International Acctingp Standards Board IESB™) decided that the
mandatory effective date of IFRS 9 will be 1 Jagu2018, following the endorsement by the European
Union.

In addition, it should be noted that:

The European Commission endorsed the following @atiiog principles and interpretations that are
applicable starting from 2015 financial statements:

* Annual Improvements to IFRSs 2011-2013 Cycle (Edukation 1361/2014);
* Annual Improvements to IFRSs 2010-2012 Cycle (Eldukaion 28/2015);
» Defined Benefit Plans: Employee Contributions (Achments to IAS 19) (EU Regulation 29/2015).

As of 31 December 2014, the IASB also issued thieviing standards, amendments, interpretations or
revisions not yet endorsed by the European Comaomissi

* IFRS 14 Regulatory Deferral Accounts (issued iruday 2014);
* IFRS 15 Revenue from Contracts with Customers €gsa May 2014);

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

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

« Amendments to IFRS 10 and IAS 28: Sale or Contigloubf Assets between an Investor and its
Associate or Joint Venture (issued in Septembed 01

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

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

« Amendments to IFRS 11: Accounting for Acquisitiasfsinterests in Joint Operations (issued in May
2014).
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Market declines and volatility

The results of the Banca Popolare di Sondrio Grangpaffected by general economic, financial aneroth
business conditions. During a recession, there edgss demand for loan products and a greater euafib
the Banca Popolare di Sondrio Group's customers daeégult on their loans or other obligations. lastr
rate rises may also have an impact on the demanehdoigages and other loan products. The riskrayisi
from the impact of the economy and business cliroatéhe credit quality of the Banca Popolare didmn
Group's debtors and counterparties can affect Wieeath credit quality and the recoverability of fsaand
amounts due from counterparties.

The ongoing economic crisis may also negativeledffthe real estate market and value of collateral
securing loans with an adverse impact on the fainesof Banca Popolare di Sondrio Group's secwaqs|
and mortgages, entailing additional provisionseserve requirements. Moreover, when a debtor defanl

his collateralised loans or obligations, the valtighe collateral could not be sufficient to mewed tlaims of
the creditors so that Banca Popolare di Sondriau@roay not recover the full expected amount due.

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 toasth
OECD nations, could have a material adverse efiacthe Banca Popolare di Sondrio Group’s business,
results of operations or financial condition.

In addition, any downgrade of the Italian soveretgedit rating, or the perception that such a doadeg

may occur, may destabilise the markets and havatarial adverse effect on the Banca Popolare dd$mn
Group’s operating results, financial condition gwdspects 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 otaeechnically permit such government supportficial
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
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Extended Maturity Date and in the case of Covereddd whose principal is payable in instalments, the
Guarantor may defer such instalments for a perfoashe year until the relevant Extended InstalmeateD
Such Guaranteed Amounts will be paid subject to ancccordance with the Guarantee Priority of
Payments. In these circumstances the Guarantonatilbe obliged to pay any other amounts in respkct
the Covered Bonds which become payable for any oason.

Subject to any grace period, if the Guarantor feolsnake a payment when due for payment under the
Covered Bond Guarantee or any other Guarantor EveBefault occurs, then the Representative of the
Covered Bondholders will accelerate the obligatiohthe Guarantor under the Covered Bond Guardntee
service of a Guarantor Default Notice, whereupanRlepresentative 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 ahatabr amounts then due under the Covered Bonds.
Following service of a Guarantor Default Notices imounts due from the Guarantor shall be appietid
Representative of the Covered Bondholders in aermel 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 okdigon under the Guarantee will be limited recourséhe
Guarantor Available Funds.

Following the occurrence of an Issuer Event of Ditfand service of an Issuer Default Notice onldseier
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 vafueeCover Pool, (b) the amount of interest andqgpal
generated by the Portfolio and/or the Eligible btweents and the timing thereof and (¢) amountsivede
from the Swap Providers and the Account Bank. Thiar@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 realisatof the assets in the Cover Pool, creditors hate
received the full amount due to them pursuant ¢otéhms of the Programme Documents, then they filay s
have an unsecured claim against the Issuer fattbefall.

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

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 preséume wd the Cover Pool (net of certain costs) shalkbqual to,

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

(b) the amount of interests and other revenuesrgtete 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
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Portfolios sold to the Guarantor and the Test Gatmn Agent has been appointed to calculate anditaro
compliance with the Statutory Tests, the Asset Gy Test and the Amortisation Test. In the evieat t
any of these parties fails to perform its obligatiainder the relevant agreement to which it isréypthe
realisable value of the Cover Pool or any parteébkor 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 thei@arhas failed to administer the Mortgage Loans
adequately, this may lead to higher incidencesoofpmayment or default by Debtors. The Guarantase
reliant on the Swap Providers to provide it witle fands matching its obligations under the Covdsedd
Guarantee, as described in the following two inwestt considerations.

If a Servicer Termination Event occurs pursuarth®terms of the Servicing Agreement, then the &@ntar
and/or the Representative of the Covered Bondh®lddr be entitled to terminate the appointmentioé
Servicer and appoint a Substitute Servicer inlasgsubject to the notification provided for undeticle 7-
bis, paragraph 4, of the Securitisation and Cov&eds Law, in case of transfer of receivables tdwa
public entities. There can be no assurance thatulastffute Servicer with sufficient experience of
administering mortgages of residential propertiesiiel 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 parf
fully the required services would depend, amongeiothings, on the information, software and records
available at the time of the appointment. Any dedaynability to appoint a Substitute Servicer nafect
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 paymants
timely fashion. Covered Bondholders will have nghtito consent to or approve of any actions takethe
Servicer under the Servicing Agreement.

The Representative of the Covered Bondholderstislliged in any circumstances to act as the Sendc
to monitor the performance by the Servicer of iigations.

Reliance on Swap Providers

To hedge against possible variations in the peroce of the indexations in the Portfolio and EURREBO
with a certain designated maturity, the Guarantay mnter into one or more Asset Swap Agreements wit
one or more Asset Swap Providers. In addition, ifigate against interest rate, basis risk, curresuag/or
other risks in respect of each Series of CovereddBassued 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 defaultecutitht
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 urtther
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 ah the Covered Bonds.

If the Swap Provider is not obliged to make payrmsantif it defaults in its obligations to make pagmis of
amounts in the relevant currency equal to thedaolbunt to be paid to the Guarantor on the paymatet d
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under the Swap Agreements, the Guarantor may besegpto changes in the relevant currency exchange
rates to Euro and to any changes in the relevdes$ raf 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 resugficient funds to make payments under the Ceder
Bonds or the Covered Bond Guarantee.

If a Swap Agreement terminates, then the Guarangyr 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 éntera
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 relevartSAgreement, the Guarantor may not terminate WepS
Agreement until a replacement swap provider hags 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 anme
due to Covered Bondholders under the Covered Baraidbtee.

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 Provildrd Defaulting Party or the Sole Affected Paniii

rank pari passu and pro rata to amounts due orCtivered Bonds under the Covered Bond Guarantee.
Accordingly, the obligation to pay a terminatiorypeent 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 Lidlity Swaps

With respect to any Liability Swap Agreements,siteixpected that the Guarantor will pay to the @itV
Liability Swap Provider on each Guarantor Paymeatela fixed rate or a floating rate option suchfas,
Series of Covered Bonds denominated in Euro, difipaate 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.

Due to the mis-match in timing of payments undex thability 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 tharelie no netting of payments except on the date wiee
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 imposelé\ied

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

pay any additional amounts to Covered Bondholdeespective of whether such withholding or dedureti
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.
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Limited description of the Cover Pool

Covered Bondholders will not receive detailed stats 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 (oragpof loans, which are of a type that have not
previously been comprised in the relevant Portfobmsferred to the Guarantor); and

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

However, each Mortgage Loan will be required to itiee Eligibility Criteria (see Description of the Cover
Pool — Eligibility Criterid) and will be subject to the representations aadanties set out in the Warranty
and Indemnity Agreement — se®verview of the Programme Documents — Warranty Bemnity
Agreemernit In addition, the Nominal Value Test is intended ensure that the aggregate Outstanding
Principal Balance of the Cover Pool is at leastabgol the Outstanding Principal Amount of the Ceder
Bonds for so long as Covered Bonds remain outstgndind the Test Calculation Agent will provide
monthly reports that will set out certain infornaatiin 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 Issaret 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(set]
on a random basis) (th&e&lected Asset$ in order to make payments to the Guarantor'ditwes including
making payments under the Covered Bond Guarante,Gverview of the Programme Documénts
"Cover Pool Management Agreenient

There is no guarantee that a buyer will be founddguire Selected Assets at the times requiredtzerd
can be no guarantee or assurance as to the prich wdn be obtained for such Selected Assets, whih
affect payments under the Covered Bond Guaranteaekkr, the Selected Assets may not be sold by the
Guarantor for less than an amount equal to the iRmh@Wutstanding Principal Balance Amount for the
relevant Series of Covered Bonds until six monthergo the Maturity Date in respect of such Codere
Bonds or (if the same is specified as applicabléhenrelevant Final Terms) the Extended MaturityteDa
under the Covered Bond Guarantee in respect of €lmlered 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 Aach the Payment Account and the Reserve Fund Atcou
available to repay the Earliest Maturing Coverechd(after taking into account all payments, priovis
and credits to be made in priority thereto), themsiobliged through the Portfolio Manager to bk
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 tleve®ed Bondholders) under the Covered Bonds and the
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Programme Documents. If a Guarantor Default Naticeerved on the Guarantor then the Covered Bonds
may be repaid sooner or later than expected oatrait.

Factors that may affect the realisable value of tidover 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 onlgsier
and on the Guarantor, the realisable value of lHkgAssets comprised in the Cover Pool may be reluc
(which may affect the ability of the Guarantor taka payments under the Covered Bond Guarantee) by:

. default by Debtors of amounts due on their Magtghoans;

. 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 ECB, the Bdrtaly, CONSOB 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 badequate
amount of Mortgage Loans in the Cover Pool and ryemstanding 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 diwy 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 untter Mortgage Loans for a variety of reasons. The
Mortgage Loans are affected by credit, liquiditydanterest rate risks. Various factors influencertgege
delinquency rates, prepayment rates, repossessigueincy 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 ratefatian, the availability of financing, yields orternative
investments, political developments and governmpelfities. Other factors in Debtors' individual, gamal

or financial circumstances may affect the abilityDebtors to repay the Mortgage Loans. Loss of iagm
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

to repay the amounts outstanding under that Moetdagan 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 withétsding
criteria at the time of origination. It is expectinat the Seller's lending criteria will generatignsider type
of property, term of loan, age of applicant, thando-value ratio, mortgage indemnity guaranteecisd,
high loan-to-value fees, status of applicants amdlit history. In the event of the sale or transferany
Mortgage Loans to the Guarantor, the Seller wilkrasat that such Mortgage Loans were originated in
accordance with the Seller's lending criteria aygflie at the time of origination The Seller retaims right
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to revise its lending criteria from time to timebgect to the terms of the Master Loans Purchaseduygent.
However, if such lending criteria change in a manthat affects the creditworthiness of the Mortgage
Loans, that may lead to increased defaults by Delatind may affect the realisable value of the Céal

and the ability of the Guarantor to make paymenteu the Covered Bond Guarantee. However, it should
be noted that Defaulted Receivables in the Coverl Wil be given a reduced weighting for the purpe®of

the calculation of the Statutory Tests and the Arsation Test.

Legal risks relating to the Mortgage Loans

The ability of the Guarantor to recover paymentsrmérest 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 Securtrs@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 enforceablestghie relevant debtors as of the later of (i)dhte of
the publication of the notice of assignment in @#icial Gazette of the Republic of Italy & Gazzetta
Ufficiale della Repubbilica 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 rightghef
Debtors against the Seller or, as applicable thevaat Originator, including rights of set-off ofaitns
arising existing prior to notification in the Offat Gazette and registration at the local Compaesjistry.

In addition, the exercise of set-off rights by Dmistmay 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 amenruethw decree No. 70 of 13 May 2011 (tHésury
Law") introduced legislation preventing lenders fropplying interest rates equal to or higher thans étee
"Usury Rates) set every three months on the basis of a Deism&d by the Italian Treasury. In addition,
even where the applicable Usury Rates are not deceénterest and other advantages and/or remimerat
may be held to be usurious if: (i) they are disprtipnate to the amount lent (taking into accouré 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 firsrarid economic difficulties. The provision of usuis
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 anerafte entry into force of the Usury Law.

On 29 December 2000, the Italian Government issaddecree No. 394 (theDecree 394), converted
into law by the Italian Parliament on 28 Februal@02, which clarified the uncertainty about the
interpretation of the Usury Law and providéater alia, that interest will be deemed to be usurious danly
the interest rate agreed by the parties exceededsbry Rates at the time when the loan agreenmeamyo
other credit facility was entered into or the ietgrrate was agreed. The Decree 394, as interplogtéuke
Italian Constitutional Court by decision No. 291af February 2002, also provided that as an extiaang
measure due to the exceptional fall in interestgrah 1998 and 1999, interest rates due on instaéme
payable after 31 December 2000 on fixed rate I¢atier than subsidised loans) already enteredontthe
date such decree came into force (such date béimp8ember 2000) are to be substituted, exceptenther
parties have agreed to more favourable terms, avithwer interest rate set in accordance with pararse
fixed by such decree by reference to the averagssgyield of multiannual treasury bond&ubni Tesoro
Poliennal) in the period from January 1986 to October 2000.
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According to recent court precedents of the ItaBupreme CourtQorte di Cassaziongethe remuneration
of any given financing must be below the applicdleiry Rate from time to time applicable. Basedios
recent evolution of case law on the matter, it wahstitute a breach of the Usury Law if the renmatien of

a financing is lower than the applicable Usury Rat¢he time the terms of the financing were agiaetd
becomes higher than the applicable Usury Rate watpaimt in time thereafter. Furthermore, those tour
precedents have also stated that default inteatss rare relevant and must be taken into accouehwh
calculating the aggregate remuneration of any giwemcing for the purposes of determining its cbemze
with the applicable Usury Rate. That interpretatisrin contradiction with the current methodology f
determining the Usury Rates, considering that #devant 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 st rates should be taken into account for thpqaes of
the Statutory Usury Rates and has acknowledgedtibes is a discrepancy between the methods atitise
determine the remuneration of any given financwhi¢h must include default rates) and the applieabl
Statutory Usury Rates against which the former rbastompared.

Please make reference to section “The Issuer” -agfPaph “Litigation on the matter of compound
interest/usury” on page 162 of this Base Prospdotusirther details in respect of the Issuer.

Compound interest

Pursuant to article 1283 of the Italian Civil Code,respect of a monetary claim or receivable, @edr
interest may be capitalised after a period of mesIthan six months or from the date when any legal
proceedings are commenced in respect of that mgnatm 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 capitaisaccrued
interest on a quarterly basis on the grounds it practice could be characterised as a custopmacgyice.
However, a number of recent judgements from Itadiaurts (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 fmacit is possible that such interpretation & ttalian
Civil Code would be upheld before other courtshia Republic of Italy and that the returns generé#teah
the relevant Mortgage Loans may be prejudiced.

In this respect, it should be noted that Article R&ragraph 3, of legislative decree No. 342 ofugust 1999
(“Decree No. 342, enacted by the Italian Government under a deleg granted pursuant to law No. 142
of 19 February 1992, has considered the capitaisaf accrued interesafatocismd made by banks prior
to the date on which it came into force (19 Octab@®9) to be valid. After such date, the capitéilisaof
accrued interest is no longer possible upon thederstablished by a resolution of the CICR issue@2
February 2000. Law No. 342 has been challengeddanision No. 425 of 17 October 2000 of the Italian
Constitutional Court has declared as unconstitatiamder the provisions of Law No. 342 regarding th
validity of the capitalisation of accrued intereside by banks prior to the date on which Law N@ &dme
into force.

Recently, article 1, paragraph 629 of law No. 147229 December 2013 (so called,e€gge di Stabilita
2014) amended article 120, paragraph 2, of the Codatdd Banking Act, providing that interests shall n
accrue on capitalised interests. However, givenntheelty of this new legislation and the absencearmf
jurisprudential interpretation, the impact of suww legislation may not be predicted as at the dhatais
Base Prospectus.

Please make reference to section “The Issuer” -agPaph “Litigation on the matter of compound
interest/usury” on page 162 of this Base Prospdotusirther details in respect of the Issuer.
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Law no. 3 of 27 January 2012

Law no. 3 of 27 January 2012, published in thed@fiGazette of the Republic of Italy no. 24 of Bhuary
2012 (the Over Indebtedness Law), as amended pursuant to Legislative Decree NM8.df 18 October
2012 introduced a new procedure, by means of wihitthr alia, debtors who: (i) are in a state of over
indebtednessspvraindebitamenjo and (ii) cannot be subject to bankruptcy proaeggior other insolvency
proceedings pursuant to the Italian Bankruptcy Liaaay request to enter into a debt restructuringament
(accordo di ristrutturaziongwith their respective creditors, provided thatréspect of future proceedings,
the relevant debtor has not made recourse to the westructuring procedure enacted by the Over
Indebtedness Law during the preceding 5 years endny case, comply with the other requirements
provided under Article 7 of the Over Indebtedneas/LIn addition, a specific procedure is providgctie
Over Indebtedness Law in relation to debtors whalityuas consumerssonsumatoi).

The Over Indebtedness Law provides that the retedebt restructuring agreement, subject to thevagile
court approval, shall entaihter alia: (i) the renegotiation of payments' terms with thlevant creditors; (ii)
the full payment of the secured creditors; (iii¢ tull payment of any other creditors which are pait of
the debt restructuring agreement (provided thajpthenents due to any creditors which have not ajggro
the debt restructuring agreement, including anyisetcreditors, may be suspended for up to ong;yead
(iv) the possibility to appoint a trustee for thdnanistration and liquidation of the debtor's assmid the
distribution to the creditors of the proceeds &flilquidation.

Should the debtors under the Portfolio enter intchsdebt restructuring agreement (be it with trseids or
with any other of its creditors), the Guarantorlddoe subject to the risk of having the payments loiy the
relevant debtor suspended for up one year.

Mortgage borrower protection

Certain recent legislation enacted in Italy haseginew rights and certain benefits to mortgage aitsbt
and/or reinforced existing rights, including thasdribed in the following paragraphs:

Article 120-ter of the Consolidated Banking Act yides that any provisions imposing a prepayments
penalty in case of early redemption of mortgagendoss null and void with respect to loan agreements
entered into, with an individual as borrower foe thurpose of purchasing or restructuring real estat
properties destined to residential purposes oramwycout the borrower's own professional or busnes
activities.

The Italian banking associationABI") and the main national consumer associations hraeehed an
agreement (thePrepayment Penalty Agreemen) regarding the equitable renegotiation of prepagtn
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 Penaltyldhmot exceed 0.50 per cent and should be further
reduced to (a) 0.20 per cent in case of early rptiemof the loan carried out within the third ydeom the
final maturity date and (b) zero, in case of eaglyemption of the loan carried out within two yei@osn the
final maturity date, (ii) with respect to fixed ealoan agreements entered into before 1 January, 208
Substitutive Prepayment Penalty should not exceg@ fer cent, and should be further reduced t00.@0)

per cent, in case of early redemption of the lcamied out within the third year from the final mety date;
and (b) zero, in case of early redemption of tlaa lcarried out within two years from the final mégudate,

(i) with respect to fixed rate loan agreementdeesd into after 31 December 2000, the Substitutive
Prepayment Penalty should be equal to: (a) 1.9@¢mrif the relevant early redemption is carrietlia the
first half of loan's agreed duration; (b) 1.50 pent if the relevant early redemption is carrietl following

the first half of loan's agreed duration, provideavever that the Substitutive Prepayment Penattylshbe
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further reduced to: (x) 0.20 per cent, in caseasfyeredemption of the loan carried out within #rgears
from the final maturity date; and (y) zero, in casearly redemption of the loan carried out wittwo years
from the final maturity date.

The Prepayment Penalty Agreement introduces aduntinotection 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 wiécbhompliant with the thresholds described abdwve.
respect of such loans, the Clausola di Salvagugmdigides that: (1) if the relevant loan is eithéq a
variable rate loan agreement; or (y) a fixed ra@nlagreement entered into before 1 January 20@1; t
amount of the relevant prepayment penalty shalidoleiced by 0.20 per cent; (2) if the relevant |&a
fixed rate loan agreement entered into after 31leBder 2000, the amount of the relevant prepayment
penalty shall be reduced by (x) 0.25 per centef digreed amount of the prepayment penalty was equal
higher than 1.25 per cent; or (y) 0.15 per centhéf agreed amount of the prepayment penalty wasrlo
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 promsi@s more appropriate, relating respectivelyxiedfrate
and variable rate loans.

Prospective Covered Bondholders’ attention is dremthe fact that, as a result of the entry intedoof the
Prepayment Penalty Agreement, the rate of prepalymemspect of Mortgage Receivables can be higher
than the one traditionally experienced by the $détle mortgage loans and that the Guarantor maybeot
able to recover the prepayment fees in the amaiginally agreed with the borrowers.

Article 120-quater of the Consolidated Banking Act

Article 120-quater of the Consolidated Banking Aobvides that any borrower may at any time prepay t
relevant loan funding such prepayment by a loamtgdh by another lender which will be subrogated
pursuant to article 1202 of the Italian civil co@irrogato per volonta del debitdrén the rights of the
former lender, including the mortgages (without dogmalities for the annotation of the transfertwihe
land registry, which shall be requested by enctpsincertified copy of the deed of subrogatiattq di
surrogaziong to be made in the form of a public deexdtq pubblic) or of a deed certified by a notary
public with respect to the signaturscijttura privata autenticatawithout prejudice to any benefits of a
fiscal nature.

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 ckthiteoamount of the loan for each month or pantebkof

delay, provided that if the delay is due to theceeding lender, the latter shall repay to the foreeder 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 Magg
Receivables might materially increase.

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

Pursuant to Article 2, paragraph 475 and ff. ofidtalaw number 244 of 24 December 2007 (t2608
Budget Law”) any borrower under a mortgage loan agreementwggd for the purposes of acquiring a
“first home” real estate propertyigita immobiliare da adibire ad abitazione princlppgiving evidence of
its incapability to pay any instalments falling duleder a mortgage loan is entitled to suspend palywie
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
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Borrower Payment Suspension Right the duratiomefrélevant mortgage loan will be extended to #oder
equal to the duration of the relevant suspensioioge

The 2008 Budget Law also provided for the estabiisht of a fund (so called=6ndo di solidarietd, the
“Fund”) created for the purpose of bearing certain cdetsving from the suspension of payments and sefer
to implementing regulation to be issued for theedetnation of: (i) the requirements that the boreesvmust
comply with in order to have the right to the afoentioned suspension and the subsequent aid &iuting
and (ii) the formalities and operating procedurethe Fund.

On 21 June 2010, the Ministry of Treasury and Feeafinistro dell’economia e delle finangadopted
ministerial decree No. 132, as further amendecdbydecree of the Ministry of Treasury and Finanoe 3V
of 22 February 2013 Decree 132/2010) detailing the requirements and formalities whetly Borrower
must comply with in order to exercise the BorroRayment Suspension Right.

Pursuant to Decree 132/2010, the Ministry of Ecoymand 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 parthisf 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 MgegReceivables 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 (tl&aho
Famiglie”) provides for a 12-month period suspension ofrpagt of instalments relating to mortgage loans,
where requested by the relevant Debtor during #r@@ 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 sggpeoan 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 residenmoet(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 incomesroteding €40,000 per year. The document clatifigts

in the context of a securitisation or covered btyadsaction, the special purpose vehicle, or thedisacting
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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 conventioNyovo Accordpthat
provides that the suspension of payment of instaisneelating 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; apth@iin
payment delays of instalments cannot exceed 90 (dzstead of 180 days).

On 31 July 2012 ABI and the consumers' associatamsred into a Protocollo d'intesa, amending the
“Nuovo Accordo” above mentioned as follows:

1) the final term to apply for the suspension ofrpant has been postponed to the earlier betwedime(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 ddfinghe 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 Decemd@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 merlthan 31 March 2013 and, in order to benefitfthe
suspension, (i) the conditions must be met by A&y 2013 and (ii) the payment delays of instaltae
cannot exceed 90 days.

Finally, pursuant to Article 8, paragraph 6, of LBcree 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 amendmetheinterest calculation method from floating rade
fixed rate and (ii) the extension of the applicadmeortisation plan of the relevant mortgage loarafperiod
not longer than five years, provided that, as alted such extension, the residual duration of rilevant
mortgage loan does not exceed a period equal ye&s.

Finally, on 31 March 2015 ABI and the consumersaoagations, in accordance with the provisions ef th
Finance Act 2015, as defined below, entered intagmreement pursuant to which, within 31 December
2017, consumers who are in a situation of econdiifiiculties, as further specified by the agreemenay
ask for the suspension of payment of instalmeréding to mortgage loans having a maturity of aiste24
months, in accordance with the previous agreemeathed between ABI and consumers associations.

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

Renegotiations of floating rate Mortgage Loans

Law Decree No. 93 of 27 May 2008_¢éw Decree 93), converted into law No. 126 of 24 July 2008 &
126’) which came into force on 29 May 2008, regulattes renegotiation of floating rate mortgage loans
granted for the purposes of purchasing, buildingeturbishing real estate assets used as main fiouse
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According to Law 126, th#inistero del’Economia e delle FinanZ®linister of Economy and Financend
the ABI entered into a convention providing for thiecedures for the renegotiation of such floatiap
mortgage loans (theConvention”).

The Convention applies to floating rate mortgagmlagreements entered into or taken oaecdllati), also
further to the parcellingfrazionamentd of the relevant mortgages, before 29 May 2008siant to the
Convention, the instalments payable by a borroweteu any of such mortgage loan agreements will be
recalculated applying (a) a fixed interest ratauéddo the average of the floating rate interesggapplied
under the relevant mortgage loan agreement duffg)2on the initial principal amount and for thégoral
final maturity date of the relevant mortgage loan, (b) if the mortgage loan has been entered into,
renegotiated or taken oveaqgcollatg after 31 December 2006, the parameters usethdéacalculation of the
first instalment due after the date on which thetgame loan has been entered into, renegotiatéaken
over @ccollatg. The difference between the amount to be paidtHgy borrower as a result of such
recalculation and the amount that the borrower ddnalve paid on the basis of the original instalnmamn

will be (a) if negative, debited to a bank accoomtwhich interest will accrue in favour of the lendt the
lower of (i) the rate equal to 10 (ten) IRS (instreate swap) plus a spread of 0.50, and (ii) &te r
applicable pursuant to the relevant mortgage l@mtch of them calculated, in a fixed amount, on the
renegotiation date, or (b) if positive, creditedstech bank account. After the original final magudate of
the mortgage loan, the outstanding debt on the bhao&unt will be repaid by the borrower throughstant
instalments equal to the ones resulting from timegetiation, and the amortisation plan will be deieed

on the basis of the lower of (a) the rate applieabi the bank account, and (ii) the rate applicphlsuant

to the relevant mortgage loan, as calculated, fixead amount, on the original final maturity datetbe
mortgage loan.

In addition to the above, the relevant legislatinoay 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-collateatis
required. However, as this legislation is relatpveew, as at the date of this Base Prospectudssoer is
not in a position to predict its impact.

Mortgage Credit Directive

Directive 2014/17/EU of the European Parliament afdthe Council of 4 February 2014 on credit
agreements for consumers relating to residentiadawable property and amending Directives 2008/48/EC
and 2013/36/EU and Regulation (EU) No 1093/2016 (Mortgage Credit Directive”) sets out a common
framework for certain aspects of the laws, regafetiand administrative provisions of the MembeteSta
concerning agreements covering credit for consurseured by a mortgage or otherwise relating to
residential immovable property. The Mortgage Cr&iiective provides for, amongst other things:

. standard information in advertising, and stangaedcontractual information;

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

. assessment of creditworthiness of the borrower;

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

. prudential and supervisory requirements for d¢rietiermediaries and non-bank lenders.

The Mortgage Credit Directive came into effect dhMarch 2014 and is required to be implemented in
Member States by 21 March 2016.
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On 1 June 2015, in accordance with Article 18, deti20(1) and Article 28 of the Mortgage Credit
Directive, the EBA published its final Guidelines @reditworthiness assessment, as well as its final

Guidelines on arrears and foreclosure, that suppertnational implementation by Member States ef th
Mortgage Credit Directive.

No assurance can be given that the final implenientaf the Mortgage Credit Directive in the Repaluf

Italy will not adversely affect the ability of th@uarantor to make payments under the Covered Bond
Guarantee.
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Issuer

Guarantor

Seller

Arrangers

Dealer(s)

GENERAL DESCRIPTION OF THE PROGRAMME

PARTIES

Banca Popolare di Sondrio S.c.p.A.Bféhca 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 Sondrdmber
00053810149, enrolled under number 842 with thésteg of
banks, parent company of Banca Popolare di Sorghoop
(the “Banca Popolare di Sondrio Group) registered under
number 5696.0 with the register of banking grouglsl by the
Bank of Italy in accordance with, respectively,ides 13 and
64 of the Consolidated Banking Act.

POPSO Covered Bond S.rl., a special purpose entity
incorporated under the laws of Italy pursuant ticker 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 registere¥iso No.
04620230260 and part of the Banca Popolare di $oioup,
having as its sole purpose the ownership of thee€Bwol and

the granting of the Guarantee.

Banca Popolare di Sondrio

BNP PARIBAS, a French limited liability companyséciété
anonymg having its registered office at Boulevard defidtes,
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 segs of
banks groups held by the Bank of ltalfB{P Paribas’).

Finanziaria Internazionale Securitisation Group .&.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 dealeoiafgul
from time to time in accordance with the Programme
Agreement, which appointment may be for a spe&8#cies of
Covered Bonds issued or on an ongoing basis.
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Guarantor Calculation Agent

Test Calculation Agent

Issuer Paying Agent

Guarantor Paying Agent

Servicer

Cash Manager

Representative of the Covered
Bondholders

Asset Monitor

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 818lthe
general register and in the special register hglthb Bank of
Italy pursuant to, respectively, articles 106 ar@l’ Iof the
Consolidated Banking Act (in the formulation prawsty in
force) (or any other entity being appointed as sac¢he future)
will act as Guarantor Calculation Agent.

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

Pursuant to the terms of the Cash Allocation Mameaggé 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 Mameagg¢ and
Payments Agreement, BNP Paribas Securities Servididan
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 Bill act
as Servicer.

Pursuant to the terms of the Cash Allocation Mameye¢ 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 Raofethe
Organisation of the Covered Bondholders, the Mandat
Agreement and the Deed of Charge.

A reputable firm of independent accountants andtesdwill

be appointed as Asset Monitor pursuant to a mangiaeted
by the Issuer and the Asset Monitor Agreement. Aseet
Monitor is BDO Italia S.p.A.societa per azionincorporated
under the laws of the Republic of Italy, having liggistered
office at Viale Abruzzi 94, 20131, Milan, Italysttal code and
enrolment with the companies register of Milan No.
07722780967, and included in the Register of Gedif
Auditors held by the Ministery for Economy and Hina —
Stage general accounting office, at no. 167911.
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Asset Swap Providers

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

Any counterparty of the Guarantor under any Assetb
Agreement.

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

BNP Paribas Securities Services, Milan Branch it 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 purstattie 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 60 avenue J.F. Kennedy,8%5,
Luxembourg will act as Luxembourg listing agent eindhe
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 Borndang time
outstanding will not exceed Euro 5,000,000,d60 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 dematerialfeeah. The Covered
Bonds issued in dematerialised form are held omlbehtheir ultimate
owners, until redemption or cancellation theregf,Nbonte Titoli for
the account of Monte Titoli account holders. Moifieoli 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 accamawith the
provisions of Article 83ais of Italian Legislative Decree No. 58 of 24
February 1998 and with the Rules governing centigpositories,
settlement services, guarantee systems and relateadagement
companies (adopted by the Bank of Italy and tbemmissione
Nazionale per le Societa e la Bor¢aCONSOB") on 22 February
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2008)as subsequently amended. No physical documentiefatill be
issued in respect of the Covered Bond issued iratemlised form.

Denomination of Covered The Covered Bonds will be issued in such denononatias may be

Bonds specified in the relevant Final Terms, subject enpliance with all
applicable legal and/or regulatory and/or centealkrequirements and
save that the minimum denomination of each Cov&wad admitted
to trading on a regulated market within the EuropEaonomic 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 guaranisethe 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 thergvof 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
Decree No. 310.

Rating Each Series or Tranche may, on or after the retdgane, be assigned
a rating as specified in the relevant Final Termg$-tich Ratings Ltd.
(“Fitch™) and any other rating agency which may be appgdirftom
time to time by the Issuer in relation to any isseaof Covered Bonds
or for the remaining duration of the Programme @yrbe unrated as
specified in the relevant Final Terms.

A credit rating is not a recommendation to buy| eelhold securities
and may be subject to revision, suspension or wathdl 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), theds$aying Agent or
the Guarantor Paying Agent, as the case may béhan@epresentative
of the Covered Bondholders (as set out in the agiplé Final Terms).

Maturities The Covered Bonds of each Series will have suchuMgtDate as
may be agreed between the Issuer and the relevaateis) 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
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Extended Maturity Date

Extended Instalment Date

Covered Bonds cannot be redeemed prior to tha&dstaaturity (other
than in specified instalments, if applicable, ar taxation 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 redeemabléhataption 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
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 redeemablée 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 instalmaeingsich 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 equalhéo 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, loeeéhe 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 Caad 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 dafewill occur

automatically if the Issuer fails to pay a Coverfddnd Instalment
Amount on its Covered Bond Instalment Date andhd Guarantor
does not pay such Covered Bond Instalment Amoutt ékample,
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Statutory Tests and Tests

because the Guarantor has insufficient funds) ley Govered Bond
Instalment Extension Determination Date. Interedit wontinue to
accrue and be payable on the unpaid amount up dordlevant
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 subseguéemot yet due
Covered Bond Instalment Amount will also be deférrso it is
possible that a Covered Bond Instalment Amount rhaydeferred
more than once but it may never be deferred tota fddling after the
Maturity Date for the relevant Series.

For further details see Conditi@rrore. L'origine riferimento non é
stata trovata.Errore. L'origine riferimento non e stata trovata.
(Extension of principal instalments

The Programme provides that the assets of the Guarare subject to
the statutory tests provided for under Article 3[dcree No. 310,
which are intended to ensure that the Guarantomesat 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:

(i) the Nominal Value Test;

(i) the Net Present Value Test;

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

(iv) the Asset Coverage Test.

Further to the Statutory Tests and the Asset Cgeergest, the
Amortisation Test is intended to ensure that ifjofeing an Issuer
Event of Default and service of an Issuer Defauitiéé 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&vent of Default

will occur and all obligations owing under the Cra@ Bond

Guarantee may be accelerated. Under the Cover Maakgement
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 Artidglé Event, the
Representative of the Covered Bondholders has etiveded an

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

Issue Price

Interest

Fixed Rate Covered Bonds

in an amount at least equal to the aggregate paheimount of the
Covered Bonds as calculated on the relevant Tdstul@adon Date. For
further details on the above, sé&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; (iii)
the compliance with the limits on the transfertof Eligible Assets and
Top-Up Assets set out under Decree No. 310; (ig)cbmpliance with
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 hef@RR. Furthermore,
under the terms of the Asset Monitor Agreementreaténto between
the lIssuer, the Test Calculation Agent, the Assatnikdr, the
Guarantor and the Representative of the CovereddiBuders, 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 thesff€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 Testaghwut 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 premilgdiscount to par
on a fully-paid basis, as specified in the relevginal Terms.

Interest (if any) will be calculated on the prirglimmount outstanding
of the relevant Covered Bonds and may accrue ated 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 (adicated in the
applicable Final Terms). Interest on Covered Bandespect 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 releeieils).

Fixed Rate Covered Bonds will bear interest akadirate, which will
be payable on such date or dates as may be ageéeddn the Issuer
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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  Floating Rate Covered Bonds will bear interest rta 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
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.

Taxation All payments in relation to Covered Bonds will beae 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 numbexceptions set
out in Condition 9 Taxatior) including deductions on account of
Italian substitute tax pursuant to Decree No. 239.

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

For further detail, see Condition Bgxatior).

Issuer cross default Each Series of Covered Bonds will cross-acceleasteagainst each
other but will not otherwise contain a cross defapfovision.
Accordingly, neither an event of default in respeft any other
indebtedness of the Issuer (including other deturiges of the Issuer)
nor acceleration of such indebtedness will of fitgele rise to an Issuer
Event of Default. In addition, an Issuer Event oéf&ult will not
automatically give rise to a Guarantor Event of dui#f provided
however that where a Guarantor Event of Default occurs and the
Representative of the Covered Bondholders sereasamantor 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

Listing and admission to trading 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
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Exchange and admitted to trading on the Regulatedkdd of the
Luxembourg Stock Exchange.

Governing Law 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 ragigut of, or in
connection, thereof will be governed by lItalian |agxcept 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 thesi@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
payment are subject to the conditions that an fsEwent of Default
has occurred, and an Issuer Default Notice has lseeved on the
Issuer and on the Guarantor or, if earlier, a GutaraEvent of Default
has occurred and a Guarantor Default Notice haa beeved on the
Guarantor.

The obligations of the Guarantor will accelerateernhe 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

Suspension of Payments 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 andleayathin the
entire period in which the suspension continue® (tBuspension
Period").

Following an Article 74 Event:

)] the Representative of the Covered Bondholdetsssrve an
Issuer Default Notice on the Issuer and the Guarant
specifying that an Article 74 Event has occurred #drat such
event may be temporary; and

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

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.

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

(i)

(ii)

(iif)

(iv)

(v)

(vi)

(vii)

Non-payment the Issuer fails to pay any amount of interest
and/or principal due and payable on any Series ove2d
Bonds at their relevant Interest Payment Date aiot breach is
not remedied within the next 15 Business Days, asec of
amounts of interest, or 20 Business Days, in cassnounts 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 Bondholdbadl serve an
Issuer Default Notice on the Issuer and the Guarademanding
payment under the Covered Bond Guarantee, andhgpeciin case of
the Issuer Event of Default referred to under it (Article 74
resolutior) above, that the Issuer Event of Default may beptarary.

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;
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Guarantor Events of Default

(i) Covered Bond Guarantee:

(a) interest and principal falling due on the Coverezh@s will
be payable by the Guarantor at the time and innthaner
provided under the Conditions, subject to and icoetance
with the terms of the Covered Bond Guarantee ara th
Priority of Payments;

(b) the Guarantor (or the Representative of the Covered
Bondholders pursuant to the Intercreditor Agreemnshall
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;

(c) if (i) the right of the Guarantor under letter @bove 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 immexdiatiue
and payable by the Issuer, at their Early Termimafimount
together with accrued interest thereon and the &ar will
no longer be entitled to request from the Issuer&mount
set out under letter (b) above;

(i) 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 referedinder
item (v) (Article 74 resolutioh above, the effects listed in items (Nq
further Series of Covered Borndsii) (Covered Bond Guarantgend
(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 umderCbvered
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")
occurs and is continuing:

® 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 saeklbis
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

(i) Insolvency an Insolvency Event occurs with respect to the
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(iif)

(iv)

(v)

Guarantor; or

Breach of other obligatiara breach of any obligation under the
Programme Documents by the Guarantor occurs (dtean
payment obligations referred to in letter (i) abowdich is not
remedied within 30 days after the RepresentativbefCovered
Bondholders has given written notice thereof to Garantor;
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 Guarantdbe 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 letii@r (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 Bondse Covered Bonds shall become
immediately due and payable at their Early TernomaAmount
together, if appropriate, with any accrued interest

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 anustnequal to
the Early Termination Amount, together with accruetérest
and any other amount due under the Covered Bortlder(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 ihe
provisions of the Cover Pool Management Agreemeamd;

Enforcement the Representative of the Covered Bondholders
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 @égamsssuer or
the Guarantor (as the case may be) as it may fhitdkenforce
such payments, but it shall not be bound to take surch
proceedings or steps unless requested or authobyed
Programme Resolution of the Covered Bondholders.
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Guarantor Available Funds

Cover Pool

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

- apply Interest Available Funds to pay interese don the
Subordinated Loan, but only after payment of certis€ms
ranking higher in the Pre-Issuer Event of Defaultetest
Priority of Payments (including, but not limited, the Reserve
Fund Amount to be credited to the Reserve Fund é&aoFor
further details of the Pre-Issuer Event of Deféutkerest Priority
of Payments, seeCashflows below; and

- apply Principal Available Funds towards (subjectompliance
with the Tests) repaying the Subordinated Loandmly after
payment of certain items ranking higher in the vefd
Pre-Issuer Event of Default Principal Priority aiyithents. 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 Gutr 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 obligasiarf the Guarantor in
the Guarantee Priority of Payments. In such circantes, the Seller
will only be entitled to receive payment from thedgantor of interest
and repayment of principal under the SubordinatednL after all

amounts due under the Covered Bond Guarantee pecesf the

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

sufficient funds have been set aside for such @apo

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

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

Funds will be distributed according to the Postdfcément Priority of
Payments, as to which segdshflows below.

The Covered Bond Guarantee will be collateralisgdhie Cover Pool
constituted by (i) the Portfolio comprised of Matg Loans and
related collateral assigned to the Guarantor bySeer in accordance
with the terms of the Master Loans Purchase Agreéraed (i) any
other Eligible Assets and Top-Up Assets held by Guarantor with
respect to the Covered Bonds and the proceedthenich will, inter
alia, comprise the funds generated by the Portfolie,dther Eligible
Assets and the Top-Up Assets including, withoutitation, funds
generated by the sale of assets from the Cover @&wbfunds paid in
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Limited recourse

Subordinated Loan

the context of a liquidation of the Issuer.
For further detail, seeDescription of the Cover Pdol

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 theat@ntor, 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 Gotaonly to the
extent of the Guarantor Available Funds, includimy amount realised
with respect to the Cover Pool, in each case sulpeand as provided
in the Covered Bond Guarantee and the other ProgeaBocuments.

The Seller has granted, or shall grant, to the &uar a Subordinated
Loan with a maximum amount equal to the Commitnemit for the
purpose of funding the purchase from the SellahefEligible 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 EligibseAs 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 Swadler under the
Subordinated Loan Agreement will be limited receursand
subordinated and paid in accordance with the Rieerof Payments to
the extent the Guarantor has sufficient Guarant@ilable Funds.

For further detail, seeOverview of the Programme Documents
Subordinated Loan Agreemeént

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

for further issues

Segregation of Guarantor's
rights and collateral

Receivables may be retained in the Portfolio 9rHligible Assets may
be acquired from the Seller with the proceeds off & amended
Subordinated Loan Agreement entered into by the=saetler in order
to ensure that the Cover Pool both before and #fteissue of the new
Series of Covered Bonds complies with the Teste Receivables
which have been assigned to the Guarantor maybalsepurchased by
the Seller in accordance with and subject to theditmns provided in
the Master Loans Purchase Agreement and the Cowal P
Management Agreement.

The Covered Bonds benefit from the provisions dicle 7-bis of the
Securitisation and Covered Bond Law, pursuant tichvithe Cover
Pool is segregated by operation of law from the r&u@r's other
assets.

In accordance with Article Bis of the Securitisation and Covered
Bond Law, prior to and following a winding-up ofethGuarantor and
an Issuer Event of Default or Guarantor Event ofaDk causing the
Covered Bond Guarantee to be called, proceedsaftver Pool paid
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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

Certain restrictions

to the Guarantor will be exclusively available fdre 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 acepliioy the Guarantor
and the proceeds thereof form the collateral sujmpthe Covered
Bond Guarantee in respect of all Series of CovBautls.

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 dbiif

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 Guaramtefault 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 Agreensemiject 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.

Each Series of Covered Bonds issued will be denatmth in a
currency in respect of which particular laws, gliftks, regulations,
restrictions or reporting requirements apply antl erly be issued in
circumstances which comply with such laws, guidsdinregulations,
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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&aibscription and Saldelow.
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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:

(@) the press release dated 10 February 2016 regatdirigsuer's consolidated preliminary resultstier t
year ended 31 December 2015 (tB816 Press Releasg

(b) Issuer’s condensed interim consolidated finan¢a&ksients as at 30 September 2015

(c) Issuer’s condensed interim consolidated finandatements as at and for the six months ended on 30
June 2015;

(d) Issuer’s audited consolidated and separate (nosetidated) annual financial statements as at and fo
the year ended on 31 December 2014,

(e) Guarantor's Financial Statements and the relevadited report as at and for the year ended on 31
December 2014;

()  Issuer’s audited consolidated and separate (nosetidated) annual financial statements as at and fo
the year ended on 31 December 2013,

(g) Guarantor’'s Financial Statements as at and foy¢he ended on 31 December 2013;
(h) Guarantor's Audited report in respect to the FiarStatements as at the 31 December 2013.

The table below sets out the relevant page refesefur,inter alia (i) the 2016 Press Release; (ii) the notes,
the balance sheet, the income statement and treurgtangy policies relating to the condensed interim
consolidated financial statements of the Issuext @9 September 2015; (iii) the notes, the balaheet, the
income statement and the accounting policies rglatdo the condensed interim consolidated financial
statements of the Issuer as at and for six momttieceon 30 June 2015 (iv) the notes, the balaneet sthe
income statement, the auditor’'s report and the wdarg policies relating to the consolidated finahc
statements of the Issuer for the years ended omsuatl 31 December 2014 and 2013; and (v) the nbies
balance sheet, the income statement, the audigptat and the accounting policies relating tofthancial
statements of the Guarantor for the years endedhdras at 31 December 2014 and 31 December 2013.

The audited consolidated financial statements hagtess release referred to above, together gtlaudit
reports thereon, are available both in the origindtalian language and in English language. Theligh
language versions represent a direct translatiom fthe Italian language documents. The Issuer hed t
Guarantor are responsible for the English trarwsiatiof the financial reports incorporated by rafesein
this Base Prospectus as applicable and declaresubhtis an accurate and not misleading translatial
material respects of the Italian language versidhelssuer's and Guarantor's financial reports.

Copies of the the Issuer’s financial statementstaa®016 Press Release incorporated by referataéehis
Base Prospectus may be obtained from the registefece of the Issuer and the Issuer's website
(http://www.popso.it). This Base Prospectus and dbeuments incorporated by reference will also be
available on the Luxembourg Stock Exchange's wiehigivw.bourse.ll

Cross-reference List

The following table showsnter alia, the information required under Annex XI of Comsiis 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
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Document

2016 Press Release dated 10 February 2016

Issuer’'s Reports and Accounts

Condensed interim consolidated financial statemeatshe Issuer as at 30 September 2015

Consolidated Balance Sheet
Consolidated Income Statement
Statement of Consolidated Comprehensive Income

Statement of Changes in Equity

Page numbers

Entire Document

Pages 36-37

Page 38
Page

Page 40-41

Condensed interim consolidated financial statemeafshe Issuer for six months ended 30 June 2015

Statement of Financial Position
Income Statement

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

Explanatory Notes

Audited consolidated financial statements of thesigr
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

Separate (Non-consolidated) financial statementdiod Issuer
Balance Sheet/Statement of Financial Position

Income Statement

Statement of Comprehensive Income

Statement of Changes in Equity
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Pages 50-51

Page 52
Page 53

Page 54-55
Page 56-57

Pages 59-132

2014

Page-343
Page 344
Py
Pages 346-347
Pages-349
Padfel-494
Pages 497-498

2014
Pagésg-141
Page 142
Page 143
Pages 144.145

2013
324-325
326
327
328-329
330-331
333-467
470-471

2013
128-129
130
131
132-133



Statement of Cash Flows Pages 146-147  134-135

Notes to the Financial Statements Pages 149-290  137-275
Attachments to the Financial Statements Pag¥d-311  277-297
Auditor’'s Report Pages 314-316  300-301

Guarantor’s Financial Statement 2014

Statement of Financial Position Page 13
Income Statement Page 13
Explanatory Notes Pages 18-61
Guarantor's Audited report in respect to the simplified Pages 1-2

Financial Statement of the as at the 31 December PO

Guarantor’s Financial Statement 2013

Statement of Financial Position Page 6

Income Statement Page 6
Explanatory Notes Pages 7-14
Guarantor's Audited report in respect to the simplified Entire
Financial Statement of the as at the 31 December 28 document

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

The Issuer, being the person responsible for th@nial information included in the 2016 Press Rede
approves such financial information.

KPMG S.p.A., as independent auditors of the Iss@ve agreed that this financial information inéddn
the 2016 Press Release, which has not been auiditedbstantially consistent with the final figuttesbe
published in the next annual audited consolidabeantial statements of the Issuer for the year @rgle
December 2015.

The Profit Estimate made by the Issuer and puldistre 10 February 2016 by means of the 2016 Press
Release refers to a 12-month period ended on 3&rblser 2015 and therefore there are no assumprons
factors which the members of the administrativenaggment or supervisory bodies can influence.
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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 ocy 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 Issiler w
prepare or procure the preparation of a supplemaetiitis Base Prospectus or, as the case may bksipab
new Base Prospectus, for use in connection withsagequent issue by the Issuer of Covered Bonls to
admitted to trading on the regulated market ofLiitneembourg 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 Boide Covered Bond will be held by Monte
Titoli (as defined below) on behalf of the CoveRBmhdholders 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 belewvced

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

of 24 February 1998 and (i) the joint regulatioh@ONSOB and the Bank of Italy dated 22 Februai§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 Bomdsy

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
(a) 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 tlonomy 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 (eacBariés) 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 Conditionsrapleted by the relevant Final Terms..

(© Covered Bond Guarantee

Each Series of Covered Bonds is the subject ofasagtee dated 22 July 2014 (tl€oVered Bond
Guaranteé’) entered into by the Guarantor for the purposgudranteeing the payments due from
the Issuer in respect of the Covered Bonds of etlieS 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.
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(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 the=@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.AM@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 subjéthe 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 Bondholsler

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

® 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

(), 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 daicdhe 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 Guaramrid the Asset Monitor informing that an Artické 7
Event has been revoked.

“Asset Monitor” means BDO ltalia S.p.A., acting in its capacityaaset monitor, or any other entity
that may be appointed as such pursuant to the AMs@tor Agreement.

“Asset Monitor Agreement means the asset monitor agreement entered intor @bout the date
hereof betweernnter alios the Asset Monitor and the Issuer.
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"Asset Swap Agreementsmeans any asset swap agreement that may be entéoebetween the
Guarantor and a counterparty under the Asset Swgapetnent.

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

“Banca Popolare di Sondrio Grouf 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 3igposizioni 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 connegiiorthe issue of the Covered
Bonds and the establishment and any update ofrtigrdmme, 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) isiope

“Business Day Conventiof in relation to any particular date, has the niegmiven 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 Conventiohmeans that the Relevant Date shall be postpanéuet
first following day that is a Business Day;

(i)  "Modified Following Business Day Conventioh or "Modified Business Day Conventioh
means that the Relevant Date shall be postponduktdirst following day that is a Business
Day unless that day falls in the next calendar montwhich case that date will be the first
preceding day that is a Business Day;

(i) "Preceding Business Day Conventidrmeans that the Relevant Date shall be brought tiac
the first preceding day that is a Business Day;

(iv) "FRN Convention', "Floating Rate Conventiori or "Eurodollar Convention" means that
each Relevant Date shall be the date which numigricarresponds to the preceding such date
in the calendar month which is the number of mosiheacified in the relevant Final Terms as
the Specified Period after the calendar month inckvithe preceding such date occurred
provided howeverthat

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

(b) if any such date would otherwise fall on a day whi€ not a Business Day, then such
date will be the first following day which is a Bosss Day unless that day falls in the
next calendar month, in which case it will be thstfpreceding day which is a Business
Day; and
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(c) if the preceding such date occurred on the lastiday calendar month which was a
Business Day, then all subsequent such dates evtthd last day which is a Business Day
in the calendar month which is the specified nundienonths after the calendar month
in which the preceding such date occurred; and

(v) "No Adjustment"” means that the Relevant Date shall not be adjust@accordance 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 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 abewtdte hereof betweeinter alios the Guarantor,
the Representative of the Covered Bondholders,Idbger Paying Agent, the Cash Manager, the
Guarantor Paying Agent, the Guarantor Calculatiayes, 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 Debtorroepto guarantee or secure the payment and/or
repayment of any amounts due under the relevantgdges Loan Agreement.

"Collection Account' means the Euro denominated account establish#ainame 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 Albbmcdanagement and Payments Agreement.

“Collection Daté' means the last calendar day of March, June, 8dqgteand 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).

"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 Loarn' means trediti ipotecari commercidli— as defined under article 1,
sub-paragraph 1, letter (c) of Decree 310 — hathigeatures set forth under article 2, sub-paggra
1, letter (b) of Decree 310.

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

“Commission Regulation No. 809/2004means the Commission Regulation (EC) No. 809/2604
29 April 2004, implementing the Prospectus Direztias supplemented and amended from 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 entegednrr about 30
May 2014, between the Guarantor and the Corporateicer, pursuant to which the Corporate
Servicer will provide certain administration seeddo 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 8eeuritisation 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;

“Cover Pool means the cover pool constituted by, collectivedny Eligible Assets and Top-Up
Assets held by the Guarantor in accordance withptlowisions 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 entaced
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;

“CRR” means Regulation (EU) No 575/2013 of the EuropPBarliament and of the Council of 26
June 2013 on prudential requirements for credititineons and investment firms, as amended and
supplemented from time to time.
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"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 othgty 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 specifiethese Conditions or the relevant
Final Terms and:

() 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 CalaolatPeriod 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 eiadling 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 Psiiioény year; and

2. the actual number of days in such Calculation Fefaling in the next Regular
Period divided by the product of (a) the actual heamof days in such Regular
Period and (b) the number of Regular Periods inyaay;

(i) 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 dayhe 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:

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

36

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 numbuwaihiich the first day of

the Calculation Period falls;

74



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

falls;

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

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

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

(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 =360 (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 t@alculation Period
falls;

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

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

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

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

Day Count Fraction =B60x (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;
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"M.," is the calendar month, expressed as a numbewhich the day
immediately following the last day included in t@alculation Period
falls;

"D," is the first calendar day, expressed as a nundfethe Calculation
Period, unless (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, imategdfollowing the
last day included in the Calculation Period, uni@sshat day is the
last day of February but not the Maturity Date ir 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 gotr or who is liable for the payment or
repayment of amounts due in respect of a Mortgag@gnl.as a consequendeter alia, of having
granted any Collateral Security or having assurhedbbrrower's obligation pursuant to a Mortgage
Loan Agreement under atcollg or otherwise.

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

"Decree No. 310means the ministerial decree No. 310 of 14 De@r006 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 @rgh 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 O@reditors).

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

“Defaulting Party” has the meaning ascribed to that term in thevegleSwap Agreement.

“Delinquent Loan” means any Mortgage Loan in relation to which ¢here 1 (one) or more
Delinquent Receivables.

“Delinquent Receivablé means any Receivable in respect of which theee fr(one) or more
Instalments due and not paid by the relevant Defotomore than 30 days and which has not been
classified as Defaulted Receivable.

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

“Earliest Maturing Covered Bonds' means, at any time, the Series of Covered Bohds has 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 thdeveant Series of Covered Bonds is subject to an
Extended Maturity Date) as specified in the relé\&@nal Terms.
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“Early Redemption Amount (Tax)’ means, in respect of any Series of Covered Batigsprincipal
amount of such Series.

“Early Termination Amount” means, in respect of any Series of Covered Botfus, principal
amount of such Series.

“Eligible Asset§ 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 Institution ” means any bank organised under the laws of aagtcp which is a member of
the European Union or of the United States (toetktent that United States are a country for which a
0% risk weight is applicable in accordance with Bank of Italy’s prudential regulations for banks —
standardised approachfi) whose short-term unsecured, unsubordinated andiasagteed debt
obligations are rated at least "F1" by Fitch #&mdwhose long-term unsecured, unsubordinated and
unguaranteed debt obligations are rated at least$AFitch or any other lower rating that do not
affect the current rating of the outstanding CogleBonds,provided however thaany such bank
qualifies for the “credit quality step 1" pursudntarticle 129, let. (c) of the CRR unless (a)sitan
entity in the european union and (b) the exposis@wis such bank have a maturity not exceeding
100 (one-hundred) days, in which case it may quétif the “credit quality step 2” pursuant to Aféc
129, let. (c) of the CRR.

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

a) are denominated in Euro;

b) have a maturity not exceeding the next followinggile 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 FitEkthe 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) 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(i) such Eligible Investment shall not prejudides trating 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), (ii) in anyeex such debt securities or other debt instrumeots
not consist, in whole or in part, actually or pdielty of credit-linked notes or similar claims noray

any amount available to the Guarantor in the cdriéthe Programme otherwise be invested in asset-
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backed securities, irrespective of their subordmatstatus, or ranking at any time, and (iii) the
relevant exposure qualifies for the “credit quasitgp 1” pursuant to article 129, let. (c) of theRCor,

in case of exposuréis-a-visan entity in the european union which has a mgtant exceeding 100
(one-hundred) days, it may qualify for “credit gtiaktep 2" pursuant to Article 129, let. (c) ofeth
CRR.

“EURIBOR” means the Euro-Zone Inter-Bank offered rate farcedeposits, 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 accordawith 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 states eEilropean Union
which adopt the Euro in accordance with the Treaty.

"Excess Receivablésneans, in relation to the Cover Pool and on éett Calculation Date, those
Receivables the aggregate Outstanding Principatha¢h 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 remrgsto 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 tloeigions of clause 8.1Payment of Indemnixyof

the Warranty and Indemnity Agreement.

"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.

"Expenses means any documented fees, costs, expenses xexlreguired to be paid to any third
party creditors (other than the Covered Bondholddre 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 establishdteiname 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.

"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 Deygigsm

"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;

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

“Final Maturity Date " means the date on which all the Series of Cov@wid are redeemed in full
or cancelled.

“Final Redemption Amount’ means, in respect of any Series of Covered Botfus, principal
amount of such Series.

"Final Terms" means, in relation to any issue of any Serie€ofered Bonds, the relevant terms
contained in the applicable Programme Documentsiarzhse 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.

“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 FinamBe
“First Issue Dat€ means the date of issuance of the first SerigSaviered Bonds.
"Fixed Coupon Amount' has the meaning given in the relevant Final Terms

“Guaranteed Amounts means the amounts due from time to time fromlsiseier to (i) the Covered
Bondholders with respect to each Series of CovBreuls (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 Doaotsne

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

"Guarantee Priority of Payments' means the order of priority pursuant to which tBearantor
Available Funds shall be applied, on each GuardPayment 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 ifmcidy as guarantor pursuant to the
Covered Bond Guarantee.

“Guarantor Available Funds’ means, collectively, the Interest Available Furatsd the Principal
Available Funds.

“Guarantor Calculation Agent’ means Securitisation Services S.p.A. acting agantor 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 occurreneeGfiarantor Event of Default.

“Guarantor Event of Default” has the meaning given to it in Condition 10(Guarantor Events of
Defauly.
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"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 (a) prior to the delivery of a Guarantorfddét Notice, the date
falling on the 22 day of January, April, July and October of eachryer, 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, thevagie 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 establishtdginame of the
Guarantor and held with the Account Bank, IBAN 18 8 03479 01600 000800951302 or such other
substitute account as may be opened in accordartbete 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 teanained unpaid for more than five consecutive
Business Days.

"Initial Portfolio " means the initial portfolio of Receivables, comjrg Eligible Assets, purchased
by the Guarantor from the Seller pursuant to thet®faoans 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, compositiziith creditors or insolvent reorganisation
(including, without limitation, fallimentd', "liquidazione coatta amministratiVa"concordato
preventivd, “accordi di ristrutturaziongé and (other than in respect of the Issuer)
"amministrazione straordinarfaeach such expression bearing the meaning addidbie by the
laws of the Republic of Italy, and including theekimg of liquidation, winding-up, insolvent
reorganisation, dissolution, administration) or itm proceedings or the whole or any
substantial part of the undertaking or assets ofi @ompany, entity or corporation are subject
to a pignoramentoor any procedure having a similar effect (otheanthin the case of the
Guarantor, any portfolio of assets purchased by Glwarantor for the purposes of further
programme of issuance of Covered Bonds), unlesseropinion of the Representative of the
Covered Bondholders (who may in this respect relyhe advice of a legal adviser selected by
it), such proceedings are being disputed in goitld feith 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 oh gwoceedings 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 theicdof 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 & @uarantor, the creditors under the Programme
Documents) or is granted by a competent court aatooum in respect of any of its
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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 @adskr the winding-up, liquidation or
dissolution in any form of such company, entitycorporation or any of the events under article
2484 of the lItalian Civil Code occurs with respéatsuch company, entity or corporation
(except in any such case a winding-up or othergeding for the purposes of or pursuant to a
solvent amalgamation, merger, corporate reorgdaizatr reconstruction, the terms of which
have been previously approved in writing by the ieseentative of the Covered Bondholders);
or

(v) such company, entity or corporation becomes subjectny 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 estitof any insolvency
procedure which may be opened following the oceweeof an Insolvency Event.

"Instalment” means with respect to each Mortgage Loan Agreéngaxch 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 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, trgregpte of:

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

(b) all recoveries in the nature of interest and fexeived by the Servicer and credited to the
Collection Account during the Collection Period geding the relevant Calculation Date;

(© all amounts of interest accrued (net of any witldimg or expenses, if due) and paid on the
Accounts (excluding the Swap Collateral Cash Actamd the Swap Collateral Securities
Account) during the Collection Period precedingtslevant Calculation Date;

(d) all interest deriving from the Eligible Investmentgeade 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 Exafullimounts and any principal payments
under the Swap Agreements;

() all interest amounts received from the Seller ly @uarantor pursuant to the Master Loans
Purchase Agreement;

(9) the Reserve Fund Amount standing to the credit®Reserve Fund Account; and
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(h) any amounts (other than the amounts already afldcanhder other items of the Guarantor
Available Funds and other than any principal amgurgceived by the Guarantor from any
party to the Programme Documents; and

® interest amount recovered by the Guarantor fromIsiseer after the enforcement of the
Guarantee during the immediately preceding ColbecReriod.

“Interest Commencement Daté means the Issue Date of the Covered Bonds or setledr date as
may be specified as the Interest CommencementiD#te relevant Final Terms.

"Interest Coverage Test has the meaning ascribed to such term in clauad@ 2Znterest Coverage
Tes) 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 igetermined in accordance
with the provisions of, the relevant Final Termsl aifia Business Day Convention is specified in the
relevant Final Terms:

(i) asthe same may be adjusted in accordancetimathelevant Business Day Convention; or

(i) if the Business Day Convention is the FRN Cemntion, Floating Rate Convention or
Eurodollar Convention and an interval of a nhumbe&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@éntion 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 Days after each the Guaranyonétd Date.

"Investors Report' means the report to be prepared and deliverdtidBuarantor Calculation Agent
on or prior to the Investors Report Date, to treaids, 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 wiéispect to the Covered Bond and the Cover Pool.

“Interest Period” means each period beginning on (and includindgptarest 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).

“ISDA Definitions” means the 2006 ISDA Definitions, as amended gdhted 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 Swapseriatives 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 Defajult
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"Liability Swap Agreements' means the swap agreements that may be enteedrnnbr 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 Ltoavialue ratio, determined as the ratio
between the value of the relevant Mortgage Loanthad/alue of a Real Estate Asset as calculated in
accordance with the applicable Prudential Reguiatio

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

"Mandate Agreement means the mandate agreement entered into, orbaut ahe 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 eintrexh 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 @@bllections of the Receivables during the relevan
Collection Period, prepared in accordance with Sevicing 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 GuarantofaD# 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 Agreemen€ommercial
Mortgage Loan Agreement, as the case may be, aubich the Receivables arise.

“Mortgage Loan” means a Residential Mortgage Loan or a CommeMimtgage Loan, as the case
may be.
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“Mortgages’ means the mortgage security interegisteché created on the Real Estate Assets or the
Commercial Assets, as the case may be, pursudtalism law in order to secure claims in respect of
the Receivables.

"Mortgagor" means any person, either a borrower or a thirtypwho has granted a Mortgage in favour of the
Seller to secure the payment or repayment of amyuais payable in respect of a Mortgage Loan, artdésher
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® INet Present Value
Tes}) of the Cover Pool Management Agreement.

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

"New Portfolio" means any portfolio of Receivables (other thaa khitial 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 condibbise Master Loans Purchase Agreement.

“Nominal Value’ has the meaning ascribed to such term in clausé 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 credtg or arising under the Programme
Documents.

“Offer Date" means, with respect to each New Portfolio, thie dialing 5 (five) Business Days prior
to each Transfer Date, pursuant to clause@ffie(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.

"Optional Redemption Amount (Put)' means, in respect of any Series of Covered Botius,
principal amount of such Series.

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

"Organisation of the Covered Bondholders means the association of the Covered Bondholders,
organised pursuant to the Rules of the Organisatidine Covered Bondholders;

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

Representative of the Covered Bondholders, the &@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 otheditars which may, from time to time, be

identified as such in the context of the Programme.
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"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 véx@d Bonds or,
where applicable, in respect of all Series of CeddBonds:

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

(i) the aggregate amount of all principal which hasnbegaid prior to such date in respect of
such Series or, where applicable, all such Seneks solely for the purposes of Title Il
(Meetings of the Covered Bondholdersf the Rules of the Organisation of Covered
Bondholders, the principal amount of any Coveredd®in such Series of (where applicable)
all such Series held by, or by any Person for geebt of, the Issuer or the Guarantor.

“Outstanding Principal Balanc€ means on any date, (i) in relation to a loancador any other
asset included in the Cover Pool, the aggregatamarmrincipal amount outstanding of such loan,
bond or asset at such date, and (ii) in relatiothéoCovered Bonds, the aggregate nominal principal
amount outstanding of such Covered Bonds at suighadathe 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, Managemendt Rayments 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

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

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

“Portfolio Manager” means the entity appointed as such in accordante 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 gachrantor Payment Date, following the delivery
of a Guarantor Default Notice, in accordance wlhih intercreditor Agreement.

“Potential Set-Off Amount’” means (a) if no Issuer Downgrading Event has oecu 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 ceaiténtially 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 aggregatenrgton 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

85



"Pre-Issuer Event of Default Interest Priority of Payments' means the order of priority pursuant to
which the Interest Available Funds shall be appbedeach 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 Serviceraspect 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@alculation Date;

(b) 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;

(h) 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 Financial Centre” means, in relation to any currency, the princifiahncial centre for
that currencyrovided howeveythat

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

(i) in relation to Australian dollars, it means eitl8mney 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@tation) by the Guarantor Calculation Agent.

“Principal Instalment” means the principal component of each Instalment.
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“Priority of Payments” means each of the Pre-Issuer Event of Defaudtrést 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 e#levant 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®lgbligazioni
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 Document8 means the Master Loans Purchase Agreement, theckBg Agreement,
the Warranty and Indemnity Agreement, the Cashoallion, Management and Payments Agreement,
the Programme Agreement, each Subscription Agreerttem Cover Pool Management Agreement,
the Intercreditor Agreement, the Subordinated Légneement, the Asset Monitor Agreement, the
Covered Bond Guarantee, the Corporate Servicesefwret, the Swap Agreements, the Mandate
Agreement, the Quotaholders' Agreement, the Camditfieach 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 2003araended from time to
time.

"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:

()  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 Italysudential regulations for banks —
standardised approach;

(i)  public entities, located outside the European Eooodrea or Switzerland, for which O (zero)
per cent risk weight is applicable in accordancehhe Bank of Italy’s prudential regulations
for banks — standardised approach- or regionalooall 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 applicahleaccordance 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.
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"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.

"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 ptibagcontained 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 Paymentedgent, 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 Ageithe Guarantor Paying
Agent, as the case may be, to a depositing Co\goedholder 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 aboufate 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 establishettheanname 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.

“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 jpesaand any other amount due to the
Seller in the case of prepayments of the Mortgagank, and to the warranties and insurance
related thereto, including the rights in relationtthe reimbursement of legal, judicial and other
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possible expenses incurred in connection with tlieation 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 pursuanany 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 deeiRables (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 Mortghgan Agreements and the Receivables.

“Receivelf means any receiver, manager or administrativeeivec 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 Datied 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.

"Reference Bank$ has the meaning given in the relevant Final Teomsf none, four major banks
selected by the Guarantor Calculation Agent inrtiegket 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@@mmencement Date to but excluding the
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, eactogodrom 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 IntelRegtment 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 bgmeeof regular payments, each period from and
including a Regular Date falling in any year to lextcluding the next Regular Date, where
"Regular Daté' means the day and month (but not the year) ogtlwany Interest Payment Date
falls other than the Interest Payment Date fallihthe end of the irregular Interest Period.

"Relevant Clearing Systeri means Euroclear and/or Clearstream and/or angr aflearing system
(other than Monte Titoli) specified in the relevdfihal Terms as a clearing system through which
payments under the Covered Bonds may be made;
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"Relevant Daté means, in relation to any payment, whichevehéslater of (a) the date on which the
payment in question first becomes due and (b)affthl amount payable has not been received in the
Principal Financial Centre of the currency of pagpimey the Issuer Paying Agent or the Guarantor
Paying Agent, as the case may be, on or prior ¢t siwe date, the date on which (the full amount
having been so received) notice to that effectiegsn given to the Covered Bondholders.

"Relevant Dealer(s)" means, in relation to a Tranche, the Dealer(b)clv 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 pdatianformation 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 magdmeinated by the Person providing or sponsoring
the information appearing there for the purposedisplaying rates or prices comparable to the
Reference Rate.

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

“Representativeof the Covered Bondholder$ means Securitisation Services S.P.A., actingtsn i
capacity as representative of the Covered Bondhelgersuant 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 Accourit 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 accordaitbetlne Cash Allocation Management and
Payments Agreement.

"Reserve Fund Amount means, on each Guarantor Payment Date, an araquat to the sum of:

@ (A) interest accruing in respect of all outstandiBgries of Covered Bonds during the
immediately following Guarantor Payment Period (stiat, (a) if Liability Swap Agreements
are in place for a Series of Covered Bonds, sutetaast amounts accruing will be the higher
of the amount due to the Liability Swap Provider the amount due to the Covered
Bondholders of such Series, (b) if Liability SwagrAements are not in place for a Series of
Covered Bonds, such interest amounts accruing bell the amount due the Covered
Bondholders of such Series and (c) if Liability $w&greements are in place for a portion of
a Series of Covered Bonds, such interest amoumtsiing will be the sum of (i) for the
portion of the Series covered by the Liability Swesgreement, the higher of the amount due
to the Liability Swap Provider and the amount du¢he Covered Bondholders of such Series,
and (ii) for the remaining portion, the interestamts accruing will be the proportional
amount due the Covered Bondholders of such Seassyalculated by the Guarantor
Calculation Agent on or prior to each Calculatioat® plus (B) prior to the service of an
Issuer Default Notice, the aggregate amount to &ied py the Guarantor on the second
Guarantor Payment Date following the relevant Qalcan Date in respect of the items
(First)(a) to (Third) of the Pre- Issuer Event of Default Interest Rifoof Payments, as
calculated by the Guarantor Calculation Agghts
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(i) any additional amount that the Issuer has volugtaesolved to accumulate as reserve in
order to create an additional stock to procure thatStatutory Tests are met with respect to
the Cover Pool.

"Residential Assetsmeans the Real Estate Assets with respect taBa$al Mortgage Loans.

“Residential Mortgage Loart means trediti ipotecari residenzidli— as defined under article 1, sub-
paragraph 1, letter (b) of Decree 310 — havingfélatures set forth under article 2, sub-paragraph 1
letter (a) of Decree 310.

“Residential Mortgage Loan Agreemerit means any mortgage loan agreement out of which
Receivables arise and secured by mortgage ovedé&tuisl Assets.

“Rules of the Organisation of the Covered Bondholdst or "Rules' means the rules of the
Organisation of the Covered Bondholders attacheskhibit 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 othétyesxtceding 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 frioen Seller 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 @fGhsh, Allocation and Payments Agreement.

“Securities Act means the U.S. Securities Act of 1933, as amerahedsupplemented from time to
time.

“Securitisation and Covered Bond Law means Italian 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;

(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 Purchgssefent.

"Series” or “Series of Covered Bondsmeans each series of Covered Bonds issued ioatmext of
the Programme.

“Servicer’ means Banca Popolare di Sondrio S.c.p.A. inagsacity servicer pursuant to the Servicing
Agreement.
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"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@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 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@am® by the Issuer, the
relevant Dealer(s), the Issuer Paying Agent oiGhbarantor 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 |&rm

"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.idif 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 actinguith 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
defined under Clause 3fatutory Tests and Asset Coverage Jadtthe Cover Pool Agreement.

“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 enteredattveen 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 Evanisuant to clause 8.8dstituto del Servicgof
the Servicing Agreement.

“Subsidiary” has the meaning ascribed to such term it in Agt2359 of the Italian Civil Code.

“Swap Agreements means, collectively, each Asset Swap Agreemeigbility Swap Agreement
and any other swap agreement that may be entdrethinonnection with the Programme.

“Swap Basic Term Modificatiori’ means any amendment to any of the Programme Degctsm
aimed at: (i) altering the Priority of Payments éffecting the position of the Swap Provider if
compared to the position of the Covered Bondho]dé@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 val@ payment under the Swap Agreement; (v)
extending the termination date under the Swap Ageeg and (vi) modifying this definition.
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“Swap Collateral’ means the collateral which may be transferredthsy Swap Providers to the
Guarantor in support of its obligations under tinaf Agreements.

“Swap Collateral Accouns” means collectively the Swap Collateral Cash Acdp the Swap
Collateral Securities Account and any swap colidteash account, any swap collateral securities
account and any other collateral account that neaggened, in name and on behalf of the Guarantor,
with an account bank on which each Swap Collaiartiie 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 accoumtbéshed 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 Collatehath
may nhot 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 thevate 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. 9513014 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, lthability Swap Providers and
the providers of any other swap agreements enieteih 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) Sysempen.

“Tax” means any present or future taxes, duties, assegs 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

“Term Loan” means the term loan to be granted by each Suteti 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@mgest 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 Date' means the date which falls 3 (three) BusinesssOmior to each Guarantor
Payment Date or, if that day is not a Business Btagyimmediate 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 Agentd anding on the immediately following Test
Calculation Date.

"Tests' means, collectively, the Statutory Tests, theeA€overage Test and the Amortisation Test.

"Top-Up Assets means, in accordance with article 2, sub-pardg@p and 3.3 of Decree 310, each
of the following assets:
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()  deposits held with banks which qualify as Eligibistitution and have their registered office in
the European Economic Area or Switzerland or iountry for which a 0 per cent risk weight is
applicable in accordance with the Bank of Italy'agential regulations for banks — standardised
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

(b) Interpretation
In these Conditions:

() any reference to principal shall be deemed to telihe Redemption Amount, any additional
amounts in respect of principal which may be payalohder Condition 9T@xatior), any
premium payable in respect of a Series of CoverdBand any other amount in the nature of
principal payable pursuant to these Conditions;

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

(i) if an expression is stated in Condition 2(B)efinitiong to have the meaning given in the
relevant Final Terms, but the relevant Final Tegwes no such meaning or specifies that such
expression is "not applicable" then such expressiowot applicable to the Covered Bonds;

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

(v) any reference to a party to a Programme Documeher(dhan the Issuer and the Guarantor)
shall, where the context permits, include any Rergbo, in accordance with the terms of such
Programme Document, becomes a party thereto sulisetp the date thereof, whether by
appointment as a successor to an existing paty @ppointment or otherwise as an additional
party to such document and whether in respect efPttogramme generally or in respect of a
single Tranche only; and
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(vi) any reference in any legislation (whether primagidlation or regulations or other subsidiary
legislation made pursuant to primary legislatiohpls be construed as a reference to such
legislation as the same may have been, or may tiroento time be, amended or re-enacted.

3. Form, Denomination and Title

The Covered Bonds are in the Specified Denomin@&)onwhich may include a minimum
denomination of Euro 100,000 (or, where Specifiadréncy is a currency other than Euro, the
equivalent amount in such Specified Currency) agtidr 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 fornerhesse in forma dematerializzatnd will be wholly and exclusively
deposited with Monte Titoli in accordance with &t& 83bis of Italian Legislative Decree No. 58 of
24 February 1998, as amended, through the autbdansétutions 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 accomavith 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 tlfiici@ Gazette No. 54 of 4 March 2008, as
amended and supplemented from time to time. Thee@avBonds 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 Titoliccount 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 Bomtiislmay only be exercised in accordance with
these Conditions and the Rules of the Organisatidhe 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 etlpresent and future unsecured and unsubordinated
obligations of the Issuer from time to time outslag. In the event of a compulsory winding-up
(liguidazione coatta amministratiyeof the Issuer, any funds realised and payablthéoCovered
Bondholders will be collected by the Guarantor lugirt behalf.

(b)  Status of the Covered Bond Guarantee

The payment of Guaranteed Amounts in respect ofi &eries of Covered Bonds when due for
payment will be unconditionally and irrevocably garteed by the Guarantor in the Covered Bond
Guarantee.

(c)  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.
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(b)  Accrual of interest

The Covered Bonds bear interest on their OutstgnBirncipal Balance from (and including) the
Interest Commencement Date at the Rate of Intpegstble in arrears on each Interest Payment Date,
subject as provided in Condition Bgymentsup to (and excluding) the Maturity Date or, as tlase
may be, the Extended Maturity Date. Each CovereaudBuill cease to bear interest from the due date
for final redemption unless payment of the Redeompfimount is improperly withheld or refused, in
which case it will continue to bear interest in@ciance with this Condition 5 (both before andrafte
judgment) until whichever is the earlier of (i) thay on which all sums due in respect of such
Covered Bond up to that day are received by oradralb of the relevant Covered Bondholder and (ii)
the day which is seven days after the Issuer Pa&gemt or the Guarantor Paying Agent, as the case
may be, has notified the Covered Bondholders thags received all sums due in respect of the
Covered Bonds up to such seventh day (except texttent that there is any subsequent default in
payment).

(c) 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 CouponoAm 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 calculdtedpplying 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 Eareans one cent.

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.

(b)  Accrual of interest

The Covered Bonds bear interest on their Outstgndfnincipal Balance from the Interest
Commencement Date at the Rate of Interest payaldeears on each Interest Payment Date, subject
as provided in Condition &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 thedsfaying Agent or the Guarantor Paying Agent, as
the case may be, has notified the Covered Bondisttat it has received all sums due in respect of
the Covered Bonds up to such seventh day (excdpetextent that there is any subsequent default in
payment).
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(c)

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:

(i)

(ii)

(iii)

(iv)

if the Reference Rate is a composite quotationustarnarily supplied by one entity, the
Guarantor Calculation Agent will determine the Refee Rate which appears on the
Relevant Screen Page as of the Relevant Time oreléneant Interest Determination Date;

in any other case, the Guarantor Calculation Agahtdetermine the arithmetic mean of the
Reference Rates which appear on the Relevant S&aga as of the Relevant Time on the
relevant Interest Determination Date;

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 page ior éither case, the Relevant Screen Page is
unavailable, the Guarantor Calculation Agent will:

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

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

if fewer than two such quotations are providedegpiested, the Guarantor Calculation Agent
will determine the arithmetic mean of the ratesir{pehe nearest to the Reference Rate, as
determined by the Guarantor Calculation Agent) gdoby major banks in the Principal
Financial Centre of the Specified Currency, setkdig the Guarantor Calculation Agent, at
approximately 11.00 a.m. (local time in the Priatig-inancial Centre of the Specified
Currency) on the first day of the relevant Intefestiod for loans in the Specified Currency to
leading European banks for a period equal to tleaat Interest Period and in an amount that
is representative for a single transaction in thatket at that time,

and the Rate of Interest for such Interest Pefiadl e the sum of the Margin and the rate or lfas t
case may be) the arithmetic mean so determipredjded howeverthat if the Guarantor Calculation
Agent is unable to determine a rate or (as the oc@gebe) an arithmetic mean in accordance with the
above provisions in relation to any Interest Peritnd Rate of Interest applicable to the Covered
Bonds during such Interest Period will be the sdirthe Margin and the rate or (as the case may be)
the arithmetic mean last determined in relatiotht®oCovered Bonds in respect of a preceding Iriteres
Period.
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(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 éstespplicable to the Covered Bonds for each Istere
Period will be the sum of the Margin and the refeM&DA Rate wherelSDA Rate" in relation to
any Interest Period means a rate equal to theiftpRate (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@#dculation Agent for that interest rate swap
transaction under the terms of an agreement incatipg the ISDA Definitions and under which:

() the Floating Rate Option (as defined in the ISDAfiigons) is as specified in the relevant
Final Terms;

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

(i) the relevant Reset Date (as defined in the ISDAr&fns) is either (A) if the relevant Floating
Rate Option is based on the London inter bank effeate (LIBOR) for a currency, the first day
of that Interest Period or (B) in any other casespecified in the relevant Final Terms.

(e) Maximum or Minimum Rate of Interest

If any Maximum Rate of Interest or Minimum Rate loferest 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 PayingnfAgas the case may be, will, as soon as
practicable after the time at which the Rate oérest 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 efmthe Specified Currency (half a sub unit being
rounded upwards) and multiplying such rounded fglny 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 Currencyrdtian Euro, the lowest amount of such
Specified Currency that is available as legal temu¢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 p#mount 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
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 aglgwrant payment date(s) to be notified to the Issue
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and the Guarantor Calculation Agent, as the casg Ibea and each competent authority, stock
exchange and/or quotation system (if any) by whieh Covered Bonds have then been admitted to
listing, trading and/ or quotation as soon as prabte 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 thergloéll also promptly be given to the Covered
Bondholders. The Issuer Paying Agent or the Guaraaying Agent, as the case may be, will be
entitled to recalculate any Interest Amount (onlibsis of the foregoing provisions) without notice
the event of an extension or shortening of thevegle Interest Period. If the Calculation Amount is
less than the minimum Specified Denomination, gsuér 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#dtes, 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 Guarap#ying Agent in connection with the exercise or
non-exercise by it of its powers, duties and disans for such purposes.

Redemption and Purchase
(&) Scheduled redemption

Unless previously redeemed or purchased and cadcellaccordance 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 Conditio (Redemption and Purchgsand Condition 8
(Payments

(b)  Extension of maturity

If an Extended Maturity Date is specified as amlle 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 Guaraor the Guarantor Calculation Agent on its
behalf determines that the Guarantor has insuffiaieoneys available under the relevant Priority of
Payments to pay the Guaranteed Amounts corresppnalithe 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 untilBEkiended Maturity Dateprovided thatany
amount representing the Final Redemption Amount ahek remaining unpaid after the Extension
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 @t 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.
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The Guarantor or the Guarantor Paying Agent, asdise may be shall notify the relevant holders of
the Covered Bonds (in accordance with Condition(Néticeg, 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 Bomdksshall 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 Realemption 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 Redempéimount is paid in full.

(c) Redemption for tax reasons
The Covered Bonds may be redeemed at the optitiredésuer in whole, but not in part:

0] at any time (if the Floating Rate Provisions arecged in the relevant Final Terms as
being not applicable); or

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

on giving not less than 30 nor more than 60 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 addii amounts as provided or referred to in
Condition 9 Taxatior) as a result of any change in, or amendment &lavs or regulations
of Italy or any political subdivision or any autitgrthereof or therein having power to tax, or
any change in the application or official interpitein of such laws or regulations (including a
holding by a court of competent jurisdiction), wiichange 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 Issuengaleasonable measures available to it,
provided, however, that no such notice of redemplall be given earlier than:

1. where the Covered Bonds may be redeemed at any @indays prior to the earliest date on
which the Issuer would be obliged to pay such &uttii amounts if a payment in respect of the
Covered Bonds were then due; or

2. where the Covered Bonds may be redeemed only omterest 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 filayment in respect of the Covered Bonds
were then due.
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Prior to the publication of any notice of redemptjursuant 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 thatdbweditions precedent to the right of the Issuetaso
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 Banasciordance with this Condition 7(c).

(d) 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 8adays' notice to the Covered Bondholders (which
notice shall be irrevocable and shall oblige treés 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).

(e) 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 systesms 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)wbych 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 Redemptimount 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 Cavédends held by it on the Optional
Redemption Date (Put) specified in the relevant Pytion Notice at the relevant Optional
Redemption Amount (Put) together with interest(if) accrued to such date. In order to exercise the
option contained in this Condition 7(f), the CowEBondholder must, not less than 15 nor more than
30 days before the relevant Optional Redemptiore PRt), 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 Agethe Guarantor Paying Agent, as the case may
be, shall deliver a duly completed Put Option Retctd 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 DéRut), any
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Covered Bonds become immediately due and payablgon due presentation of any such Covered
Bonds on the relevant Optional Redemption Date )(Ppayment 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 Caade Bondholder at such address as may have been
given by such Covered Bondholder in the relevarit@ation 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, shalkbmed to be the holder of such Covered Bonds
for all purposes.

(@)  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.

(h)  Purchase

The Issuer or any of its Subsidiaries (other then Guarantor) may at any time purchase Covered
Bonds in the open market or otherwise and at aitg gnd 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.

)] 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.

()] 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 Covereddmstalment 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 Detetion 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 paydhble 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 Extdndaturity Date for the relevant Series.

The Issuer shall confirm to the Issuer Paying Agaenthe 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 vérgihyment 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 iG@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 lud t
Covered Bonds (in accordance with Condition N®t{ce3, any relevant Swap Provider(s), the
Representative of the Covered Bondholders and sbeet Paying Agent or the Guarantor Paying
Agent, as the case may be, as soon as reasonablycpable and in any event at least three Business

102



Days prior to a Covered Bond Instalment Date of arability of the Guarantor to pay in full the
Guaranteed Amounts corresponding to the relevamex@d 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 Guarasitall on each Interest Payment Date following the
applicable Covered Bond Instalment Extension Detetion Date until the applicable Extended
Instalment Date, pursuant to the Covered Bond Gieea apply the moneys (if any) available (after
paying or providing for payment of higher 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 amioduring such extended period and shall be
payable on each Interest Payment Date from theramteCovered 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 InstaimAeount 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 defemseh due no more than once. At such time,
each subsequent but not yet due Covered Bond rmstdl 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 Matiate for the relevant Series.

(k)  Redemption due to illegality

The Covered Bonds of all Series or Tranche maybdeamed at the option of the Issuer in whole, but
not in part, at any time, on giving not less th@m8r more than 60 days' notice to the Represgatati
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 Represtam 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 unlawfultfier 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 interpt&in of such laws or regulations, which change or
amendment has become or will become effective baf@ next such Interest Payment Date

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 Issu¢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 twélRelevant Clearing Systems of the beneficial
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owners of those Covered Bonds, in accordance Wéhriles 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 chargedter@d Bondholders in respect of such
payments.

(c) Payments on business days

If the due date for payment of any amount in respeany 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 PayrBeisiness Day in such place and shall not be
entitled to any further interest or other paymentgspect of any such delay.

9.  Taxation
(@) Gross up by Issuer

All payments of principal and interest in respectn® 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 armgoental 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 orréwé having power to tax, or (ii) pursuant to an
agreement described in Section 1471(b) of the Wht8rnal Revenue Code of 1986 (thedde’) or
otherwise imposed pursuant to Sections 1471 thrdugifd of the Code and any regulations or
agreements thereunder or official interpretationsré¢of or pursuant to the provisions of the
intergovernmental agreement entered into by andd®et Italy and the United States on 10 January
2014, ratified by way of Law No. 95 on 18 June 20d8blished in the Official Gazette — general
series No. 155, on 7 July 2013-ATCA") unless the withholding or deduction of such w®xduties,
assessments, or governmental charges is requiretvby(including pursuant to an agreement
described in Section 1471(b) of the Code or otheviimposed pursuant to FATCA). In that event,
the Issuer shall pay such additional amounts dggllt in receipt by the Covered Bondholdersrafte
such withholding or deduction of such amounts aslékdnave been received by them had no such
withholding or deduction been required, except tiatsuch additional amounts shall be payable in
respect of any Covered Bond:

() in relation to any payment or deduction of any ri@s¢ or principal on account @hposta
sostitutivapursuant to Decree No. 239, as amended from tom@rte with respect to any
Covered Bonds and in all circumstances in whichpiteeedures set forth in Decree No. 239
have not been met or complied with except wherér arocedures have not been met or
complied with due to the actions or omissions eflgsuer or its agents; or

(i) in the event of payment to a non-ltalian residesgal entity or a non-Italian resident
individual, to the extent that interest or any othmount is paid to a non-Italian resident legal
entity or a non-Italian resident individual whichresident in a country which does not allow
for a satisfactory exchange of information with ttadian authorities; or

(i) where the Covered Bondholder would have been ablawfully avoid (but has not so
avoided) such deduction or withholding by complyimg procuring that any third party
complies, with any statutory requirements;
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10.

(iv) held by or on behalf of a Covered Bondholder whishliable to such taxes, duties,
assessments or governmental charges in respecaichf Govered Bonds by reason of its
having some connection with the jurisdiction by ebhisuch taxes, duties, assessments or
charges have been imposed, levied, collected, wlithlor assessed other than the mere
holding of the Covered Bonds; or

(v) where such withholding or deduction is imposed @ayment to an individual and is required
to be made pursuant to Directive 2003/48/EC, Amemddirective or any law or agreement
implementing or complying with, or introduced irder to conform to, such Directives; or

(vi) held by or on behalf of a Bondholder who would hbeen able to avoid such withholding or
deduction by presenting the relevant Covered Bandrnother Issuer Paying Agent or the
Guarantor Paying Agent, as the case may be, inralide State of the EU; or

(vii) held by or on behalf of a Bondholder who is erditie avoid such withholding or deduction in
respect of such Covered Bonds by making a deatarati any other statement to the relevant
tax authority, including, but not limited to, a tea@tion of residence or non/residence or other
similar claim for exemption; or

(viii) 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 Republ
of Italy and/or such other jurisdiction. For therposes of this paragraph (b), the Issuer will ret b
considered to become subject to the taxing jurigmficof the United States should the Issuer be
required to withhold amounts in respect any witdimd tax imposed by the United States on any
payments the Issuer makes.

(c) No Gross-up by the Guarantor

If withholding of, or deduction of any present artre 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

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

0] Non-paymentthe Issuer fails to pay any amount of interest/anprincipal due and payable
on any Series of Covered Bonds at their relevateréist Payment Date and such breach is
not remedied within the next 15 Business Days, asecof amounts of interest, or 20
Business Days, in case of amounts of principaédemption, as the case may be; or

(ii) Breach of other obligatiana material breach by the Issuer of any obligatioder or in
respect of the Covered Bond (of any Series or Tramutstanding) or any of the Programme
Documents to which it is a party occurs which i¢ remedied within 30 days after the
Representative of the Covered Bondholders has giwiten notice thereof to the Issuer; or
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(iii)

(iv)
v)

(vi)
(vii)

Cross-defaultany of the events described in paragraphs (ili)jtabove 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 Coidlsdéd Banking Act is
issued in respect of the Issuer; or

Cessation of businesthe Issuer ceases to carry on its primary busjres

Breach of Testghe Tests are breached and are not remediedwtfitiTest Grace Period,

then the Representative of the Covered Bondhokleal serve an Issuer Default Notice on the Issuer
and the Guarantor demanding payment under the Edgond Guarantee, and specifying, in case of
the Issuer Event of Default referred to under ii@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 Hseiér and the Guarantor:

(i)

(ii)

(iii)

No further Series of Covered Bondlise Issuer may not issue any further Series ofe@ml
Bonds;

Covered Bond Guarantee;:

(@) interest and principal falling due on the Coveredn@s 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 CovereddBBonarantee and the Priority of
Payments;

(b) the Guarantor (or the Representative of the Cov&eddholders pursuant to the
Intercreditor Agreement) shall be entitled to resjuieom the Issuer an amount up to
the Guaranteed Amounts and any sum so receivestovered from the Issuer will be
used to make payments in accordance with the Co\®wad Guarantee;

(c) if (i) the right of the Guarantor under Conditio@(f)(ii)(b) is in any way challenged
or revoked and (ii) a Programme Resolution of tlwveZed Bondholders has been
passed to this effect, the Covered Bonds will becoammediately due and payable by
the Issuer, at their Early Termination Amount tbgetwith accrued interest thereon
and the Guarantor will no longer be entitled touesj from the Issuer the amount set
out under Condition 10(b)(ii)(b);

Disposal of Assetgshe Guarantor shall sell the Eligible Assets @og-Up Assets included
in the Cover Pool in accordance with the provisiaisthe Cover Pool Management
Agreement,

provided thatin case of the Issuer Event of Default refereednder item (v) Article 74 resolutioh
above, the effects listed in items ()Nd further Series of Covered Bohpdsgii) (Covered Bond
Guaranteg¢ and (iii) Disposal of Assetsabove will only apply for as long as the suspemsib
payments pursuant to Article 74 of the ConsolidaBeahking Act will be in force and effect (the
"Suspension Periot). Accordingly (A) the Guarantor, in accordancehwbDecree No. 310, shall be
responsible for the payments of the amounts duepagydble 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.
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(c) 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@saantor 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, &tiarantor Event of Default") occurs and is continuing:

0] Non-paymentfollowing delivery of an Issuer Default Noticdwet Guarantor fails to pay any
interest and/or principal due and payable underGbgered Bond Guarantee and such
breach is not remedied within the next following Bisiness Days , in case of amounts of
interests, or 20 Business Days, in case of amaempsincipal or redemption, as the case
may be; or

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

(i) Breach of other obligatiana breach of any obligation under the ProgrammeuDents by
the Guarantor occurs (other than payment obligatreferred to in letter (i) above) which is
not remedied within 30 days after the Represemtaiithe Covered Bondholders has given
written notice thereof to the Guarantor; or

(iv) Breach of Amortisation Tesfollowing the service of an Issuer Default Notig@ovided
that, in case the Issuer Event of Default consitn Article 74 Event, the Representative of
the Covered Bondholders has not delivered an Artich event Cure Notice), the
Amortisation Test is breached and is not remedigdimthe Test Grace Period; or

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

then the Representative of the Covered Bondholsleati 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 orGharantor.

(e) Effect of a Guarantor Default Notice:

Upon service of a Guarantor Default Notice uponGu@rantor:

0] Acceleration of Covered Bondthe Covered Bonds shall become immediately dug an
payable at their Early Termination Amount togethiérappropriate, with any accrued
interest;

(i) Covered Bond Guarantesubject to and in accordance with the terms efGovered Bond
Guarantee, the Representative of the Covered Bdaelisp on behalf of the Covered
Bondholders, shall have a claim against the Guardiot an amount equal to the Early
Termination Amount, together with accrued interastl any other amount due under the
Covered Bonds (other than additional amounts payabter Condition 9(a)3ross up) in
accordance with the Priority of Payments;
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11.

12.

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

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

() Guarantor cross-default

Where a Guarantor Event of Default occurs, the &sgntative 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 Bissded under the Programme. However, an Issuer
Event of Default will not automatically give rise & Guarantor Event of Default.

(g) Determinations, etc

All notifications, opinions, determinations, ceiddtes, 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 Bondholdec®imection with the exercise or non-exercise by
it of its powers, duties and discretions hereunder.

Prescription

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

Representative of the Covered Bondholders
(@) Organisation of the Covered Bondholders:

The Organisation of the Covered Bondholders shellebtablished upon, and by virtue of, the

issuance of the first Series of Covered Bonds utiteiProgramme 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 Reptateea 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 Bondmldubject to and in accordance with the

Rules of the Organisation of the Covered Bondhslder

(b)  Initial appointment

In the Programme Agreement, the Relevant Dealbgs)or have appointed the Representative of the
Covered Bondholders to perform the activities descr in the Programme Agreement, in these
Conditions (including the Rules of the Organisata@inCovered Bondholders), in the Intercreditor
Agreement, in the Mandate Agreement and in the rotReopgramme 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
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13.

termination of its appointment) on the date on Wwhatt of the Covered Bonds have been cancelled or
redeemed in accordance with these Conditions ancetavant Final Terms.

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

0] recognises the Representative of the Covered Bdadeltsoas its representative and (to the
fullest extent permitted by law) agrees to be bobp@ny agreement entered into from time
to time by the Representative of the Covered Bolut#ie in such capacity as if such
Covered Bondholder were a signatory thereto; and

(i) acknowledges and accepts that the Relevant Dearédl not be liable in respect of any
loss, liability, claim, expenses or damage suffecedincurred by any of the Covered
Bondholders as a result of the performance by tleprésentative of the Covered
Bondholders of its duties or the exercise of anyitef 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 thar&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 anesdwot assume any obligations towards or
relationship of agency or trust for or with anytlé Covered Bondholders.

The Issuer Paying Agent or the Guarantor Payinghges 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 casebmaor) 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

0] the Issuer and the Guarantor shall at all timesntasi a Issuer Paying Agent or the
Guarantor Paying Agent, as the case may be; and

(ii) the Issuer and the Guarantor shall at all timesyrthat the Issuer Paying Agent or the
Guarantor Paying Agent, as the case may be, operaten EU member state such that it
will not be obliged to withhold or deduct tax pussti to European Council Directive
2003/48/EC or any other Directive implementing twaclusions of the ECOFIN Council
meeting of 26—27 November 2000; and

(iir) if a Guarantor Calculation Agent is specified ie tielevant Final Terms, the Issuer and the
Guarantor shall at all times maintain a Guaran@c@ation Agent; and

(iv) if and for so long as the Covered Bonds are addnitidisting, trading and/or quotation by
any competent authority, stock exchange and/or agjoot system which requires the
appointment of a paying agent in any particulacglahe Issuer and the Guarantor shall
maintain a paying agent having its specified offitehe place required by such competent
authority, stock exchange and/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 giviernthe Covered Bondholders.
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15.

16.

Further Issues

The Issuer may from time to time, without the conia®f the Covered Bondholders, create and issue
further Covered Bonds having the same terms andittoms as the Covered Bonds in all respects (or
in all respects except for the first payment oéiest) so as to form a single series with the Garer
Bonds.

Limited Recourse and Non Petition
(@) Limited Recourse

The obligations of the Guarantor under the CoveBmhd Guarantee constitute direct and
unconditional, unsubordinated and limited recowsiggations 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 GedeBondholders 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 Bondholdeag pursue the remedies available under the
general law or under the Programme Documents tairolpayment of the Guaranteed Amounts or
enforce the Covered Bond Guarantee and/or the Beauad no Covered Bondholder shall be entitled
to proceed directly against the Guarantor to olpayment of the Guaranteed Amounts or to enforce
the Covered Bond Guarantee and/or the Securityatticular:

0] no Covered Bondholder (nor any person on its betsa#ntitled, otherwise than as permitted
by the Programme Documents, to direct the Repraseatof the Covered Bondholders to
enforce the Covered Bond Guarantee and/or the Beoui(except for the Representative of
the Covered Bondholders) take any proceedings sigdive Guarantor to enforce the
Covered Bond Guarantee and/or the Security;

(i) no Covered Bondholder (nor any person on its bebéfier than the Representative of the
Covered Bondholders, where appropriate) shall, saseexpressly permitted by the
Programme Documents, have the right to take orgonperson in taking any steps against
the Guarantor for the purpose of obtaining paynoéainy amount due from the Guarantor;

(iir) at least until the date falling one year and ong aker the date on which all Series of
Covered Bonds issued in the context of the Progmamave been cancelled or redeemed in
full in accordance with their Final Terms togethth any payments payable in priority or
pari passuthereto, no Covered Bondholder (nor any persontoiehalf, other than the
Representative of the Covered Bondholders) shiihie or join any person in initiating an
Insolvency Event in relation to the Guarantor; and

(iv) no Covered Bondholder shall be entitled to takpiorin the taking of any corporate action,
legal proceedings or other procedure or step wivimhld 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.
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18.

(b)  Notices through Luxembourg Stock Exchange

Any notice regarding the Covered Bonds, as lonthe<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 publishedhermiebsite 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.

(c)  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 apcbvided 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 tthe@se 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 hdutldoeisandth of a percentage point (with 0.000005
per cent being rounded up to 0.00001 per cent)allb)nited States dollar amounts used in or
resulting from such calculations will be roundedhe 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 atnand (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.

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.

(c) Relevant legislation

Anything not expressly provided for in these Coiodis will be governed by the provisions of the
Securitisation and Covered Bond Law and, if applieaArticle 58 of the Consolidated Banking Act,
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 cageb®a

(a) 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:

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

(i) the surrender to the Issuer Paying Agent or ther&@iar 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, ttssiver and Representative of
the Covered Bondholders certifying that the Holdérthe relevant Blocked
Covered Bonds or a duly authorised person on islbéas 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 duthreggperiod 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 mayobehe 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 Deifomis 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 MdfFiteli (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 thadesRby 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 Signeement has terminated, the applicable spot rate;

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

"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 nhamed in a Block Vadtieguction;

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

(a) 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 releasetil thre earlier of:
(A) a specified date which falls after the conmunsof the Meeting; and

(B)the surrender of such certificate to the Isdeying Agent or the Guarantor Paying
Agent, as the case may be; and

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

"Written Resolution™ means a resolution in writing signed by or ondibf 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 gHra 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 langh sights and obligations have been
transferred; and

223 any reference to any Transaction Party shall bestcaed so as to include its and any
subsequent successors and transferees in accondiindleeir 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 Certifecéh 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 Blotik 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 relevardaamt) 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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6.3

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 lma 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. Their@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 mmeesons 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 dnye 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,
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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 purpogerafing 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 Bdddix) 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,ldheer, 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 Conditib®(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@rgli 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 Miawkall be signed by the Chairman and shall be
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22.

23.

24.

24.1

prima facieevidence of the proceedings therein recorded. ddnéd until the contrary is proved,
every Meeting in respect of which minutes have bgigned 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 ormpgobseries 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 sole 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 withounhgeiesponsible 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 reasonabike 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 arnydranewal, 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#s

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 taies) 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 eventdd@n 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:

0] 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 connecotih 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 watty 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 maintainetheyssuer, 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 jperfecting 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 Bondholderbdi@ver 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 Programmauent 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 indemmjiynat, 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 Repatienof 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;

131



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 particulanler 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 blgell to, have regard to any of the following:

31.4.1 a certificate from the Arrangers:

0] stating the intention of the parties to the relé\Rmogramme Document;
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315

32.
32.1

32.2

32.3

(ii) confirming nothing has been said to, or by, invesstor any other parties which is in
any way inconsistent with such stated intentiomt an

(iir) stating the modification to the relevant Programbwument 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 maodgliftns 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 GutaraEvent 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 Guarantamypbathe 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 dated 23 Fepr2@16 [and the supplement[s] to the base
prospectus dateck]] which [together] constitute[s] a base prospectie ‘Base Prospectuy for the
purposes of the Directive 2003/71/EC, (as amendauh time to time the Prospectus Directivé). This
document constitutes the Final Terms of the Cov8muds described herein for the purposes of Arficle

of the Prospectus Directive. These Final TermsJigluld on ¢], contain the final terms of the Covered
Bonds and must be read in conjunction with sucheBa®spectus [as so supplemented]. Full information
the Issuer, Guarantor and the offer of the Cov@&eilds described herein is only available on thasbafs
the combination of these Final Terms and the Baespectus [as so supplemented]. The Base Prospectus
[including the supplement[s]] [is/are] availabler feiewing on the website of the Luxembourg Stock
Exchange Www.bourse.lu [This Final Terms will be published on website the Luxembourg Stock
Exchange atvww.bourse.Iu].

(Include whichever of the following apply or speafy “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 completing Final Terms.

1. 0] Series Number: [+]

(i) Tranche Number: [*]

(i) Date on which the Covered Bond¢$Not Applicable / The Covered Bonds will be

will become fungible: consolidated, form a single Series and be
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 DollarOther
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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

() Extended Instaliment Date ofNot 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 purclaase 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.]

138



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.

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]

[Third party information
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[(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 enand

is able to ascertain from information published(fgecify 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: [Not Applicable])/[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 credit ratings included or referred
to in these Final Terms have been issued
by Fitch, which is established in the
European Union and is registered under
Regulation (EC) No 1060/2009 as
amended by Regulation (EU) No
513/2011 and Regulation(EU) No.
462/2013 on credit rating agencies (as
amended from time to time, th&€RA
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 Markets
Authority pursuant to the CRA
Regulation (for more information please
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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 and Regulation(EU) No.
462/2013 on credit rating agencies (as
amended from time to time, th&€RA
Regulation™)].

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

[Save for any fees payable to the [Managers/Dskleo far as the Issuer is aware, no
person involved in the issue of the Covered Borals &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 [@s§l 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 fiastors" and consequently trigger
the need for a supplement to the Offering Circulader Article 16 of the Prospectus
Directive)]

Fixed Rate Covered Bonds ordy YIELD
Indication of yield: [*J/[Not Applicable
Floating Rate Covered Bonds onlyHISTORIC INTEREST RATES

Details of historic [LIBOR/EURIBORpecify otherReference Raterates can be
obtained from [Reuters] /[Not Applicable]

OPERATIONAL INFORMATION
ISIN Code: [*]
Common Code: [*]

Any Relevant Clearing System(s)Not Applicablegive name(s), address(es)
other than Euroclear Bank S.A./N.Vand number(3)
and Clearstream Banking, société
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anonyme and the relevant
identification number(s):

Delivery: Delivery [against/free of] payment

Names and Specified Offices o0fe]
additional Paying Agent(s) (if any):

[Deemed delivery of clearing systemdny  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}

(i)  Stabilising Manager(s) (if any): [Not Applicable/give names and business
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/Compliant 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 anvés$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 forBaeca Popolare di Sondrio Group, essentially ergjage
the following business operations:

- guidance, coordination and control, through tlednination of the Banca Popolare di Sondrio
Group's guidelines, of business and financial plamnthe organizational structure, strategic
objectives, administration and accounting, credianagement policies and human resources
management policies. The Issuer also performsitesvaimed at the management and control of
risks deriving from the business operations ofBhaaca Popolare di Sondrio Group's companies;

- hub for the coordination and oversight of pokcitor the management of the structural items
comprising assets and liabilities, both its own #rabe of the other companies belonging to the 8anc
Popolare di Sondrio Group, aimed at optimizing @mé capital, identifying transactions and funding
structures for the Banca Popolare di Sondrio Grahpough initiatives on the domestic and
international markets, as well as oversight ofitiggy requirements and trends in the same;

- offer of support, control and guidance servioesthe Banca Popolare di Sondrio Group's business
operations, with a view to facilitating businessvelepment and allowing for effective services to be
provided to customers.

Company name
The Issuer's company name is Banca Popolare dirfedBda.p.A.
Place of registration of the Issuer and its regisation number

The Issuer is on the Companies Register of Sonttdty, 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 Isser, 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 tockatB of its Articles of Association, up to 31 Dedser 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 indivals, 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), insurancep@msion 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 ecanctimate, ensuring businesses which present
positive economic prospects, the availability ofquate economic resources;

- products and services for internationalizatitre bank supports companies which operate withdarei
counterparties, offering a broad range of suppantises, both for its traditional commercial barkin
segment, and for more value-added products andcservsuch 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 institutiomsestors. 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 investmentsfutice Banca Popolare di Sondrio Group has
concluded trade agreements with Arca SGR S.p.&esl®83; and also Etica SGR S.p.A., which estadsish
and promotes exclusively socially responsible mutmzestment in which the selection of assets isied

out on the basis of criteria of social and envirental responsibility.

In this segment, the Swiss subsidiary Banca PopalaSondrio (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 opeiratbe life insurance segment, through the comphica
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 ipesss
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provided through the open-end pension fund ArcaiBeaza of Arca SGR, aimed at those who intend to
benefit from a complementary pension.

Factoring

The bank offers its customers factoring productsubh the subsidiary Factorit S.p.A., which progide
complete range of solutions for the factoring afir receivablegiro solvenddwith recourse) factoringaro
soluto (non-recourse) financial factoring without not#imon, pro soluto (non-recourse) factoring with
notification, pro soluto (non-recourse) non-finaddactoring 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 @gdeements with Alba Leasing S.p.A., which is cégpab
of perfecting financial leasing transactions inieas sectors: the services offered include reatedeasing,
instrumental leasing, auto-vehicles leasing, afta@ad ship leasing and railway leasing, as wellnathe
renewables energies, nautical and public admitistrssectors.

Other services

To complete the services directly offered, Bancgdbare di Sondrio has entered into distribution
agreements with Agos Ducato, a subsidiary of therimtional group Credit Agricole, and with Compabs
the Mediobanca group for the placement of perslo@als and loans granted in exchange for the transfe
one-fifth of the borrower's salary or pension. Atparship 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 produci$ a
services in the following macro-areas: corporatelileg, structured finance and related servicesh(sisc
certifications of economic-fiancial plans for prdjdéinancing, acquisition financing, hedging, etcgrporate
finance (advisory services for extraordinary finahtransactions and for corporate restructurinigsed at
generational transfers, private equity searchesdorpanies interested in risk capital opportunjtets.) and
capital markets (only with respect to the strucigiof 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 Banca Popolare di Sor@rbup:
- Banca Popolare di Sondrio (SUISSE) SA — LuganofZartand.
The Parent Company holds the entire share capils8®000,000 Swiss Francs.
- Factorit S.p.A. - Milan.
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The Parent Company holds 60.5% of the share cagitaliro 85,000,002.
- Sinergia Seconda S.r.I. - Milan.

The Parent Company holds the entire corporateatayiuro 60,000,000.
- POPSO Covered Bond S.r.I. — 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 capitalim 2,064,000.
- Rajna Immobiliare S.r.l., - Sondrio

The Parent Company holds 50% (joint control) of¢beporate capital of Euro 20,000.

Sector-specific disclosure

The sector-specific disclosure is prepared in atamce with the provisions of IFRS8 and the follogvin
segments are identified:

businesses: this segment includes «non-finao@panies» and «producer families», for which the
results deriving from loan operations and signatmadit disbursement, acceptance of deposits from
the public, leasing, the performance of serviceghis context, revenues from transactions in fprei
currency with resident and non-resident customerparticularly noteworthy;

private parties and other customers: this segmediudes «consumer families», the «public

administrations», «financial companies», «non-profstitutions»; the Banca Popolare di Sondrio
Group states the results deriving from standardhlss transactions with this category of customers,
attributable to the acceptance of savings and bagle of savings, medium/long-term loans and
consumer loans, collections and payments, thensguaf debit and credit cards and collateral residu

functions;

securities segment: this includes results froamgactions with customers related to the trading of
securities as a direct counterparty, the acceptaheeders, the placement of financial instrumemd
insurance and pension products, and managemeetwifites portfolios;

central structure: for this segment, the BancpoRwe di Sondrio Group presents the results degivi
from the management of its portfolio of owned séims and shareholdings, exchange transactions
concluded on its own account, and the exercisaeafstiry functions. In addition, it aggregates a
number of residual business operations not alldctitehe foregoing segments since, on the basis of
the amount of revenues achieved, they fall unders¢tevance thresholds provided under the relevant
legal framework.

As of 31 December 2015, the Banca Popolare di $m@&houp had a total of 354 branches.

In ltaly, the Banca Popolare di Sondrio Group ofgrahrough the Parent Company's distribution né¢wo
which is characterized by strong roots in its ‘it territories, as well as the on-line channevelopd by
the same.

Distribution of the Banca Popolare di Sondrio Greuganches as of 31 December 2015:
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no. branches %

Banca Popolare di Sondrio 333 94.1
Banca Popolare di Sondrio (SUISSE)1 5.9
Total 354 100

As regards the Issuer, the branches are organizddsélve territorial areas on the basis of critesfa
geographical consistency. Each branch has operatitghomy 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 fromrarbiiécal standpoint. In order to better serve Higtel
customers, the bank has established its own netwbriknancial brokers, who support the branches,
coordinated by the financial promotion office ofetltentral headquarters. The network of broker is
comprised of 59 professionals who, for all inteantsl purposes, are included within the bank's orgaioinal
structure as employees.

In the context of the offer of electronic multi-ctmeel products and services aimed at private indads]
businesses and institutions, Banca Popolare dir&@paltso operates through the following on-line rahels:
Home banking, Trading On Line, Mobile, Remote BagkiPOS and ATM. The structure includes the
“Virtual Unit”, an operating structure that managdkrough on-line channels - relationships witlstomers
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 Banca Popolare ain@io Group is present with branches in Switzetland
in the Principality of Monaco and with representatdffices in Shanghai and Hong Kong (shared wittieo
bank partners).

Brief description of the Banca Popolare di SondrigGroup of which the Issuer is the Parent Company

An organizational chart showing the structure af 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

60,5%

Banca Popolare di

Sondrio S.C.p.A.

100% 50% 33,333%

r

30%
Sofipo S.A.

= 2 Banking Group

4. PROFIT FORECAST OR ESTIMATE

Banca Popolare di Factorit S.p.A
Sondrio (Suisse) S.A. -

Sinergia
Seconda
S.rl

100%

100%

S.rl.

POPSO
Covered Bon

Immobiliare
San Paolo S.r.l.

Immobiliare
Borgo Palazzo

Servizi internazionalie
Strutture Integrate 2000
S.r.l.

Pirovano Stelvio ll Rajna Immobiliare
dy | SpA. s.r.l.
1

27% Acquedotto

19,60%

Polis Fondi Immobiliari di
Banche Popolari
S.G.R.p.A.

dello Stelvio 19,264%
S.r.l. ——
Alba Leasing S.p.A.
21,614%
. Sifas S.p.A. 19,609%

Banca della Nuova Terra
S.p.A.

14,837%

Arca Vita S.p.A.

28,756%

Bormio Golf S.p.A.

—

Unione fiduciaria S.p.A.

This Base Prospectus does not include any prochsts or estimates.

5. DIRECTORS, SENIOR MANAGERS AND MEMBERS OF THE SUPERVISORY BODIES

Members of the administrative, management and supeisory bodies

The list of the members of the administrative, ngemaent and supervisory bodies of the Issuer deatdte

of approval of the Base Prospectus and the offietdin other companies.

Board of Directors

NAME AND OFFICE HELD IN PRINCIPAL OFFICES HELD IN OTHER
SURNAME BPS COMPANIES
Chairperson -

Francesco Venosta*

Lino Enrico

Stoppani**

Deputy Chairperson

- Factorit S.p.A. (Director);

— Immobiliare Borgo Palazzo S.r.l. (Sole
Director);

154



Immobiliare San Paolo S.r.l. (Sole Director);
Sinergia Seconda S.r.l. (Sole Director);

FIPE Federazione Italiana Pubblici Esercizi
(Director);

EPAM Associazione Pubblici Esercizi di
Milano e Provincia (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);

IEO Istituto Europeo di Oncologia (Director);

Associazione Bancaria Italiana (Member of
Executive Committee);

Consorzio Banche Popolari (Director).

Sondrio Servizi al Terziario S.r.l. (Director).

Credaro Loretta*** | Director
Paolo Biglioli** Director
Falck Renewables S.p.A. (Director);
Federico Falck* Director Falck S.p.A. (Director);
Italcementi S.p.A. (Director).
Attilio Piero Director
Ferrari***
Lobo S.p.A. (Chairperson of the Board of
Directors);
Fontana Finanziaria S.p.A. (Deputy
Chairperson);
Loris Fontana & C. sapa (Deputy Chairperso
Giuseppe Director SOC|.eta per azioni Villa d’Este (Deputy
Fontana*** Chairperson);

Bulloneria Briantea S.p.A. (Chief Executive
Officer);

Fontana Luigi S.p.A. (Chief Executive Officer

Industria Bullonerie Speciali S.r.l. (Chief
Executive Officer).
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Cristina Galbusera* | Director

Confindustria Sondrio Servizi S.r.I (Director);
Esprinet S.p.A. (Director);
Galbusera S.p.A. (Director).

Nicoldo Melzi di

Cusano* Director

Adriano

Propersi**+ Director

IMI Fabi S.p.A. (Chairperson of the Board of
Directors);

Accademia S.p.A. (Chairperson of the Board
Auditors);

—h

Certiquality S.r.l. (Chairperson of the Board d
Auditors);

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. (Chairpersgn

of the Board of Auditors).

Annalisa Rainoldi** | Director

Rainoldi Mac S.r.l. (Chairperson of the Board
of Directors / Quotaholder)

Proenergia S.r.I. (Director)

Rainoldi Legnami S.r.l. (Director)

Renato Sozzani*** | Director

Pirovano Stelvio S.p.A. (Chairperson of the
Board of Directors)

Domenico Triacca* | Director

*These Directors shall be in office until the apgabof the Annual Report for the year 2015.

**These Directors shall be in office until the appal of the Annual Report for the year 2016.

***These Directors shall be in office until the appal of the Annual Report for the year 2017.

Board of Auditors

Df

NAME AND

SURNAME OFFICE HELD IN BPS

OFFICES HELD IN OTHER COMPANIES

Piergiuseppe Forn
ergiusepp of Auditors

Chairperson of the Board

Board of Auditors);

- Sinergia Seconda S.r.. (Auditor); Standi

auditor

- Societa di Sviluppo Locale S.p.A. (Auditor).
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Standing Auditor -
Donatella Deppert

- Societa Elettrica in Morbegno scpa (Deputy
Chairperson);

— Sinergia Seconda S.r.. (Chairperson of fthe

Board of Auditors);
Mario Vitali Standing Auditor — Alba Leasing S.p.A. (Auditor);
- Factorit S.p.A. (Auditor);

- Ring Mill S.p.A. (Auditor).

— Industria Legnami Tirano S.r.l. (Chairperson| of

the Board of Auditors);
Bruno Garbellini | Alternate Auditor
— Azienda Energetica Valtellina Valchiavenpa

S.p.A. (Auditor).

- Giamarca S.r.l. (Auditor);
Daniele Morelli Alternate Auditor
— Pirovano Stelvio S.p.A. (Auditor).

*All the Auditors listed above shall be in officatil the approval of the Annual Report for the y2ad 7.

All members of the Board of Directors and of theaBb 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 Ry of Auditors.

General Management

NAME AND OFFICE HELD IN

SURNAME BPS OFFICES HELD IN OTHER COMPANIES

- Factorit S.p.A. (Director);

— Banca Popolare di Sondrio (SUISSE) SA
(Chairperson of the Board of Directors);
Mario Alberto | Chief Executive Officer

Pedranzini and General Manager — |EO Istituto Europeo di Oncologia (Director);

— Associazione Bancaria Italiana (Member of
Executive Committee);

— Consorzio Banche Popolari (Director).

Arca Assicurazioni S.p.A. (Deputy

Deputy Vicar General Chairperson);

Giovanni Ruffini
Manager

Arca Vita S.p.A. (Deputy Chairperson);

Banca Popolare di Sondrio (SUISSE) $SA

157



(Director);

— Unione Fiduciaria S.p.A. (Director).

— Arca Assicurazioni S.p.A. (Director);

— Arca Vita S.p.A. (Director);

. Deputy General
Mario Erba Manager - Arca SGR S.p.A. (Director);
— Servizi Internazionali e Strutture Integrate 2000
S.r.l. (Director)
. . Deput G I
Milo Gusmeroli eputy eneral _
Manager
, Deput G I
Cesare Poletti eputy eneral _
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 datepfoval of the Base Prospectus, there are no ctnibif
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 downart. 136 of the Legislative Decree no. 385 of 1
September 1993 (please, refered Regolamento 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 igvi
obtained the prior opinion of the dedicated Coraittth case of negative opionion of the Comitde
consent of all members of the Board of Statutorgifars is also needed. For the details of asdatslilies,
income, expenses, guarantees issued and receiveslated 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 shareholidds shares exceeding 2% of the share capitttieof
Issuer. No person or entity directly or indireatiyntrols the Issuer, as it is a cooperative bartkéncontext

of which each member expresses only one vote ah#ieting, regardless of the ownership of shares.

No arrangements, the operation of which may ataeguent time result in a change in control ofisiseer

are known to the same Issuer.

7. FINANCIAL INFORMATION CONCERNING THE ISSUER'S ASSET S AND LIABILITIES,
FINANCIAL POSITION AND PROFIT AND LOSSES

The financial statements set out below have bed¢rac®d without material adjustment from the most
recently published audited annual accounts of thecB Popolare di Sondrio Group as at and for thesye
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ending 31 December 2014 and 31 December 2013 amd fhe unaudited interim accounts as at 30
September 2015 and 30 September 2014. The anncalirds have been audited by KPMG S.p.A. The
accounts have been prepared in accordance witln&tienal Accounting Standards.

We confirm that neither the 31 December 2014 nerh December 2013 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 2014 and 31 December 2013, and a summary of
the unaudited condensed interim consolidated fimdustatements of the Banca Popolare di Sondriai®ro

as at, and for the nine months ended 30 Septendliérahd 30 September 2014.

Consolidated Statement of Financial Position (in €lousands)

30/09/2015- 31/12/2014-
30/09/15 31/12/14 31/12/13| 31/12/2014| 31/12/2013
10. Cash and cash equivalents 748,920 264,482 196,517182.03% 34.58%
20. Financial assers held for trading 1,994,296 263) 3,154,594 -14.72% -25.8V%
30. Financial assets valued at fair value 90,274 (¢ 79,226 6.58% 6.91%
40. Available-for-sale financial assets 6,550{337 498,605 3,375,500 0.80% 92.5P%
50. Financial assets held to maturity 136497 148,62 182,621 -8.16% -18.62%
60. Due from banks 972,129 1,088,338 733,954 -10.68% 48.29%
70. Loans to customers 24,390,25p 24,011,925 23,904,559 1.58% 0.45%
80. Hedging derivatives - - 2,923 F -Nn.s.
100. Shareholding 152,268 155,986 156,404 -2.38% -0.27%
120. Tangible assets 325,863 254,303 245,962 28.14% 3.39%
130. Intangible assets 23,749 21,572 21,865 10.09% -1.34%
of which:
- Goodwill 7,847 7,84)1 8,959 - -12.41%
140. Tax assets 421,329 403,831 342,310 4.38% 17.98%
a) current 1 10,691 33,4718 -njs. - 68.07Y%
b) prepaid 421,328 393,160 308,832 7.16% 27.31%
bl)pursuant to Law n. 214 of 2011 368,221 346,451 269,858 6.28% 28.38%
160. Other assets 303,405 347,783 373,493 -12.76% -6.88%
Total assets 36,106,32p 35,618,847 32,769,928 1.37% 8.69%
30/09/2015- | 31/12/2014-
30/09/15 31/12/14 31/12/13 | 31/12/2014 | 31/12/2013
10. Due to banks 2,376,648 2,314,085 3,067,97 2.719 -24.57%
20. Due to customers 26,347,460 26,310,842 23,710,35 0.149 10.97%
30. Outstanding securities 3,236,112 3,406,198 2,964,97 -4.999 14.88%
40. Financial liabilities held for trading 53,533 ,586 36,55 -4.649 53.59%
60. Hedging derivatives 58,749 45,562 27,58 28.94% 65.20%
80. Tax liabilities 97,666 61,778 36,88 58.09% 67.47%
a) current 30,828 2,104 664 -n.s 217.82%
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b) deferred 66,838 59,674 36,22] 12.01% 64.72%

100. Other liabilities 1,023,625 722,835 720,87 41.61% 0.27%

110. Staff termination indemnities 45,207 44915 40,521 0.659 10.83%

120. Provisions for risks and charges 168,798 165,84 152,59 1.179 9.34%

a) pensions and similar 118,504 117,043 100,53 1.259 16.42%

b) other provisions 50,294 49,806 52,054 0.989 -4.32%

140. Valuation reserves 125,850 47,941 16,781 162.51% 185.67%

170. Reserves 940,698 829,959 794,78 13.34% 4.43%

180. Share premium reserve 79/005 79,005 171,45 — -53.92%

190. Share capital 1,360,157 1,360,157 924,44 4 47.13%

200. Treasury shares (-) -25,322 -25,031 24,314 1.169 2.94%

210. Minority interests (+/-) 83,513 82,463 75,43 1.279 9.31%

220. Profit (loss) for the period 134,628 115/203 53,03 16.86% 117.23%

Total liabilities and shareholders’ equity 36,106,323 35,618,847  32,769,92 1.37% 8.699
Consolidated Income Statement (in €/thousands)

30/09/2015- 31/12/2014-

Voci 30/09/15 30/09/14 30/09/2014 | 31/12/14 31/12/13 31/12/2013
10. Interest oincome and similar revenues 610,612 0,643 -16.43% 959,077 1,018,114 -5.809
20. Interest expenses and similar charges -197,395 283,759 -30.44% -368,154 -458,9p2 -19.789
30. Interest margin 413,217 446,888 -7.53% 590,928 559,162 5.68%
40. Commission income 239,155 236,246  1.239 322,022 305,579 5.389
50. Commission expense -15,891 -16{064 -1.089 -22,001 -22,578 -2.569
60. Net Commissions 223,264 220,182 1.40% 300,021 283,001 6.01%
70. Dividends and similar revenues 2,663 3,256 -18.21% 3,524 2,699 30.579
80. Net result from trading activities 60,696 84180 -27.90% 99,818 111,055 -10.129
90. Net result from hedging activities -138 -49 181.63% 129 -45 -n.s.
100. Profit (loss) from sale and repurchase of: 093, 69,985 33.02% 94,154 52,720 78.599
b) available-for-sale financial assets 94,052 71,362 31.80% 95,505 52,518 81.859
c) financial assets held to maturity 4 E 1 55 -n.s.
d) financial liabilities -957 -1,377 -30.50% -1,351 147 -n.s
110.Net result from financial assets and liabili

alued at fair value 2,27 4,124  -44.79% 5,187 5,387 -3.719
120. Operating income 795,074 828,566 -4.04% 1,093,756 1,013,979 7.879
130. Net value adjustments/writecks due
impairment of: -269,418 -353,611 -23.81% -481,895 -490,2B5 -1.719
) loans -250,034 -348,213 -28.20% -464,084 -463,8p6 0.059
b) available-for-sale financial assets -8,111 -6,913 17.33% -19,308 -12,881 49.909
c) financial assets held to maturity -7,66% -n.s -
d) other financial transactions -3,608 151p  -338.15% 1,497 -13,538 -111.069
140. Net income from banking activities 525,656 4865 10.67% 611,86[L 523,694 16.84%
170. Net income from banking and insurang
activities 525,656 474,935 10.67% 611,86[1 523,694 16.84%
180. Administrative costs: -355,973 -340,[757 4.479 -457,273 -441,175 3.659
@) personnel costs -174,664 -166,132 5.149 -223,125 -219,088 1.849
b) other administrative costs -181,309 -174,625 3.83Y -234,148 -222,087 5.439
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190. Net provisions for risks and charges -4,608 711, 169,32% 1,934 -2,850 -n.s
200. Net value adjustments/wribacks to tangib

assets -13,382 -12,596 6.249 -17,037 -17,0%56 -0.119
210. Net value adjustments/wribecks t

intangible assets -9,833 -9,169 7.249 -13,357 -12,360 8.079
220. Other operating income/charges 58,470 56,233 3.989 73,849 73,465 0.529
230. Operating costs -325,326 -308,000 5.63% -411,884 -399,976 2.98%
240. Net profit (loss) from equity investments ®45 4,484 43.96% 6,715 1,620 314.51%
250. Net fairvalue losses on property, equipn

and intangible assets measured at fair value -458 - -n.s -
260. Adjustments to goodwill - - E -1,112 -n.s.
270. Profit (loss) from disposal of investments 6 29 -79.31% 27 10 170.00%
280. Profit (loss) before from continuing

operations 206,338 171,468 20.33% 205,607 125,348 64.03%
290. Taxes on income from continuing operations  -66,626 -68,412 -2.619 -80,325 -64,671 24.21%
300. Profit (loss) after tax from continuing

operations 139,707 103,086 35.56% 125,28p 60,677 106.47%
320. Profit (loss) for the period 139,797 103,066  35.56% 125,28p 60,677 106.47%
330. Profit (IOSS) attributable to minority intetes -5.079 -8.624 -41.11% -10.079 -7.644 31.86%
340. Profit (loss) attributable to the paren

company 134,628 94,432 42.57% 115,208 53,033 117.23%

Auditing of the annual financial report and accouns

Statement that the financial report and accountferreng to past years and contained in this Base
Prospectus have been audited

The Issuer states that both the separate and datsal financial statements as at 31 December 2014,
approved by the Board of Directors on 17 March 28d8 by the Shareholders' Meeting on 18 April 2015,
have been audited by the Independent Auditors,wéxpressed their opinion and made no remarks ghrou
specific reports on 27 March 2015.

The Issuer states that both the separate and datsal 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, wgkpressed their opinion and made no remarks ghrou
specific reports on 4 April 2014.

Indication of other information in the Base Prospetus which has been audited by the Independent
Auditors

The Base Prospectus contains financial informattiah has been audited by the Independent Auditdent
from the Banca Popolare di Sondrio Group consadidinancial statements as at 31 December 2014 and
2013.

In particular, the audited annual accounts of t@da Popolare di Sondrio Group as at and for tlaesye
ending 31 December 2014 and 31 December 2013 reve 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 dxe 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 statementsta®l December 2014 and 2013 and from the interim
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consolidated financial statements as at and fonihe months ended 30 September 2015 and 30 Semtemb
2014.

Age of the latest financial information and accourg contained in the Base Prospectus

The latest audited financial information referritaythe Issuer and included in Base Prospectus hagea
taken from the Banca Popolare di Sondrio Group @adegted financial statements as at 31 Decembet.201

The Base Prospectus contains also the consoliddgtrdn financial statements as at and for the nioaths
ended 30 September 2015.

Interim financial reporting

After the date of publication of the annual cordaied financial statements as at 31 December 2944 t
Issuer has published (i) the consolidated intermarfcial statements as at and for the six montdgcei31
June 2015, and (ii) the consolidated interim finainstatements as at and for the nine months eB0ed
September 2015.

Legal and arbitration proceedings

Banca Popolare di Sondrio and the companies beigngi the Banca Popolare di Sondrio Group are the
recipients of a number of court, legal and admiatste rulings related to the conduct of their cbusiness
operations. Set forth below is a brief descriptiithe legal proceedings pending against the tsané the
other companies belonging to the Banca PopolaBoddrio Group which are considered the most impbrta
in the 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 Banca Popolare di Sondrio Growyp iarthe Issuer’s opinion, to be considered omyira
nature and, generally speaking, modest considé¢hagbusiness operations conducted and the sizeeof t
Banca Popolare di Sondrio Group, the risks inharetite supply of banking and investment servitesny
case, there remains the risk that the Issuer anduibsidiaries may incur losses in connection With
proceedings currently pending, including those eamiag the matter of compound interest/usury.

In line with the likelihood of losses of this ty@ead with applicable accounting standards in fothe,
Issuer’s consolidated quarterly report statesf&® &Geptember 2015, a prudential reserve set &sidever
risks related to pending lawsuits, including the geoceedings, of Euro 32.74 million which the ksstinds
congruous.

Litigation on the matter of compound interest/usury

As of the Date of the Prospectus, the total numbéwsuits pending against the Banca PopolareoddBo
Group on the matter of compound interest remaitesvals considered ordinary by the Issuer and ehsted
risk is, in any case, covered by prudential reseseat aside for risks and costs. As of 30 Septer20Eb,
prudential reserves covering risks related to camgadnterest and usury total of Euro 4 millionctver a
modest number of disputes. For a portion of sualmd, the claimants did not define thetitum(amount of
the claims), since the determination of the same keguested of the court. Tipetitum (amount of the
claims) already identified and requested for the typpes amounts to a total of Euro 7.35 million.

Legal proceedings pending with the Tax Authorities

As for the banking Banca Popolare di Sondrio Grsupk situation, it should be noted that, with relg®
the Issuer, all tax years through 2009 are to leeneéel definitively settled. For years 2006, 2007 2008,
the Parent Company received notices of assessmemt the Revenues Agency on IRES and IRAP
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concerning the deductibility of liabilities-sidetémest paid to counterparties (both customers anéd) who
are residents in countries offering a privilegedreegime. The related appeals against such claaws been
prepared for years 2006, 2007 and 2008, and, #wedDate of the Prospectus, the dispute has besecl!
because the Parent Company previously decidedit@jdax Authorities settlement proposal.

The Parent Company received notices of assessmeXMAT purposes for the failure to apply VAT to &ee
received as depositary bank. The claim concernss\2206, 2007, 2008 and 2009. In this regard,dukh

be noted that, considering the complexity of trepdie and the numerous interpretational doubtseoe it
involves a claim raised against the entire categdrfinancial intermediaries which engage in defzogi
bank operations, reflecting a radical change inpttaetice that has essentially always been impléscethe
Revenues Agency, through Resolution No. 97/E ob&Zember 2013 formalized a settlement solution that
provides for the partial application, on a lump-galivinclusive basis, of VAT to such fees and no
application of sanctions for the previous yearseced by the assessment. The Parent Company, aftigrgh
carefully assessed the change, decided to sedtlastessment related to VAT for years 2008 and 2669
paid the amount requested, while for years 200628083, the Company paid after having formulatethéo
Tax Authorities a settlement proposal, in lighttleé above-mentioned resolution that does not peofad

the application of sanctions and reduces the ammautested. In November 2015, the Company received,
on this matter, notices of assessment relateddo 3@10 and it is deemed likely that requests efglime
type will be received through year 2013.

With reference to the legal proceedings which cauride with the Tax Authorities on the matter of VA
applicable to fees received as a depositary bankefars 2010 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 ifdgerest 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 derivarfrthe
same.

In years 2013 and 2014, assessments have been semnveerning 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 degaftom 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 possibilitgltarge back the greater taxes to the counterpartpwers.
The Parent Company has engaged its legal advisdmsward the related appeals after consulting ihth
other banks belonging to the syndicates and thewers of the loans. The dispute is likely to bgoheed
largely in favour of the bank.

A lawsuit is pending with the Tax Authority in cogetion with the company Immobiliare Borgo Palazzo 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 cadrigsst and second instance rejected the Tax At
claims and the latter has filed an appeal befazeSihpreme 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.

Significant changes in the Issuer's financial or bsiness position

Between the date of approval of the Base Prospeawasthe reporting date of the latest report and
consolidated financial statements approved by dkedr and auditede. as at 31 December 2014, no event
had occurred, which caused significant changelsdrigsuer’s financial and business position.
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8. MATERIAL CONTRACTS

At the date of the Prospectus, the Issuer and #ecd Popolare di Sondrio Group companies have not
implemented, signed and/or planned material cotstraibher than those entered into in the normalsof
their typical activities that could affect the lsss ability to meet its obligations to holderstloé financial
instruments to be issued.

9. RECENT DEVELOPMENTS

Supervisory Review and Evaluation Process - SREP

In November 2015, the outcome of supervisory revéewd evaluation process (SREP) 2015 performed in
respect of BPS according to article 97 of CRD IVdotive has been notified to BPS. The ECB has requi
BPS, to maintain, on a consolidated basis, a mimmommon Equity Tier 1 capital ratio of 9.25%, hatt
ratio is defined in CRR.

As at 30 September 2015 BPS's consolidated CETd, iatlusive of the 9 months net income and atier
deduction of accrued dividends, was:- 10,25% phas&ET1 ratio;

-10,11% fully-phased CET1 ratio.

The ECB also required BPS, to maintain at all tineesa consolidated basis liquid assets suffidiemheet

the liquidity requirement as set out in Article 402 CRR, to reinforce the arrangements, processes,
mechanisms and strategies and in order to ensli@nfii continued compliance with the general framdw
set out in the CRD IV Package.

Proceeding converting BPS into a joint-stock conypan

On 20 January 2015, the Italian Council of Ministapproved Law Decree No. 3 of 24 January 2015
entitled "Urgent measures for the banking systenh iamestment” (the "Decree 3/2015"). On 25 March
2015, Law No. 33 dated 24 March 2015 was publishatie Official Gazette, which converted the Decree
3/2015 into Italian law.

Article 1 of the Decree 3/2015 provides for theoraf of cooperative banks (banche popolari). Inipaler,
Article 29 of the Consolidated Banking Act has beemended to introduce a new paragraph 2 bis, which
states that the total assets of a cooperative bamkot exceed €8 billion. New paragraph 2 ter dichr 29

of the Consolidated Banking Act states that iftthtal assets of a cooperative bank exceed thishbid, the
cooperative bank will be required to change itpocate form by converting into a joint-stock compan

In the event of conversion into a joint-stock compathe Decree 3/2015 provides cooperative bangs th
option to amend their by-laws to include a ceilg voting rights of shareholders at General Mesting
provided that the ceiling is not less than 5% @& lank’s share capital with voting rights, for aximaum
period of 24 months from the date of entry intaccéof the Law N. 33 dated 24 March 2015.

The Bank of Italy issued on 9 June 2015 the implaimg provisions of Law No. 33 dated 24 March 2015,
including the provisions in relation to the mandgatconversion from cooperative bank to joint-stock
company. Cooperative banks with assets which ex€8dalllion will have 18 months starting from 27néu
2015, being the date on which the Bank of Italyipliementing provisions entered into force, to cohiweo
joint-stock companies.
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In observance of the Decree 3/2015, in July 201S B&s started the process for the transformatiarjoimt
stock company.In this respect, on 8 October 2i&,Board of Directors of BPS, following consultatio
with the Board of Auditors, approved the plan ofiatives that are intended to comply with the rieginent
provided under Decree 3/2015 together with, intix, a first set of amendments to the by-laws airaed
assuring compliance with the regulations in fortke extraordinary general meeting of BPS that il
called to examine the proposal of transformatiod adaptation of the by-laws of BPS is scheduledHter
beginning of autumn 2016, provided that it couldal¢icipated or deferred, subject to any specéd&sons
due to unforeseen events.

Preliminary results for the year 2015

On 10 February 2016, the Issuer published the &8s Release regarding Banca Popolare di Sondrio
S.c.p.A’’s consolidated preliminary results for §ear ended 31 December 2015. Such results have bee
reviewed and approved by the Issuers’ Board ofdbirs. According to the information included in @16
Press Release, 2015 results confirm a strong pesface from both a profitability and a capital pexgjve,

and reflect the ability of Banca Popolare di Somd@roup to continue operating on a standalone lhasrse
future, and to further develop its products anemfigs to the customers and the regions it seiles.2015
annual report will be discussed and approved duhiagMiarch 2016 meeting of the Board of Directors.

A copy of the 2016 Press Release is incorporatedelfgrence in this Prospectus (sdafdrmation
Incorporated by Referentabove).

165



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.

The Guarantor was incorporated on 11 September @@ih3he denomination of SPV Covered Bond 4 S.r.l.
(and enrolled in Register of Enterprises of Trewisn13 September 2013) and subsequently changed its
denomination in POPSO Covered Bond S.r.l. from 1ayMO014 by a resolution of the Quotaholder’s of 8
May 2014. The duration of POPSO Covered Bond Shdll be until 2100.

BPS with the 60 per cent of the quota capital oPBO Covered Bond S.r.l., controls POPSO CoverediBon
Srl.

POPSO Covered Bond S.r.l. has its registered o#iicéia V. Alfieri, 1, 31015 Conegliano (TV), Itagnd
the telephone number of the registered office BI04 38360900 and the fax number is 0039/0438360962

The authorised, issued and paid in quota capitRIQP SO 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 provisionsnteans 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 ititea@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 oflar?-bis of Law 130.

Since the date of its incorporation, POPSO Cov&wmad S.r.l. 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 @mgj@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 persoroovey

or transfer its property or assets to any perstnefwise than as contemplated in the Conditiongher
Intercreditor Agreement) or guarantee any additiqoata.

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 and Managing| Analyst at Banca Popolare di
Director 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.

BPS, with the 60 per cent of the quota capital metPOPSO Covered Bond S.r.l.. In order to avoig a
abuse, certain mitigants have been inserted inQthetaholders’ Agreement, as better 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.l. 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 thoseriedl 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. KPMG S.p.Ab&es appointed to perform the audit of the financi
statements of the Guarantor for the year endedlobe&&ember 2014. Such financial statements, togethe
with the auditor's reports and the accompanyingesioare incorporated by reference into this Base
Prospectus (see Sectidmformation incorporated by referertabove).

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 hastaaqi 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 oamgjeas

or other contingent liabilities.

Auditors

In respect of the statutory financial statementBOPSO Covered Bond S.r.l. as at and for the yedrdk31
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 tDedine dei
Dottori Commercialistiof Treviso and in the Register of Accountancy Aodi Registro dei Revisori
Contabili), in compliance with the provisions of Legislatibecree No. 88 of 27 January 199P¢tree No.
88").

In respect of the statutory financial statementB@PSO Covered Bond S.r.l. as at and for the yeded31
December 2014 an audited report has been delilsrédPMG S.p.A. with offices in Via Rosa Zalivani, 2
31100 Treviso, ltaly. KPMG S.p.A., which is the @nt auditor of the Guarantor, is registered in the
Register of Certified Auditors held by the Ministéor Economy and Finance — Stage general accayntin
office, at no. 70623 and in the Register of Accanoy Auditors Registro dei Revisori Contabiliin
compliance with the provisions of Decree No. 88 M@ S.p.A. is also a member of Assirevi, the Italian
association of auditing firms.

168



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 Bank of Italy Regulations, the ags@nitor must be an independent auditor and $izall
independent from the Issuer and any other partiggd®rogramme and from the accounting firm whoiesrr
out the audit of the Issuer and the Guarantor.

Based upon controls carried out, the asset mositall prepare annual reports, to be addressedalse
Board of Statutory Auditor&ollegio sindacaledf the Issuer.

BDO ltalia S.p.A. asocieta per azionincorporated under the laws of the Republic olyjthaving its
registered office at Viale Abruzzi 94, 20131, Mildtaly, fiscal code and enrolment with the compeani
register of Milan No. 07722780967, and includedhi@ Register of Certified Auditors held by the Misiry
for Economy and Finance — Stage general accouaffitg, at No. 167911.

Pursuant to an engagement letter entered into dul®22014, the Issuer has appointed the Asset tgiomi
order to perform, subject to receipt of the relévaformation 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 Statutory Tests, and (v) the corapéss, thruthfulness and the timely delivery @& th
information provided to investors pursuant to &tit29, paragraph 7, of the CRR.

The engagement letter reflects the provisions efBank of Italy Regulations in relation to the prdares
and proportionality principles applicable to thendact of the monitoring activities by the Asset Nton
the reports to be prepared and submitted by thetAdenitor also to the Board of Statutory Auditors
(collegio sindacalepf the Issuer.

The engagement letter provides for certain mathech as the payment of fees and expenses by tner Iss
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 CoveredlBrders entered into the Asset Monitor Agreemasit,
more fully described undeDescriptionof the Programme Documents Asset Monitor Agreemenbelow.
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OVERVIEW OF THE PROGRAMME DOCUMENTS
Covered Bond Guarantee

On 22 July 2014, the Guarantor, the Issuer andRépresentative of the Covered Bondholders enterted i
the Covered Bond Guarantee pursuant to which thedBitor agreed to issue, for the benefit of theeted
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 Géheer 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 Evefit
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 Bontmlite 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 bdeshto 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 willibed to make payments in accordance with ther€dve
Bond Guarantee. The parties have also agreedhtbabuarantor 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 Borndiis of each Series of Covered Bonds issued &ivec
payment of the Guaranteed Amounts and the Repegsenbdf 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 Guarantegéties 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 eiser 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 thengade 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 ltaéian |
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 Agreemehbweibff-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 Availalitands,
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 repaynreall (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, ugifastion 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, witrendgurse 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 respcTop-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 #vel Guarantor of an Issuer Default Notice, theésetiay
transfer New Portfolios to the Guarantor, whichlitind 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 provisionshef 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 arae

Pursuant to the Master Loans Purchase Agreemeait,tprthe occurrence of an Issuer Event of Defah#
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, @Gwarantor 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 representatam warranties in favour of the Guarantor in resppdc
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 isgr&ations 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 whidh 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 agentsngrat 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 #o8dr.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 agennhéndatario 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 gige 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 comighlhe 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 auro 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 applicatiih®
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 Creditbere 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 relationite 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 Asseitddo 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 consistsnohdicle 74 Event,
the Asset Monitor will provide the services to Baarantor up to the date on which the Represestafiv
the Covered Bondholder will have delivered an Aegtic4 Event Cure Notice.

Pursuant to the Asset Monitor Agreement, the ASEmtitor 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 dip@ointment
of the Issuer) and the Covered Bondholders andptedehat upon delivery of an Issuer Default Natite
will receive instructions from, provide its servicdo, and be liablevis-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 (disiele
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 égmnent.

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, ManagemedtPayments 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 Allocatidapnagement 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 Bonats)d
regardless of whether an Issuer Event of Default Quarantor Event of Default has occurred. Anyrige
may resign from its appointment under the Cashoallion, Management and Payments Agreement, upon
giving not less than three months' (or such shqgréeiod 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 Cash cdton,
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 &ipturests 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 Caltoite
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. Pursuant to theelC&®ool Management Agreement, thAttivita
Finanziarie Deteriorate”are not considered for the calculation of theustay Tests.

The Test Calculation Agent has agreed to prepade dmtiver 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 €€alculation Date, as applicable) a report spiiat the
calculations carried out by it in respect to that@bry Tests, the Asset Coverage Test and (textent
carried out pursuant to Clause 3Geferal undertaking to ensure Amortisation Tegn&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 CaléokaDate 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 Tesdgoa
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the Asset Coverage Test and/or the Amortisatiort died the Portfolio with respect to which a shditfas
occurred, identified on the basis of the Sellerohiransferred it to the Guarantor.

The Test Calculation Agent shall verify each Tasteach Test Calculation Date and, to the externtdha
any such Test Calculation Date the Asset Coveragst Was breached, on any following Monthly
Calculation Date until the end of the relevant Tésice Period.

If the Test Calculation Agent notifies the breaélamy Test in accordance with Clause B2e@ch of Tes)s
of the Cover Pool Management Agreement, duringpis@od starting on the date on which the breach is
notified by the Test Calculation Agent and endimgtbe f' (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 sufficiemnsure, also taking into account the informatioovijated
by the Test Calculation Agent in the Test PerforoeaReport notifying the relevant breach, that athef
Test Calculation Date falling at the end of thetT@gace Period, all Tests are satisfied with respethe
Cover Pool provided that, in accordance with Clau§eof the Cover Pool Management Agreement, failur
to remedy the Test will trigger an Issuer EvenDefault only to the extent that on the end of tbkevant
Test Grace Period, the relevant breach has not te@eedied in accordance with Clause 458ace Period
and Remedy of Te}isf the Cover Pool Management Agreement duringafif@icable Test Grace Period.

The parties to the Cover Pool Management Agreermamé acknowledged that, at any time prior to the
delivery of an Issuer Default Notice, the aggregat®unt of Top-Up Assets included in the Cover FPoay

not exceed 15 per cent of the aggregate Outstartingipal Balance of the Eligible Cover Pool, puast

to the combined provisions of Decree No. 310 amrdBhnk of Italy Regulations. In this respect, thestT
Calculation Agent has undertaken to determine,amh g est Calculation Date, the amount of Top-Upefsss
(including any Collections and Recoveries and ottash flows deriving from the Eligible Assets amd/o
Top-Up Assets already transferred to the Guararitorping part of the Cover Pool and to report such
calculation in each Test Performance Report.

Should the result from any Test Performance Reglooiv that the aggregate amount of Top-Up Assets
included in the Cover Pool is in excess of 15%tdéh per cent) of the aggregate Outstanding Pahcip
Balance of the Eligible Cover Pool, then the Sefiball, during the ¥ (second) following Calculation
Period, transfer to the Guarantor New Portfoliafskligible Assets in an aggregate amount at legaal to
the Relevant Top-Up Asset Excess; provided howekiat such transfer will not be necessary if the
aggregate amount of (i) Top-Up Assets transfersethb Seller to the Guarantor and (ii) the Collees and
Recoveries on the relevant Portfolio is in excekd5% (fifteen per cent) of the Outstanding Priatip
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 suastT
Performance Report has been delivered, upon repayboyethe Guarantor of any Term Loan outstanding
under the Subordinated Loan Agreement, in accoslamith the Pre-Issuer Event of Default Principal
Priority of Payments.

The purchase price of New Portfolio(s) of Eligilfdesets so transferred shall be financed (i) in atamce
with the provisions of Clause 3.€¢ssione di Nuovi Portafogli finanziati con i Foriisponibili 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 purchaseguof such New Portfolio(s) of Eligible Assets,aigh the
proceeds of Term Loan(s) advanced by the SellahéoGuarantor pursuant to the Subordinated Loan
Agreement. It is understood that, until the Releév@inp-Up Assets Excess is cured pursuant to the
provisions of the Cover Pool Managament Agreemitet,Relevant Top-Up Assets Excess would not be
computed for the purposes of the calculation ofStautory Tests.
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The Parties have also acknowledged and agreedfeliatying the delivery of an Issuer Default Notice

the Issuer and the Guarantor, any Collections awbteries and other cash flows deriving from treetss
and/or Top-Up Assets transferred to the Guaranty then exceed the 15 per cent limit of the agdesga
Outstanding Principal Balance of the Eligible Cofmol and the above provisions shall cease to apply
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 amogunileto the purchase price to be paid by the Goaran
for the Eligible Assets and/or Top-Up Assets tara@sferred by the Issuer. For the avoidance obtgdbe
Issuer acknowledges and agrees that the Total Conemi amount set out from time to time under the
Subordinated Loan Agreement shall under no circant&ts be construed as a limitation with respettig¢o
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

(i) a Guarantor Default Notice on the Guarantor, iflssuer Default Notice has already been served
(provided that, should such Issuer Default Notioasist of an Article 74 Event, it has not served an
Article 74 Event Cure Notice) and the Amortisatibest is breached.

Upon receipt of an Issuer Default Notice or a GoamaDefault Notice, the Guarantor shall dispose¢hef
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 liqaid 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 havewdséd

an Article 74 Event Cure Notice.

The Eligible Assets to be sold or liquidated wil 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 Cover Pool and the OutitanPrincipal Amount of all Series of Covered Bsnd
remains unaltered both prior to and following tlaéesor liquidation of the relevant Selected Assaid
repayment of the Earliest Maturing Covered Bondsg/ (such Eligible Assets, together with any relevant
Top-Up Assets, theSelected Assets.
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Before offering Selected Assets for sale or ligtipthem, the Guarantor shall ensure that thecBumle
Assets have an aggregate Outstanding PrincipahBalanhich is as close as possible to:

(@) 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/368ijnus

(o) amounts standing to the credit of the Collectiom@dumnt, the Payment Account and the Reserve Fund
Account;minus

(c)  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 butniyn event for an amount not less than the Required
Outstanding Principal Balance (thee€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&chvis six months prior to, as applicable, the Migju
Date (if the relevant Series of Covered Bonds issobject 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 intwount 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 described under thee€Bwol Management Agreement, the sale price
or liquidation proceeds of the Partial Portfolics (a proportion of the Required Outstanding Priricipa
Balance Amount) shall be at least equal to the gntagn that the Partial Portfolio bears to the valet
portfolio 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 Guardwoporate Servicer on behalf of the Guarantor) a0
portfolio manager (thePortfolio Manager") of recognised standing on a basis intended d¢eritivise the
Portfolio Manager to achieve the best proceedgHersale or liquidation of the Selected Assetssiith
terms are commercially available in the market) smddvise it in relation to the sale to purchagersept
where the Issuer is buying the Selected Assetsanrdance with its right of pre-emption under thashér
Loans Purchase Agreement) or liquidation of thee@el Assets. The terms of the agreement givireceff
to the appointment of the Portfolio Manager in ademce with such tender, as well as the terms and
conditions of the sale of the Selected Assets,| slmlapproved by the Representative of the Covered
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Bondholders, provided however that the Represemtatif the Covered Bondholders shall never be
responsible against any person whatsoever for ¢hectton 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 obligatiohtioe
Guarantor to sell or liquidate Selected Assetsleseribed above, shall cease to apply starting frerdate
on which the Representative of the Covered Bondisldelivers to the Issuer, the Seller, the Guaraarid
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 abets included in the Cover Pool in accordance thigh
procedures described above and the proceeds thveitebé applied as Guarantor Available Fundsvided
that the Guarantor (or, in the absence, the Representat 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 aotale 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 SwamWders 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 amdutfteoLiability Swap Agreements entered into onteac
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 a rat
linked to the interest rate applicable to the rai#\Series of Covered Bonds.

It is intended that each Liability Swap Agreemewiwd terminate on the date corresponding to theuhitsit
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 oféZed 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 timertee t
will pay a variable rate of interest and other Mage Loans will pay a fixed rate of interest. Theafantor
may enter into an Asset Swap Agreement to mitigat&tions between the rate of interest payabl¢hen
Mortgage Loans in the Portfolio and EURIBOR anctsure sufficient funding of the payment obligasion
of the Guarantor.

Rating Downgrade Event

Under the terms of each Swap Agreement, in thetetha 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
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Agreement (in accordance with the criteria of thatify Agency), then such Swap Provider will, in
accordance with the relevant Swap Agreement, beirext) to take certain remedial measures which may
include:

(@) providing collateral for its obligations under t8e&vap Agreement, or

(b) arranging for its obligations under the relevanavwAgreement 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 gtmran 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 terminate¢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 cam@iéed 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 trarstollateral (Swap Collateral’), and the Guarantor will
be obliged to return equivalent collateral in adeorce with the terms of the Swap Agreement.

Cash and securities (and all income in respecedfgtransferred as collateral will only be avaidato 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 Guaeoario the relevant Swap Provider directly in acemck
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
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On 22 July 2014, the Guarantor, the Representafitbe Covered Bondholders and the Other Creditors
entered into the Deed of Pledge under which, witlpsgjudice and in addition to any security, guéean
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 thee€ey Bondholders and the Other Creditors, the Gt@ra
has pledged in favour of the Covered Bondholdetsthe Other Creditors all monetary claims and gght
and all the amount arising (including payment ftairas, indemnities, damages, penalties, credits and
guarantees) to which the Guarantor is or will betled to from time to time pursuant to certain gi@mme
Documents, with the exclusion of the Cover Pool #ralCollections. The security created pursuarih¢o
Deed of Pledge will become enforceable upon théaeof 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 anaddition to any security, guarantees and ailgéts
provided by the Securitisation and Covered Bond kaw the Deed of Pledge securing the dischargeeof t
Guarantor's obligations to the Covered Bondholdearsthe 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, dnctuthe
benefit of any guarantees thereunder, and righitleron or to any asset subject to English lawe Ekcurity
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 agngem
with the Corporate Servicer (the&COrporate 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 bigiritéaw.
Quotaholders’ Agreement

For a description of the Quotaholders' Agreemesd,"5he 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 Represmetaif the Covered Bondholders of an Issuer Default
Notice on the Issuer and on the Guarantor or, fiezafollowing the occurrence of a Guarantor Eiveh
Default, service by the Representative of the GeddBondholders of a Guarantor Default Notice on the
Guarantor.

There are a number of features of the Programmehndrihance the likelihood of timely and, as appliea
ultimate payments to Covered Bondholders, as falow

. the Covered Bond Guarantee provides credit stppaone 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 performddl|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 uéilfits obligation to pay interest accruing with
respect to the Covered Bonds or the Liability Swapeements; and

. the swap agreements that may be entered intalar to 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#filotice, the Cover Pool is in compliance witle thests
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&)an accordance with the Master Loans Purchase
Agreements and the Cover Pool Management Agreenmenbe financed through the proceeds of the
Subordinated Loan to be granted by Seller.

Statutory Tests

The Statutory Tests are intended to ensure thaGtlerantor can meet its obligations under the Garer
Bond Guarantee. In order to ensure that the stgttésts 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 $estsut below are satisfied on each Calculatiore Dat
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Pursuant to the Cover Pool Management Agreemeat,‘Altivita Finanziarie Deteriorate”will not be
considered for the calculation of the Statutoryt3.es

Nominal Value Test

The outstanding aggregate principal balance offfigible Cover Pool from time to time owned by the

Guarantor (for the avoidance of doubts, this amoeitides the aggregate amounts standing to tlut ake

the Collection Account, the Reserve Fund Account @@ Guarantor Payments Account (in relation & th

principal component only)) up to the end of the iaaiately preceding Calculation Period which have no

been applied in accordance with the relevant Ryiafi Payments shall be at least equal to, or hidiman,

the Euro Equivalent amount of the aggregate praiaiptional amount of all Covered Bonds at the same
time outstanding (theNlominal Value Test).

Net Present Value Test

The Issuer and the Seller must ensure, and theCladstilation 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 Podallisbe at least equal to, or higher than, the Nesént
Value of the Euro Equivalent amount of the OutstagdCovered Bonds (theNPV Test’) where

“Net Present Value of the Eligible Cover Podlmeans on each Test Calculation Date and/or Mgrikkbt
Calculation Date, an amount equal to the algelsaic 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 (it beingderstood that such future principal and
interest payments in respect of any Mortgage Lasnvhich the LTV exceed the percentage
limit set forth under article 2, paragraph 1, af iecree 310 will be considered up to an amount
that, takes into account the Latest Valuation mgdato that Mortgage Loan, allows compliance
with such percentage limit); plus

(i)  the product of
(a) the applicable Discount Factor; and

(b) the expected payments to be made or receiveldeb@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 Paymepitss

(iv) any principal payment actually received by fBaarantor in respect of the Receivables and nbt ye
applied under the relevant Priority of Payments;
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“Net Present Value of the Covered Bondsmeans on each Test Calculation Date and/or Mgnildst
Calculation Date, an amount equal to the produgt)dhe applicable Discount Factor and (ii) thepested
principal and interest payments due in respechefHuro Equivalent amount of the outstanding Sesfes
Covered Bonds issued under the Programme;

“Discount Factor’ means the discount rate, implied in the relev@mnap Curve, calculated by the Test
Calculation Agent on each Test Calculation Datg@mnidlonthly Test Calculation Date and/or on eadieot
day on which the relevant Tests are to be carnigghorsuant to the Cover Pool Management Agreenaoht
the other Programme Documents, as the case may be.

“Swap Curve’ 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 respealt tfe Outstanding Principal balance of all thevéred
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 equahtpositive difference between:

(i) the sum of

(A) interest payments received, or expected toelseived, by the Guarantor under or in respect of
the Eligible Cover Pool in each and all respect@&culation Periods (including, for the
avoidance of doubt, any amount of interest to ladised from the investment into Eligible
Investments of principal collections arising frone texpected amortisation of the Eligible Cover
Pool in each and all respective Calculation Periadd it being understood that the interest
payments expected to be received in respect oMaomygage Loan for which the LTV exceed
the percentage limit set forth under article 2agaaph 1, of the Decree 310, will be considered
up to an amount that, takes into account the Latabiation relating to that Mortgage Loan,
allows compliance with such percentage limit) amy amount of interest accrued on the
Collection Account, the Reserve Fund Account amdGuarantor Payments Account and any
additional cash flows expected to be depositechén Gollection Account, the Reserve Fund
Account and the Guarantor Payments Account in aadall respective Calculation Periods;

(B) any amount to be received by the Guarantoragapnts under the Swap Agreements prior to or
on each and all respective Guarantor Payment Deatels;

(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 cam@nt only) to be effected in accordance with #levant
Priority of Payments, by the Guarantor in priotityany amount to be paid on the Covered Bonds, and
including payments under the Swap Agreements olm @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:

186



(a) the date on which all Series of Covered Borsdsidd 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 Noticeeiwead on the Guarantor,

the Test Calculation Agent shall verify on eachtTesculation Date and, to the extent that on arphsTest
Calculation Date the Asset Coverage Test was besaan any following Monthly Test Calculation Date
until the end of the relevant Test Grace Periodhasase may be, the Adjusted Aggregate Loan Am@sn
defined below) is at least equal to the Euro Edaimaamount of the aggregate Outstanding Principal
Balance of the Covered Bonds (th&sset Coverage Tes].

For the purpose of the Asset Coverage TeAt]justed Aggregate Loan Amount means an amount
calculated in accordance with the following formula

A+B+C+D-Y-W-H-Z
where

“A” is equal to the lower of (i) and (ii),

where:

() is the aggregate of the.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 thevaht 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 Residenidrtgage 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 reductiorthe¢caggregate 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 securityatialy thereto was, during the immediately
preceding Calculation Period, in breach of the @spntations and warranties contained in the
Warranty and Indemnity Agreement and the Seller hais indemnified the Guarantor or
otherwise cured such breach, to the extent reqbiyetie 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 immediatedg@ding Calculation Period) will be deemed
to be reduced by an amount equal to the LTV Adpid®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®eincipal Balance of the Mortgage Loans
in the Eligible Cover Pool (as calculated on thet lday of the immediately preceding
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AND
(ii)

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
Period, and (2) the Latest Valuation relating tattResidential Mortgage Loan as at such date
multiplied by N (where N is equal to (a) 100 pentctor all Residential Mortgage Loans that are less
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 DedduReceivables 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 defined uteser(b) of the relevant definition), this will hoesult in
a breach of the Asset Coverage Test.

For the purpose of the computation of the item Avah the Outstanding Principal Balance of the Mayty
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 relevardt 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 issuathdhe 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 nofiGssignment 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 sumsdit@nto 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, takitg account “C” below, 15 per cent of the nhominal
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 precediatrulation Period (without duplication with the
amounts standing to the credit of the Accounts ufiB& above) and up to a maximum nominal amount
which cannot exceed, taking into account “B” abal/e,per cent of the nominal amount of the aggregate
Cover Pool as at such date;
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"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 dftlfe weighted average remaining maturity of all
Covered Bonds then outstanding expressed in daysdliaided by 365, (ii) the Euro Equivalent amouft o
the aggregate Outstanding Principal Balance o€ineered Bonds, and (iii) the Negative Carry Factor;

“Asset Percentageémeans, on any Test Calculation Date and/or Mgnifdst 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 theelssa behalf of the Guarantor in accordance with th
Rating Agency’s methodologies (after procuring léineel of overcollateralizationin order tocomply with

the Asset Coverage Test following such change)ifi@dtusing thepro-forma notice attached under
Schedule 1 of the Cover Pool Management Agreentetiiet Guarantor, the Guarantor Calculation Agent,
the Servicer, the Rating Agency, the Asset Moratiod 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 periodeferral of the payment of its
interest and/or principal instalments in accordanitk (i) the application of moratoria provision®in time

to time granted to Debtors by any laws, agreeméetsveen Italian 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 thatpwing an Issuer Event of Default, the serviceaof
Issuer Default Notice on the Issuer and on the &uiar (but prior to service on the Guarantor of a
Guarantor Default Notice), the Cover Pool contanfficient assets to enable the Guarantor to ntset i
obligations under the Covered Bond Guarantee. Timerfisation Test will be considered met if, on the
relevant Test Calculation Date, the Amortisatiosti&ggregate Loan Amount is an amount at leastleaqua
the Euro Equivalent amount of the Outstanding RpadcAmount 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 Covd3edds, then the Amortisation Test will be deemeldeo
breached and if such breach is not remedied bysétler (or failing which, the Issuer) in accordanaéh
Clause 4.3 (Grace Period and Remedy of Tests) efQwver Pool Management Agreement during the
applicable Test Grace Period, a Guarantor DefaolicH 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 Tastulation 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 paytmen
in accordance with the Post-Enforcement PrioritiPagments.
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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 Residenti@rddage Loan multiplied by M,

where M is equal to (a) 100 per cent, for all Magg Loans that are up to three months In Arrears or
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 patrfoe 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:

()  a Residential Mortgage Loan was, in the immedjapreceding Collection Period, an Affected Loan.
In this event, the aggregate Outstanding Prindd@dhnce 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 pentdor all Residential Mortgage Loans that are up
to three months In Arrears or not In Arrears, (6)p&r cent for all Residential Mortgage Loans that
are more than three months In Arrears but are eoDgfaulted Receivables and (c) 70 per cent for al
Defaulted Receivables; and/or

(1)  the Seller, in any preceding Calculation Pdriwvas in breach of any other material represematnd
warranty under the Master Loans Purchase Agreemeafor 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 immediategcgding 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 respgcuch Residential Mortgage Loan (such financial
loss to be calculated by the Test Calculation Agdttiout double counting with the reduction under
(I) above and to be set off against any amount fiaidash or in kind) to the Guarantor by the Selle
and/or the Servicer to indemnify the Guarantorsiach financial loss);

"B" 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;

"C" 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 immedateteceding 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
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"Z"  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 of@harantor 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&itee, the Guarantor would have sufficient fugets
aside and readily available to pay (A) interestraiog in respect of all outstanding Series of CedeBonds
during the immediately following Guarantor PaymBetiod (such that, (a) if Liability Swap Agreemeats

in place for a Series of Covered Bonds, such isteamounts accruing will be the higher of the analue

to the Liability Swap Provider or the amount dudghe Covered Bondholders of such Series, (b) ibilitg
Swap Agreements are not in place for a Series g&fea Bonds, such interest amounts accruing withbe
amount due the Covered Bondholders of such Seme¢a if Liability Swap Agreements are in place &
portion of a Series of Covered Bonds, such inteaggiunts accruing will be the sum of (i) for thetmm of

the Series covered by the Liability Swap Agreemém, higher of the amount due to the Liability Swap
Provider and the amount due to the Covered Bonéneldf such Series, and (ii) for the remainingipart
the interest amounts accruing will be the propadlcamount due the Covered Bondholders of sucheSeri
as calculated by the Guarantor Calculation Agenboprior to each Calculation Datglus (B) prior to the
service of an Issuer Default Notice, the aggregat®unt to be paid by the Guarantor on the second
Guarantor Payment Date following the relevant Qatgon Date in respect of the itenfairst)(a) to (Third)

of the Pre- Issuer Event of Default Interest Ptyoof Payments, as calculated by the GuarantoruGalon
Agent; plus (C) any additional amount that the Issuer hasntalily resolved to accumulate as reserve in
order to create an additional stock to procurettiatStatutory Tests are met with respect to thee€CBool.
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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 deaeived any corresponding payment from the
Guarantor.

This section summarises the cashflows of the Goaramnly, 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@wover Pool and credited into the Collection Actou
during the Collection Period preceding the relev@aitulation Date;

(b) all recoveries in the nature of interest and feegived by the Servicer and credited to the Catlact
Account during the Collection Period precedingrtlevant Calculation Date;

(c) all amounts of interest accrued (net of any withimg 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 Investmemmde 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;

(g) the Reserve Fund Amount standing to the credih®Reserve Fund Account; and

(h) 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

)] 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 Caltboh 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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(c) all principal amounts received from the Seller I tGuarantor 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 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;

(h) 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

0) 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 pagyta 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):

(a) 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;

(b)  Secondto pay any amount due and payable to the Repsdsanof the Covered Bondholders;

(c)  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 Paolager (if any);

(d)  Fourth, to pay or to make provisions for (as the case beyany 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 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 ispgect 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,

(e) Fifth, to transfer to the Reserve Fund Account the agleReserve Fund Amount;
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() 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 iterRirst of the Pre Issuer Event of Default Principal Rtyjoof Payments, net of
any amount already allocated under this item Sixtlany previous Guarantor Payment Date;

(g) Seventhto pay any Base Interest due to the Subordinatsdler under the Subordinated Loan
Agreement provided that the Statutory test and Akset Coverage Test are satisfied on such
Guarantor Payment Date;

(h)  Eighth to pay or to make provisions for (as the case brgyany payments due and payable by the
Guarantor to any Swap Provider not paid under Fenrth above; and

(1) 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 undaesikrst,
paragraph (a), above also during each InteresbdParid (ii) any Swap Collateral Excluded Amount \w#
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 Guararmio
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):

(a) First, to pay any amount due and payable under iféinss 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

(b)  Secondto acquire Eligible Asset or Top Up Asset (otharthhose funded through the proceeds of
the Subordinated Loan);

(c) Third, to pay or to make provisions for (as the case bwyany swap principal due to any Swap
Provider;

(d)  Fourth, to repay the Subordinated Loan advanced by ther@inated 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 SubordinatsthlAgreement; and

(e) Fifth, to the extent that the Subordinated Lender hdsremeived 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 Collateralligled 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.
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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)
(c)

(d)

(e)

(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 sambunts) 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 payablesuch 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 Doweadge 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 Svapvider (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)

()

Ninth, to pay any principal due and payable to the Siibhated Lender under the Subordinated Loan
Agreement; and

Tenth to pay any Base Interest and Premium Interesttdudie Subordinated Lender under the
Subordinated Loan Agreement.

For the avoidance of doubt, (i) the Guarantor siifallecessary, make the payments set out undaesikrst,
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 ofabDk 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)

(c)

(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 CoveretiiBuders 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 (including tenyination 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 andtes
collateral assigned to the Guarantor by the Selleccordance with the terms of the Master Loarsase
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 tdkcribed 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 thaisdoot exceed 80 per cent and for which the
hardening period with respect to the perfectiothefrelevant mortgage has elapsed;

(b) commercial mortgage loans that have an LTV thatsdu@ exceed 60 per cent and for which the
hardening period with respect to the perfectiothefrelevant mortgage has elapsed,;

(c) receivables owed by, securities issued by, or vabées or securities which have the benefit of a
guarantee eligible for credit risk mitigation graatby:

()  public entities, including ministerial bodies armtadl or regional bodies, located within the
European Economic Area or Switzerland for whichisi 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 with Bank of Italy's prudential regulations for
Banks — standardised approach — or regional orlIpcénlic 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 applicableaccordance with the Bank of Italy's
prudential regulations for Banks — standardised@agh;

(d) asset backed securities for which a risk weightexaeeding 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 securitised sisset
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()  residential mortgage loans that have an LTV thatsdwot 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 thasduo® exceed 60 per cent and for which
the hardening period with respect to the perfeatiotne relevant mortgage has elapsed,;

(i)  receivables or securities satisfying the requirdmamicated under item (c) above;

provided thatthe assets described under item (d)(ii) above nayamount 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 pursisafitticle 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 pbiity 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 followlren, 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 riskisirgy 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 fr@iditime (theBank of Italy Regulations”).

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 two 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 structwaedd

be implemented.

The ltalian Securitisation and Covered Bond Law wather amended by Law Decree no. 145 of 23
December 2013 as converted with amendments intorl.@nof 21 February 2014 and by Law Decree no. 91
of 24 June 2014 as converted with amendments iatoNo. 116 of 11 August 2014.

The Bank of Italy published new supervisory regala on banks in December 20X&rcolare of the Bank

of Italy No. 285 of 17 December 2013) which cam® iforce on 1 January 2014, implementing CRD IV
Package and setting out additional local prudemtieds concerning matters not harmonised on EUl.leve
Following the publication on 25 June 2014 of tfeupdate to Circular of the Bank of Italy No. 2851af
December 2013, which added a new ChapterGbiftigazioni bancarie garantitg in Part Il contained
therein, the provisions set forth under Title V,a@ter 3 ofCircolare No. 263 of 27 December 2006 have
been abrogated.

The Bank of Italy Regulations among other thinggutate:

. the capital adequacy requirements that issuimggbanust satisfy in order to issue covered bonds an
the ability of issuing banks to manage risks;

. limitations on the total value of eligible assétat banks, individually or as part of a group,yma
transfer as cover pools in the context of covermutdransactions;

. criteria to be adopted in the integration of éissets constituting the cover pools;
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. the identification of the cases in which the gutgion 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 asseés {he cover pool) to an Article-lfis 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 pddithethe SPV.

Article 7-bis however also allows for structures which contengpldifferent entities acting respectively as
cover pool provider, subordinated loan provider eoered bonds issuer.

The SPV

The Italian legislator chose to implement the negidlation on covered bonds by supplementing tl@&it
Securitisation Law, thus basing the new structureaowell 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@atibn
transactions, the SPV is required to be establistiid an exclusive corporate object that, in theecaf
covered bonds, must be the purchaser of assetislelfgr cover pools and the person giving guaresitie
the context of covered bond transactions.

On 8 May 2015, the Ministerial Decree No. 53/201% (“Decree 53/2015 issued by the Ministry of
Economy and Finance has been published in the i@ffidazette of the Republic of Italy. The Decree
53/2015 provides for the implementation of Articte86, paragraph 3, 112, paragraph 3, and 114 of the
Consolidated Banking Act and Article 7-ter, pargdrd bis of the Securitisation and Covered Bond Law
and came into force on 23 May 2015, repealing ther& No. 29/2009. Pursuant to Article 7 of therBec
53/2015, the assignee companies which guarantesrambybonds, belonging to a banking group as defined
by Article 60 of the Consolidated Banking Act (st POPSO Covered Bond S.r.l.), no longer haveto b
registered in the general register held by the Bainkaly pursuant to Article 106 of the Consolielat
Banking Act.

The guarantee

The MEF Regulation provides that the guaranteeebdly the SPV for the benefit of the bondholderstmu
be irrevocable, first-demand, unconditional andcepehdent from the obligations of the issuer ofcinered
bonds. Furthermore, upon the occurrence of a defguthe issuer in respect of its payment obligatio
under the covered bonds, the SPV must provideerpayment 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 bondsnaeill
therefore result in a corresponding acceleratiorthef SPV's payment obligations under the guarantee
(thereby preserving the maturity profile of the emd bonds).
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Upon an insolvency of the issuer, the SPV will blely responsible for the payment obligations & igsuer
owed to the covered bond holders, in accordande thvéir original terms and with limited recoursethe
amounts available to the SPV from the cover paoladldition, 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 recoveredhay SPV from the bankruptcy of the issuer become
part of the cover pool.

Finally, if a moratorium is imposed on the issugrayments, the SPV will fulfil the issuer's payment
obligations, with respect to amounts which are alog payable and with limited recourse to the cqowal.
The SPV will then have recourse against the isreany such payments.

Segregation and subordination

Article 7-bis provides that the assets comprised in the cover gad 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 counterpanvedvied

in the transaction.

In addition, Article 7bis expressly provides that the claim for reimbursenoéithe loan granted to the SPV
to fund the purchase of assets in the cover paslli®rdinated to the rights of the covered bonddrsland
of the hedging counterparties and the other partigdved in the transaction.

Exemption from claw-back

Article 7-bis provides that the guarantee and the subordinateddranted to fund the payment by the SPV
of the purchase price due for the cover pool assgt from the bankruptcy claw-back provisions sdtio
Article 67 of the Italian Bankruptcy Law (Royal Dree No. 267 of 16 March 1942).

The issuing bank

The Bank of Italy Regulations provide that covebetids may only be issued by banks which indiviguall
satisfy, or which belong to banking groups whiahaoconsolidated 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 Regulations specify that the iegments above also apply to the bank acting agrcov
pool provider (in the case of structures in whieparate entities act respectively as issuing back e
cover pool provider).

The Bank of Italy Regulations furthermore provitiattthe total amount of eligible assets that a baak
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 éqgdile)
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%
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"C" range — Tier 1 ratic= 7% Up to 25% of eligible assets may be
transferred

— Common Equity Tier 1 ratie 6%

The Bank of Italy Regulations clarify that the oatiprovided with respect to each range above maist b
satisfied jointly: if a bank does not satisfy baodlios with respect to a specific range, the raaqgaicable to

it will be the following, more restrictive, rangéccordingly, if a bank (or the relevant banking god
satisfies the "b" range tier 1 ratio but falls witlhe "c" range with respect to its common eqtiiy 1 ratio,

the relevant bank will be subject to the trangfarthtions applicable to the "c" range.

The Cover Pool

For a description of the assets which are consibdeligible for inclusion in a cover pool under Até 7bis,
see Description of the Cover Pool — Eligibility Criteti.

Ratio between cover pool value and covered bonstanding amount.

The MEF Regulation provides that the cover poolvigler and the issuer must continually ensure that,
throughout the transaction:

. the aggregate nominal value of the cover poat ieast 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 outstendi
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 cadsts by the issuer with respect to the relevant
outstanding covered bonds, taking into accountledging agreements entered into in connection
with the transaction.

In respect of the above, under the Bank of ItalguRations, strict monitoring procedures are imposad
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 relev@arik and by an asset monitor, to be appointetidpank,
which is an independent accounting firm. The aswmtitor must prepare and deliver to the issuingkisas
board of auditors, on an annual basis, a repodilgef its monitoring activity and the relevantdings.

The Bank of Italy Regulations require banks to xaut the monitoring activities described abovéeast
every 6 months with respect to each covered bants#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, anotimgy things, on the evaluations supplied by teet
monitor.

In addition to the above, the Bank of Italy Reglas provide that the management body of the igsbank
must ensure that the internal structures delegatéte risk management verify at least every sixiting and
for each transaction carried out the completenassyracy and timeliness of information available to
investors pursuant to art. 129, paragraph 7, of CRR

In order to ensure that the monitoring activitié®wse may be appropriately implemented, the Bankaty
Regulations require that the entities participatingcovered bond transactions be bound by appiepria
contractual undertakings to communicate to thdrigshbank, the cover pool provider and the entitynacas
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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 Regulaigmovide that, following the initial transfer thet
cover pool, the eligible assets comprised in theecpool may only be substituted or supplementeatder

to ensure that the requirements described unBeitid between cover pool value and covered bond
outstanding amouht or the higher over-collateralisation provided fander the relevant covered bond
transaction documents, are satisfied at all timgsd 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 beluded in the cover pool in accordance with theeoa
described above);

. the establishment of deposits held with banku@lified Banks") which have their registered office
in a member state of the European Economic Ardéa 8witzerland or in a state for which a 0 per
cent risk weight is applicable in accordance with prudential regulations' standardised approach;
and

. the transfer of debt securities, having a regitifteof less than one year, issued by the Quedifi
Banks.

The MEF Regulation and the Bank of Italy Regulagidmowever, provide that the assets describeceitast
two paragraphs above, cannot exceed 15 per cehe @fggregate nominal value of the cover pool. Tbis
per cent limitation must be satisfied throughowt thfansaction and, accordingly, the substitutiorcmfer
pool assets may also be carried out in order tarenthat the composition of the assets comprisetien
cover pool continues to comply with the relevamesold.

The Bank of Italy Regulations clarify that the ltations to the overall amount of eligible assett thay be
transferred to cover pools described unddre' Issuing Bartkabove do not apply to the subsequent transfer
of supplemental assets for the purposes descritdel this paragraph.

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 placeani the assets constituting the cover pool weggstered
as on-balance sheet assets of the cover pool gmopidvided that

. 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 hetitkg as cover pool provider.

The provision described above would imply, as amntainsequence, that banks issuing covered bonds wil
be entitled to include the receivables transfetoethe cover pool as on-balance receivables fopthpose

of tax deductions applicable to reserves for thaelgation on receivables in accordance with AetitD6 of
Presidential Decree No. 917 of 22 December 1986.
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TAXATION

The following summary does not purport to be a gemgnsive description of all the tax considerations
which may be relevant to a decision to subscribepiarchase, own or dispose of the Covered Bonds an
does not purport to deal with the tax consequeiapgdicable to all categories of investors, somevhfch
(such as dealers in securities or commodities) beagubject to special rules.

This summary is based upon the laws and/or praatiderce as at the date of this Base Prospectimciw
are subject to any changes in law and/or practiceusring 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 converteith @mendments by Law 23 June 2014, No. 8&¢ree

No. 66) has introduced new tax provisions amending cer&spects of the tax regime of the Covered Bonds
as summarised below. In particular the Decree Nbhés increased from 20 per cent to 26 per centdte

of withholding and substitute taxes of interestraed, and capital gains realised, as of 1 July 2@
financial instruments (including the Covered Bonakler than government bonds.

Prospective purchasers of the Covered Bonds aresedvo consult their own tax advisers concernimg t
overall tax consequences of their ownership ofdbeered Bonds.

Italian Tax Treatment of the Covered Bonds — Genlkera

Legislative Decree No. 239 of 1 April 1996D¢Ecree. 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 issuehter alia, by Italian resident banks (hereinafter colledtiveeferred to as
“Interest”). The provisions of Decree No. 239 only apply@overed 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 Bmber 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,

(a) 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 thealedrisparmio gestitaregime according to
Article 7 of Italian Legislative Decree No. 461 2% November, 1997, as amendedetree No.
461" — the “Asset Management Optiofi); or

(b) a partnership (other than societa in nome collettivor societain accomandita semplicer
similar partnership) ode factopartnership not carrying out commercial activitiegprofessional
association; or

(c) a private or public institution not carrying out imig or exclusively commercial activities
(including the Italian state and public entities); or

(d) an investor exempt from Italian corporate incometian.

205



Interest payments relating to the Covered Bondsualbgect to a tax, referred toiagposta sostitutivaevied
at the rate of 26 per cent either when Intereptid or when payment thereof is obtained by thedrobn 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 filmrtaxation on income due.

Pursuant to Decree No. 239, thgosta sostitutivés applied by banksocieta di intermediazione mobiliare
(so called “SIMs”), fiduciary companiespcieta di gestione del risparm{8GRs), 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, alsorasnsferees, in transfers or disposals of the Caveoads.

Where the Covered Bonds and the relevant coupasatr deposited with an Intermediary, tihgposta
sostitutivais applied and withheld:

(e) by any intermediary paying Interest to the CoveBedds holdrs; or
(f) 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 canposta sostitutivef made to beneficial owners who are: (i)
Italian resident companies or similar commercidities or permanent establishments in Italy of igme
companies to which the Covered Bonds are effectively connected; (ii) Italian collective investment funds,
SICAFs Gocieta di investimento a capitale fis&®'CAVs, Italian pension funds referred to in Ldgiive
Decree No. 252 of 5 December, 200D¢tree No. 252, Italian real estate funds created under Artigle
of the Financial Services Act and Article b#& of Law No. 86 dated 25 January 1994 (tireél Estate
Funds’), and Italian real estate SICAFs to which thevsmns of Law Decree No. 351 applyRgal Estate
SICAFs”); and (iii) Italian resident individuals holding Covered Bonds not in connection with
entrepreneurial activity who have entrusted theagament of their financial assets, including theeCed
Bonds, to an authorised financial intermediary &agte opted for the Asset Management Option. Such
categories are qualified as “gross 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 Cald@ends together with the coupons relating to such
Covered Bonds directly or indirectly with an Intexdiary.

Where the Covered Bonds and the relevant coupasiar deposited with an Intermediary, tihgosta
sostitutivais applied and withheld:

(@) by any intermediary paying Interest to Covered Bwiders or
(h) by the Issuer,

and gross recipients that are Italian resident @mgs 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@x Bondholder, also in the net value of productar
purposes of regional tax on productive activitie$RAP) of beneficial owners who are Italian residen

206



companies or similar commercial entities or permaestablishments in Italy of foreign companiesvtoch
the Covered Bonds are effectively connected, stiljetax in Italy in accordance with ordinary taMes.

Italian resident individuals holding Covered Bomad in connection with entrepreneurial activity wiave
opted for the Asset Management Option are subma 6 per cent annual substitute tax (tBheskt
Management TaX) on the increase in value of the managed assaisied at the end of each tax year
(which increase would include Interest accrued loe €overed Bonds). The Asset Management Tax is
applied on behalf of the taxpayer by the managutbaised intermediary.

Italian collective investment funds, SICAFs and S¥S are not subject tnposta sostitutivan the Interest
and other proceeds accrued during the holding gesiothe Covered Bonds, but subsequent distribsition
made in favour of unitholders or shareholders balsubject, in certain circumstances, to a withingldax

of 26 per cent (theCollective Investment Fund Tax).

Italian pension funds subject to the regime prodide Article 17 Decree No. 252, as subsequentlyraled,
are not subject tomposta sostitutivaThey are subject to a 20 per cent annual substitxtéthe Pension
Fund Tax”) on the increase in value of the managed assEtu@d at the end of each tax year (which
increase would include Interest accrued on the @ovBonds).

As of 1 January 2015, Italian pension funds beffiefin a tax credit equal to 9% of the result of thkevant
portfolio accrued at the end of the tax periodyjafed that such pension funds invest in certainioradong
term financial assets as identified by the MinisieDecree of 19 June 2015 published in the OffiGiazette
— general series No. 175, on 30 July 2015.

According to the current regime provided by Law 2ecNo. 351 dated 25 September 2001 as subsequently
amended (aw Decree No. 357), Law Decree No. 78 of 31 May 2010, convertedibhaw n. 122 of 30

July 2010 and Legislative Decree No. 44 of 4 Ma2€i14, all as amended, Real Estate Funds and Real
Estate SICAFs are not subject to any substitutentaxto any other income tax in the hands of thalRe
Estate Funds or the Real Estate SICAFs, but subseglistributions made in favour of unitholders or
shareholders will be subject, in certain circumsésnto a withholding tax of 26 per cent..

Non-Italian resident Covered Bondholders

According to Decree No. 239, payments of Intenesebpect of Covered Bonds that qualifyoabligazioni
or titoli similari alle obbligazioniwill not be subject to thémposta sostitutivaat the rate of 26 per cent
provided that:

(a) the payments are made to non-ltalian resideneficial 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 tagppses, in a country which allows for a satisfactor
exchange of information with Italy (théWhite List States’) as currently listed in the Italian
Ministerial Decree dated 4 September 1996, as aetefrdm time to time, or in a decree to be
issued pursuant to of Article 11(4)(c) of Decree R89 (as amended by Legislative Decree No. 147
of 14 September 2015), or in any other decree gulagion that will be issued in the future to
provide the list of such countries, including amuetry that will be deemed listed therein for the
purpose of any interim rule (th&l&w White List”); and

(© all the requirements and procedures set fortbécree No. 239 and in the relevant implementation
rules, as subsequently amended, in order to benafit the exemption frommposta sostitutivare
timely met or complied with.
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Decree No. 239 also provides for additional exeomstifrom theémposta sostitutivéor payments of Interest
in respect of the Covered Bonds made to (i) intésnal entities and organisations established coatance
with international agreements ratified in Italy; (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

(a) be the beneficial owners of payments of Interest on the Covered Bonds;

(b) timely deposit The Covered Bonds together with coupons relating to such Covered Bonds
directly or indirectly with an Italian resident baor 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

(© timely file with the relevant depository a safsessmena(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 &lzecertificate, 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 Dedree
239 and in the relevant implementation rules véfiult in the application dimposta sostitutivan Interests
payments to such non-resident Covered Bondholder.

The imposta sostitutivavill be applicable to Interest accrued during Huding 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 lItalybject
to timely filing of required documentation.

Payments made by the Guarantor

The Italian tax authorities have never expresseit thew on the Italian tax regime applicable tym&nts
on Covered Bonds made by an Italian resident gtaran a ruling available to the public. Accordiggl
there can be no assurance that the Italian taxoatiés will not assert an alternative treatmentsath
payments than that set forth herein or that tHaittaourt would not support such an alternatieatment.

With respect to payments on the Covered Bonds rtadertain Italian resident Covered Bondholdersaiby
Italian resident guarantor, in accordance with ioerpretation 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 Presidentar& of 1 April 1973, No. 600, as subsequentlyraiae.
Also in the case of payments to non-ltalian rediderfinal withholding tax may be applied at 26 pent.
Double taxation treaties entered into by Italy ragply allowing for a lower (or, in certain caset) rate of
withholding tax.

208



In accordance with another interpretation, any uepyment 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 capé#taisgtax (referred to asitiposta 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 lItalian resident individuals not enghge entrepreneurial activities, the 26 per cenposta
sostitutivaon capital gains will be chargeable, on a cumugakigsis, on all capital gains net of any relevant
incurred capital losses realised by Italian redidedividuals not engaged in entrepreneurial atiéigi
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 returhediled
with Italian tax authorities antnposta 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 sgjosat
fiscal year. Pursuant to Decree No. 66, capitaldesnay be carried forward to be offset againstalagains
of the same nature realised after 30 June 2014rfayverall amount of: (i) 48.08 per cent of thesvaht
capitallosses 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 Italian 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 ifaposta sostitutivan respect of capital gains realised on each
sale or transfer or redemption of the Covered Bpadsvell as on capital gains realised as at re¢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 relationsHip o
deposit in the same tax year or in the followingyears up to the fourth. Pursuant to Decree Mocépital
losses may be carried forward to be offset agaimgital gains of the same nature realised afteud@ 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 flodanuary 2012 to 30 June 2014. Underrigparmio
amministratoregime, the Covered Bondholder is not required @olate capital gains in its annual tax
declaration and remains anonymous.
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Special rules apply if the Covered Bonds are pha portfolio managed in a regime of Asset Managame
Option (“risparmio gestitdregime) by an Italian asset management compargnaauthorised intermediary.
In that case, the capital gains realised upon saesfer or redemption of the Covered Bonds will be
subject toimposta sostitutivan capital gains but will contribute to determihe taxable base of the Asset
Management Tax applicable at the rate of 26 petr. teparticular, under the Asset Management Optamy
appreciation of the Covered Bonds, even if notised| will contribute to determine the annual aedru
appreciation of the managed portfolio, subject lite Asset Management Tax. Any depreciation of the
managed portfolio accrued at yearend may be cafoiedard against appreciation accrued in each ef th
following years up to the fourth. Pursuant to DecMo. 66, depreciations of the managed assets may b
carried forward to be offset against any subsequentase in value accrued as of 1 July 2014 fay\eamall
amount of: (i) 48.08 per cent of the relevant dejat@ns in value regtered before 1 January 2012; (ii)
76.92 per cent of the depreciations in value regest from 1 January 2012 to 30 June 2014. Also ruthee
Asset Management Option the realised capital gamot requested to be included in the annual incaxe
return of the Covered Bondholder and the CovereatiBolder remains anonymous.

The capital gains realised lay Italian collective investment fund, a SICAF oBECAV are not subject to
imposta sostitutivanor to any other income tax in the hands of tHevent Italian collective investment
fund, SICAF or SICAV, but subsequent distributiam$avour of unitholders or shareholders may bgestib

to the Collective Investment Fund Tax.

Any capital gains accrued to Covered Bondholders wate Italian pension funds subject to the regime
provided by Article 17 of Decree No. 252, as subsetly amended will be included in the computaidn
the taxable basis of Pension Fund Tax.

As of 1 January 2015, Italian pension funds beffiefin a tax credit equal to 9% of the result of thkevant
portfolio accrued at the end of the tax periodyjafed that such pension funds invest in certainioradong
term financial assets as identified by the MinisieDecree of 19 June 2015 published in the OffiGiazette
— general series No. 175, on 30 July 2015.

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 Jamy 1994, and Real Estate SICAFs are not subjeahyo
substitute tax nor to any other income tax in theds of the fund or the Real Estate SICAF.

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 certares, may also be included in the taxable neewvaiu
production for IRAP purposes), subject to tax ayitaccording to the relevant ordinary tax rules.

Non-Italian resident Covered Bondholders

The 26 per cent finalimposta sostitutivamay in certain circumstances be payable on chg#ins realised
upon sale for consideration or redemption of thegted 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
in Italy to the extent that the Covered Bonds ested on a regulated market in Italy or abroad, ianzkrtain
cases subject to timely filing of required docunagion (in the form of a self-assessmeaitpcertificaziong
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of non-residence in lItaly) with the Italian quadifi intermediaries (or permanent establishmentsalg of
foreign intermediaries) with which the Covered Bsrade 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 regpilaiarket 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 timaposta sostitutivan the Republic of Italy on any capital gains
realised upon sale for consideration or redempifathhie Covered Bonds if they are resident, for tax
purposes in the White List State (or in the New #Hhiist, once effective). The same exemption
applies in case the beneficial owners of the CaleBends are (i) international entities or
organisations established in accordance with international agreements ratified by Italy; (ii) certain
foreign institutional investors established in ci@s which allow for an adequate exchange of
information with Italy; or (iii) Central Banks or entities which manage, inter alia, the ddficeserves
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 realisedom 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 Wwhiee
Covered Bonds are effectively connected hold CaleBonds with an Italian authorised financial
intermediary and elect for the Asset Managementicd@pbr are subject to thdsparmio amministrato
regime, in order to benefit from exemption fronliéta taxation on capital gains such non-ltaliaridests
may be required to file in time with the authorisitincial 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 and Law No. 296 of R&cember, 2006, the transfers of any valuable @¢sefuding the
Covered Bonds) as a result of death or donatiowtfuer transfers for no consideration) and thetimneaf
liens on such assets for a specific purpose assgltas follows:

(&) 4 per cent if the transfer is made to spouses and direct descendants or ancestors; in this case, the
transfer is subject to tapa the value exceeding €1,000,000 (per beneficiary);

(b) 6 per cent if the 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);

(c) 6 per cent if the transfer is made to relatiupsto the fourth degree, to persons related bgctir
affinity as well as to persons related by collateral affinity up to the third degree; and

(d) 8 percentin 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
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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 tagntracts relating to the transfer of securities rnaysubject

to the registration tax as follows: a) public deeds notarised deeds are subject to fixed tax rateaof
€200,00; and b) private deeds are subject to registration tax mate of €200,00 only in the case of use or
voluntary registration.

Stamp duty

Pursuant to Article 13 of the tariff attached te$tdential Decree No. 642 of 26 October 19T2e€ree No.
642", a proportional stamp duty applies on an anmaaiis to any periodic reporting communications whic
may be sent by a financial intermediary to a CadeBendholder 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 marklete or — if no market value figure is availabl¢he
nominal value or redemption amount of the Coveredd® held. The stamp duty cannot exceed € 14.000.00
if the Covered Bondholder is not an individual.

The stamp duty applies both to Italian resident mowkHtalian resident Covered Bondholders, to tkierd
that Covered Bonds are held with an Italian-bagehtial intermediary.

Wealth Tax on securities deposited abroad

According to the provisions set forth by Law No42if 22 December 2011, as amended and supplemented,
Italian resident individuals holding the CoverednBls outside the Italian territory are required &y gn
additional tax at a rate of 0.20 per cent. In tase the above mentioned stamp duty provided fdkrbgle

13 of the tariff attached to Decree No. 642 dodsapply.

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 eatr the redemption value of such financial asketd
outside the Italian territory. Taxpayers are esditto an Italian tax credit equivalent to the amaifrwealth
taxes paid in the State where the financial asaetdeld (up to an amount equal to the Italian theaix
due).

Tax Monitoring

According to the Law Decree No. 167 of 28 June 1@@@verted with amendments into Law No. 227 of 4
August 1990, as amended from time to time, indigldunon-profit entities and certain partnershgmieta
semplicior similar partnerships in accordance with Artiglef Presidential Decree No. 917 of 22 December
1986) resident in Italy for tax purposes, undetaerconditions, are required to report for tax anmg
purposes in their yearly income tax the amountnegstments (including the Covered Bonds) directly o
indirectly held abroad.

The requirement applies also where the personseaboeing not the direct holder of the financial
instruments, are the actual owner of the instrument

Furthermore, the above reporting requirement isregtiired to comply with respect () Covered Bonds
deposited for management with qualified Italian financial intermediaries; (i) contracts entered into through
the intervention of qualified Italian financial ermediaries, upon condition that the items of ineaterived
from the Covered Bonds have beearbjsct to tax by the same intermediaries; or (iii) if the foreign
investments are only composed by deposits andfik decounts and their aggregate value does noedxae
€15,000 threshold throughout the year.
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European Savings Directive

On 3 June 2003, the Council of the European Unimpted the EU Directive No. 2003/48/EC regardirg th
taxation of savings income (theetiropean 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 Unietails of the interest payments by a person wittsin
jurisdiction to individuals resident in that otHatate. However, for a transitional period, Ausiriay instead
apply a withholding system in relation to such pawis, deducting tax at rates rising over time %35

In any case, the transitional period is to ternaraitthe end of the first full tax year followingraement by
certain non-EU countries to the exchange of infdimnarelating 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 acassd territories in relation to payments madeaby
paying agent in a Member State to, or collectedush 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 and requires Member States to #ueptational legislation necessary to comply wfith
Amending Directive by 1 January 2016. With the edpef the EU Savings Directive, the Amending
Directive would no longer have to be transposedwéier, on 10 November 2015, the Council of the
European Union approved the Council Directive 22060/EU (published in the Official Journal of thel E
on 18 November 2015) which has repealed the EUn§awDirective with effect from 1 January 2017 ie th
case of Austria and from 1 January 2016 in the oasdl other Member States. The repeal of the &ssvi
Directive is needed in order to prevent overlapMeen the EU Savings Directive and a new automatic
exchange of information regime to be implementedleanCouncil Directive No. 2011/16/EU on
Administrative Cooperation in the field of Taxati¢gas amended by Council Directive No. 2014/107/EU)
and to save costs both for tax authorities and @odémoperators.

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

If a payment were to be made or collected throulyffember State which has opted for a withholdingesys
and an amount of, or in respect of, tax were taviibheld from that payment, neither the Issuer ay
Paying Agent nor any other person would be obligepay additional amounts with respect to any Ceder
Bond as a result of the imposition of such withimaictax. The Issuer is required to maintain a Pgyigent
in a Member State that is not obliged to withhaldleduct tax pursuant to the EU Savings Directive.

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(iding the case of interest accrued on the Ceatdis at the
time of their disposal) to individuals which quglibs beneficial owners of the interest payment aired
resident for tax purposes in another Member Statan @ertain associated territories of Member State
Italian paying agents (i.e., banks, investmentdilfisocieta di intermediazione mobiliare — S)Miduciary
companies, Italian management companso¢ieta di gestione del risparmio — SGResident for tax
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purposes in Italy, permanent establishments ig ihhon-resident persons and any other econorrécabqr
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 MembereStather
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 securitiedCITS”).

Either payments of interest on the Covered Bondherealisation 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 Italy is concerned, Aetizlof Decree No. 84. Accordingly, such paymentstefrest
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 lésier 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 thlevant
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 provisiotihé 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, andwetudr
Dealer appointed under the Programme will be reguto 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 theeBRsospectus 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 150, natural or legatpes (other than qualified investors as defineithén
Prospectus Directive) subject to obtaining the mpigonsent of the relevant Dealer or Dealers
nominated by the Issuer for any such offer; or

(c) atanytime in any other circumstances falling withrticle 3(2) of the Prospectus Directive,

provided that no such offer or distribution of Coa@ Bonds referred to in (a) to (c) above shalunmegthe
Issuer or any Dealer to publish a prospectus potdodArticle 3 of the Prospectus Directive or sigppent a
prospectus pursuant to Article 16 of the Prospebitective.

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 sngencommunication 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
Amending Directive), and includes any relevant iempénting measure in the Relevant Member State, and
(iiif) the expression2010 Amending Directivé means the Directive 2010/73/EU.
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United States of America

The Covered Bonds have not been and will not béestexgd under the U.S. Securities Act of 1933, as
amended (theSecurities Act”) and may not be offered or sold within the UniBtdtes of America or to, or
for the account or benefit of, U.S. persons exdaptertain 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 a#odr fDealer appointed under the Programme will be
required to represent and agree, that, it will offér, 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 casamissue of the Covered Bonds on a syndicated,liasi
relevant lead manager, of all Covered Bonds ofTttamche of which such Covered Bonds are a partirwith
the United States of America or to, or for the artoor benefit of, U.S. persons. Each Dealer hahdu
agreed and each further Dealer appointed unde?rbgramme will be required to agree, that it wélhgd to
each Dealer to which it sells Covered Bonds duthmey distribution compliance period a confirmatian o
other notice setting forth the restrictions on cffand sales of the Covered Bonds within the Urtsitades of
America or to, or for the account or benefit ofSUpersons. Terms used in this paragraph havedhaings
given to them by Regulation S under the Securhigs

Until 40 days after the commencement of the offph any Series of Covered Bonds an offer or séle o
such Covered Bonds within the United States of Atagloy any Dealer (whether or not participatingha
offering) may violate the registration requiremenfsthe Securities Act if such offer or sale is mad
otherwise that in accordance with an available gtem 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; HEA ") 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 inditg, in Japan or to, or for the benefit of, residef Japan

(as defined under Item 5, Paragraph 1, Article éhef Foreign Exchange and Foreign Trade Act (Act no
228 of 1949, as amended)), or to others for rerioifleor resale, directly or indirectly in Japantor or for

the benefit of, a resident of Japan except pursioaaih exemption from the registration requiremerfitend
otherwise in compliance with, the FIEA and any otfygplicable laws, regulations and ministerial gliitkes

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 convated 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 conneatigith 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 applicalpeovisions of the FSMA with respect to anything
done by it in relation to any Covered Bonds infriror otherwise involving the United Kingdom.
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France

Each Dealer has represented and agreed, and edodr 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 2014 of Irdland 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 yeraction 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 distribubedreland 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 £300,000 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 #eeonf Covered Bond which are denominated in a
currency other than euro or US dollars, the eqaivah that other currency of €500,000 (such amount
to be determined by reference to the relevantohixchange 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 applicaljpeovisions of S.I. No. 60 of 2007, the European

Communities (Markets in Financial Instruments) Rations 2007 and the provisions of the Investor

Compensation Act 1998, as amended, with regpemtything done by it in relation to the Covered

Bonds or operating in, or otherwise involving, &edl is acting under and within the terms of an

authorisation to do so for the purposes of Direc2004/39/EC of the European Parliament and of the
Council of the European Union of 21 April 2004 athdhas complied with any applicable codes of

conduct or practice made pursuant to implementieggures in respect of the foregoing Directive in

any relevant jurisdiction;
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(f) it has not offered or sold or will not offer or sehy Covered Bonds other than in compliance with t
provisions of the Central Bank Acts 1942-2013 (aeeraded) and any codes of conduct rules made
thereunder; and

(g) It has not offered or sold or will not offer or sahy Covered Bonds other than in compliance with t
provisions of the Market Abuse (Directive 2003/6JER:gulations 2005 (as amended) and any rules
issued under the Irish Companies Act 2014 by th&r@eBank of Ireland.

Germany

Each Dealer has represented and agreed, and edodr fDealer appointed under the Programme will be
required to represent and agree, that it shall ofigr Covered Bonds in the Federal Republic ofr@aty in
compliance with the provisions of the German SéesrProspectus Actertpapierprospektgesgtand any
other laws applicable in the Federal Republic amGeny.

Republic of Italy

The offering of Covered Bonds has not been regidtggursuant to Italian securities legislation and,
accordingly, no Covered Bonds may be offered, soldelivered, nor may copies of the Base Prospemtus
of any other document relating to any Covered Bdreddistributed in the Republic of Italy, except:

(@) to qualified investorsirfvestitori qualificat), as defined pursuant to Article 100 of the Leajisk
Decree No. 58 of 24th February, 1998, as amended “Rinancial Law”) and Article 34ter, first
paragraph, letter b, of CONSOB Regulation No. 116714 May 1999 (as amended from time to
time) (“Regulation No. 11977); 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@tribution of copies of this Base Prospectusiay
other document relating to the Covered Bonds irRépublic of Italy under (a) or (b) above must be:

(@) made by an investment firm, bank or finanaiaimediary permitted to conduct such activitiethie
Republic of Italy in accordance with the Finandialw, CONSOB Regulation No. 16190 of 29
October 2007 and Legislative Decree no. 385 of $sptember, 1993, as amended (the
“Consolidated Banking Act);

(b) in compliance with Article 129 of the Consolidd Banking Act, as amended, and the implementing
guidelines of the Bank of Italy, as amended frametito time; and

(c) in compliance with any other applicable laws aagulations 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. Othesgps into whose hands this Base Prospectus oFiaay
Terms comes are required by the Issuer and theeBet@ comply with all applicable laws and regalas in
each country or jurisdiction in or from which thpyrchase, offer, sell or deliver Covered Bondsassess,
distribute or publish this Base Prospectus or anglH erms or any related offering material, in@dses at
their own expense.
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The Programme Agreement provides that the Dealfed$ 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, mgés be

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 bzsge@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 offiegldf 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, setiaktoompetent 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 accaeaticthe Prospectus Directive.

Authorisations

The update of the Programme has been duly autkdobigehe resolutions of the management board of the
Issuer dated 10 November 2015 and a resolutioheoboard of directors of the Guarantor dated 3 Des
2015. The giving of the Covered Bond Guaranteedeas duly authorised by the resolutions of the ¢hoér
directors of the Guarantor dated 23 May 2014 anduly2014.

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 tbar@ntor is aware), which may have, or have hathglur
the 12-months prior to the date of this Base Prdsige a significant effect on the financial positior
profitability of the Issuer, its respective Subairits or the Guarantor.

Please make reference to sectidmé Issuer— Paragraph Legal and arbitration proceedingon page
162-163 of this Base Prospectus for further detaitespect of the Issuer.

Trend Information

Since 31 December 2014, there has been no maaerialse change in the prospects of Banca Popdlare d
Sondrio and the Banca Popolare di Sondrio Group.

Since 31 December 2014, there has been no maadxrafse change in the prospects of the Guarantor.
No Significant Change

There has been no significant change in the firgwei trading position of Banca Popolare di Sondnial
Banca Popolare di Sondrio Group since 30 SepteliEs.

There has been no significant change in the figheitrading position of POPSO Covered Bond Ssimice
31 December 2014.

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 equitaemount 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 regdstere
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 associatiatia| Costitutivd and by-laws $tatutg as of the date
hereof;

(iv) the 2016 Press Release;
(v) the Issuer condensed interim consolidated finasteéments as at 30 September 2015;

(vi) the Issuer condensed interim consolidated finarsté&bements in respect of the six months ended on
30 June 2015;

(vii)  the Issuer’s audited consolidated and separate-doosolidated) annual financial statements in
respect of the years ended on 31 December 2014;

(viiiy  the Issuer’s audited consolidated and separate-donsolidated) annual financial statements in
respect of the years ended on 31 December 2013;

(ix) the Guarantor’'s audited annual financial statemants the relevant Auditor’'s report in respect of
the year ended on 31 December 2014;

) the Guarantor’s audited annual financial statemantsthe relevant independent Auditor’s report in
respect of the year ended on 31 December 2013;

(xi) the independent Auditor’s report in respect of @Gearantor’s audited annual financial statements in
respect of the year ended on 31 December 2013;

(xii) a copy of this Base Prospectus together with arpplement thereto, if any, or further Base
Prospectus;

(xii)  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/oiotation by any listing authority, stock exchange
and/or quotation system, copies of the relevanalFiierms will only be available for inspection by
the relevant Covered Bondholders.

Copies of all such documents shall also be availabiCovered Bondholders at the registered offfct®
Representative of the Covered Bondholders.
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Auditors

KPMG S.p.A. are the auditors of the Issuer andregestered in the Register of Certified Auditorddhiey
the Ministery for Economy and Finance — Stage gdracounting office, at no. 70623 and in the Regis
of Accountancy AuditorsRegistro dei Revisori Contabiliin 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, thadian
association of auditing firms. The offices of KME3.A. are located at Via Vittor Pisani, 25, Mil@0]124,
Italy. KPMG S.p.A. audited and rendered an ungigalifudit report on the consolidated financialestants
of the Issuer as at and for the years ended 31mleere2013 and 31 December 2014.

Mr. Alberto De Luca has been appointed to perfdrendudit of the financial statements of the Guanafiar
the year ended on 31 December 2013, with officePiarzetta 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 AuditoiRdgistro dei Revisori Contahb)ilin compliance with the provisions of
Decree No. 88.

On 21 November 2014 KPMG S.p.A. were appointedeas auditors of the Guarantor for the years 2014-
2016. KPMG S.p.A, audited and rendered an auddrtegn the financial statements of the GuarantotHe
year ended on 31 December 2014.

Material Contracts

Save for the Programme Documents described undéoise€Overview of the Programme Docunieot
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 8axutdentification Number in relation to the Coed
Bonds of each Tranche will be specified in thevahd Final Terms. The relevant Final Terms shadicifly
any other clearing system as shall have accepe&rktbvant Covered Bonds for clearance togethdr aviy
further appropriate information.
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GLOSSARY

"Acceptancé means the notice sent by the Guarantor to the@iuiated Lender, pursuant to clause
4.2 (Accettaziongof 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 deliveretthéyAccount 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 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 timevpimection 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 pursudatse 3Amortisation Tegtof
the Cover Pool Management Agreement in order torenster alia, that, on each Test Calculation
Date following the delivery of an Issuer Defaulttide (but prior to the service of a Guarantor Défau
Notice), the Amortisation Test Aggregate Loan Amowill 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 BDO ltalia S.p.A., acting in its capacity asset monitor 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 Daté' has the meaning ascribed to such term in claisé@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 figuteraéned 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 Résmagement
Agreement to the Guarantor, the Guarantor Calaratigent, 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 eéméoebetween the
Guarantor and a counterparty under the Asset Swgapefnent.

"Asset Swap Providet means the counterparty under the Asset Swap Aggaethat may be entered
into.

“Attivita Finanziarie Deterioraté means any Receivable which has been classifiedatisita
finanziarie deterioraté pursuant to the Circular of the Bank of Italy N&72 of 30 July 2008
containing the Matrice dei Contl, as subsequently amended and supplemented.

"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 authioriagt.

"Availability Period" means the period starting on date of the sigmhghe Subordinated Loan
Agreement and ending on the date on which all SeieCovered 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&@utor, 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 3Qigposizioni di vigilanza per le banchgCircolare
No. 285 of 17 December 2013), as amended and suppted from time to time.
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"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 ® $bordinated Lender in
accordance with the Subordinated Loan Agreement.

“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) imope

"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 betweenfer 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, ManagementRaanents Agreement.

"Civil Code" means the Italian civil code, enacted by Royati@e No. 262 of 16 March 1942.
"Clearstream” means Clearstream Banking, société anonyme, Lhgany.

"Code of Civil Proceduré' 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 Debtorroepto guarantee or secure the payment and/or
repayment of any amounts due under the relevantgdges Loan Agreement.

“Collection Account’ means the Euro denominated account establishédteiname 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, 8#@eand December of each year.

"Collection Period' means each quarterly period commencing on (aoldiding) 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,
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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 tineic®e in respect of the Receivables
comprised in the Cover Pool.

"Commercial Asset$ means the Real Estate Assets with respect to Gooiah Mortgage Loans.

"Commercial Mortgage Loan' means trediti ipotecari commercidli— as defined under article 1,
sub-paragraph 1, letter (c) of Decree 310 — hathedgeatures set forth under article 2, sub-papdgra
1, letter (b) of Decree 310.

"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 @iivellprepayment ratio.

“Commission Regulation No. 809/2004means the Commission Regulation (EC) No. 809/260D4
29 April 2004, implementing the Prospectus Direstias supplemented and amended from 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 CovereddBa@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 té dapacity as corporate
servicer of the Guarantor pursuant to the Corpddateices Agreement.

"Corporate Services Agreemerntmeans the corporate services agreement entaredriror 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€é means the guarantee issued by the Guarantorhi®rpurpose 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.
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"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 Bussirigays after such Covered Bond Instalment Date

"Covered Bondholder$ means the holders of each Series of Covered Bonds

"Cover Pool' means the cover pool constituted by, collectivelpy Eligible Assets and Top-Up
Assets held by the Guarantor in accordance withptioisions 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 betwegrter alios the Issuer, the Guarantor, the Seller, the Taktulation
Agent, the Asset Monitor and the Representatiib@Covered Bondholders.

“CRR” means Regulation (EU) No 575/2013 of the EuropBarliament and of the Council of 26
June 2013 on prudential requirements for creditituions and investment firms, as amended and
supplemented from time to time.

"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 othgty 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.

"Debtor" means any borrower and any other person, otrer th Mortgagor, who entered into a
Mortgage Loan Agreement as principal debtor or got@mr 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 239 means Legislative Decree number 239 of 1 Apr#@.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.
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"Delinquent Receivablemeans any Receivable in respect of which there laf@ne) or more
Instalments due and not paid by the relevant Defotomore than 30 days and which has not been
classified as Defaulted Receivable.

"Determination Dat€e"' has the meaning given to it in the applicableaFirerms.
"Documentation’ means any documentation relating to the Recedgabbmprised in the Cover Pool.

"Drawdown Dat€e' 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 thdeveant 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:

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

“Eligible Cover Pool' means the aggregate amount of Eligible AssetsTaqmup Assets (including
any sum standing to the credit of the Accounts)uithed in the Cover Pool provided that (i) any
Defaulted Receivable and those Eligible Assets @ng-up Assets for which a breach of the
representations and warranties granted under eaohaWy and Indemnity Agreement has occurred
and has not been remedied will not be consideredhi® purpose of the calculation and (ii) any
Mortgage Loan in respect of which the LTV on theibaf the Latest Valuation exceed the percentage
limit set forth under Article 2, para. 1, of the @ee No. 310, will be calculated up to an amount of
principal which - taking into account the marketueaof the relevant Real Estate Asset - allows the
compliance with such percentage limit.

"Eligible Institution " means any bank organised under the laws of angtppwhich is a member of
the European Union or of the United States (toetktent that United States are a country for which a
0% risk weight is applicable in accordance with Bank of Italy’s prudential regulations for banks —
standardised approachfi) whose short-term unsecured, unsubordinated andiasagteed debt
obligations are rated at least "F1" by Fitch #idwhose long-term unsecured, unsubordinated and
unguaranteed debt obligations are rated at leastyAFitch or any other lower rating that do not
affect the current rating of the outstanding CogleBonds,provided however thaany such bank
qualifies for the “credit quality step 1" pursudntarticle 129, let. (c) of the CRR unless (a)itan
entity in the european union and (b) the exposig@wis such bank have a maturity not exceeding
100 (one-hundred) days, in which case it may quétif the “credit quality step 2” pursuant to Aféc
129, let. (c) of the CRR.

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

a) are denominated in Euro;
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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 ofdspnotes, commercial papers or other financial
instruments (i) rated at least A and/or F1 by Fittthe relevant maturity is up to the earlier of
the next Eligible Investment Maturity Date and 3@eadar days, or (ii) rated AA- and/or F1+
by Fitch, if the relevant maturity is up to mattine 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 (i) such Eligible Investment shall poejudice 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), (ii) in anyeax such debt securities or other debt instrumeats
not consist, in whole or in part, actually or pdielty of credit-linked notes or similar claims noray

any amount available to the Guarantor in the cdrdéthe Programme otherwise be invested in asset-
backed securities, irrespective of their subordomatstatus, or ranking at any time, and (iii) the
relevant exposure qualifies for the “credit quasitgp 1” pursuant to article 129, let. (c) of tHeRCor,

in case of exposungs-a-visan entity in the european union which has a ngtadt exceeding 100
(one-hundred) days, it may qualify for “credit gtiakstep 2" pursuant to Article 129, let. (c) ofeth
CRR.

"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 statethefEuropean Union which
adopt the single currency introduced in accordawith 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 €aest Calculation Date, those
Receivables the aggregate Outstanding Principatha¢h 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 remrgsto satisfy all Tests on the relevant Test
Calculation Date; minus (ii) the aggregate Outstamdérincipal of those Receivables indicated by the
Servicer as Affected Receivables pursuant to tloeigions of clause 8.1Payment of Indemnixyof

the Warranty and Indemnity Agreement.
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"Expense$ means any documented fees, costs, expenses xaxlreguired to be paid to any third

party creditors (other than the Covered Bondhold#re 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 Accouritmeans the Euro denominated account establishéteiname of the Guarantor
with the Expenses Account Bank, IBAN IT 12 V 0132621 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 Capatabunt or any such other depositary institution
as may be appointed pursuant to the Programme Dayaigsm

"Expiry Date" means the date falling one year and one day d#ferdate on which all Series of
Covered Bonds issued in the context of the Progmarhave been cancelled or redeemed in full in
accordance with their terms and conditions.

"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 Flreams.

"Extended Maturity Date" means the date on which final redemption paymémteelation to a
specific Series of Covered Bonds becomes due ayambfmpursuant 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.

"Final Terms" means, in relation to any issue of any Serie€overed Bonds, the relevant terms
contained in the applicable Programme Documentsiarzhse 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 Cov8@ul 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 peritattéig on the relevant
Drawdown Date and ending on the First Guarantonfeay Date.

"First Issue Daté' means the date of issuance of the first Seri€3ovfered Bonds.
"Fitch" means Fitch Ratings Limited.

"FSMA" means the Financial Service and Markets Act 2000.
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"Further Criteria " means the criteria identified in accordance witduse 2.4.3riteri Ulteriori) of
the Master Loans Purchase Agreement.

"Guaranteed Amounts' means the amounts due from time to time fromigiseer to (i) the Covered
Bondholders with respect to each Series of CovBmtls (excluding any additional amounts payable
to the Covered Bondholders under Condition 9@)oés-up by the Issueand (ii) the Other Issuer
Creditors pursuant to the relevant Programme Doatsne

"Guaranteed Obligations' means the Issuer's payments obligations withessm 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 ifmcidy as guarantor pursuant to the
Covered Bond Guarantee.

"Guarantor Available Funds" means, collectively, the Interest Available Furatgl the Principal
Available Funds.

"Guarantor Calculation Agent' means Securitisation Services S.p.A. acting asajuor calculation
agent, or any such other institution as may be iapgub pursuant to the Cash Allocation, Management
and Payments Agreement.

"Guarantor Default Notice" means the notice to be delivered by the Reprateatof the Covered
Bondholders to the Guarantor upon the occurreneeGfiarantor 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&ays , 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 obligatiofermed to in letter (i) above) which is not
remedied within 30 days after the Representatiih@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 aniclart74 Event, the Representative of the
Covered Bondholders has not delivered an Articlev@ht 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 sucér atistitution as may be appointed pursuant to the
Cash Allocation, Management and Payments Agreement.
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"Guarantor Payments Account means the Euro denominated account establishég: 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 accordartbete Cash Allocation, Management and
Payments Agreement.

"Guarantor Payment Date' means (@) prior to the delivery of a GuarantofaDl 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, thevagle Final Terms and the Intercreditor Agreement.

"Guarantor Payment Period’ means any period commencing on (and includingiuarantor
Payment Date and ending on (but excluding) the idiately following Guarantor Payment Date.

"Guarantor's Rights" means the Guarantor's rights under the PrograbDmeeiments.

"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 am@thich has become due and
payable by the relevant obligor or guarantor b teanained 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
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 Tieans
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, compositivith creditors or insolvent reorganisation
(including, without limitation, fallimentd, "liquidazione coatta amministratiVa"concordato
preventivd, “accordi di ristrutturaziongé and (other than in respect of the Issuer)
"amministrazione straordinariaeach such expression bearing the meaning addadbiée by the
laws of the Republic of Italy, and including theekimg of liquidation, winding-up, insolvent
reorganisation, dissolution, administration) or itm proceedings or the whole or any
substantial part of the undertaking or assets ofi @mompany, entity or corporation are subject
to a pignoramentoor any procedure having a similar effect (otheanthin the case of the
Guarantor, any portfolio of assets purchased by Glwarantor for the purposes of further
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programme of issuance of Covered Bonds), unleskeropinion of the Representative of the
Covered Bondholders (who may in this respect relyhe advice of a legal adviser selected by
it), such proceedings are being disputed in goitd eith 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 thenigoi of the Representative of the Covered
Bondholders (who may in this respect rely on thei@of a legal adviser selected by it), the
commencement of such proceedings are not beingitdidpn 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 & @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 indebtedness 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 e@adstr the winding-up, liquidation or
dissolution in any form of such company, entitycorporation or any of the events under article
2484 of the Italian Civil Code occurs with respéetsuch company, entity or corporation
(except in any such case a winding-up or othergmding for the purposes of or pursuant to a
solvent amalgamation, merger, corporate reorgdaizatr reconstruction, the terms of which
have been previously approved in writing by the frespntative of the Covered Bondholders);
or

(v) 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 Agreéngaxch 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 iéslare 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:

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

(b) all recoveries in the nature of interest and femrived by the Servicer and credited to the
Collection Account during the Collection Period geding the relevant Calculation Date;
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(c) all amounts of interest accrued (net of any withimg 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;

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

(e) 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;

(g) the Reserve Fund Amount standing to the credih®Reserve Fund Account; and

(h) any amounts (other than the amounts already adldcahder other items of the Guarantor
Available Funds and other than any principal ameuntéceived by the Guarantor from any
party to the Programme Documents; and

(i) interest amount recovered by the Guarantor from Ifiseier after the enforcement of the
Guarantee during the immediately preceding ColbecReriod.

"Interest Coverage Test has the meaning ascribed to such term in clauad@ 2Znterest Coverage
Tes) of the Cover Pool Management Agreement.

"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 gifi a Business Day Convention is specified in the
relevant Final Terms:

(i) asthe same may be adjusted in accordancethathelevant 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 Peremth of such dates as may occur in
accordance with the FRN Convention, Floating Rat@veéntion 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 treaids, 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 wiéispect 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.
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"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 &R2" 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/@anprincipal 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

(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 Tedc@ation Agent in
accordance with the Cash Allocation, ManagementRaynents Agreement.

“Issuer's Investor Report Daté means the date which falls three Business Daysr fin 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 pagment, 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 ie 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, dessnagsts, 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 aach 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.

235



"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 Ternjioé the Subordinated Loan Agreement.

“Luxembourg Listing Agent” means BNP Paribas Securities Services, LuxembBtagch.

"LTV" means, with respect to a Mortgage Loan, the Ltoavialue ratio, determined as the ratio
between the value of the relevant Mortgage Loanthad/alue of a Real Estate Asset as calculated in
accordance with the applicable Prudential Reguiatio

"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.

"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 mdiribluded), 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 Reptasve of the Covered Bondholders.
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“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 Commelta@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.

"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}tof
the Cover Pool Management Agreement.

"Obligations" means all the obligations of the Guarantor crde 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&sazzetta Ufficiale della
Repubblica Italiana

“Optional Redemption Daté€ shall have the meaning ascribed to it under tbhedtions.

"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 &@ar Calculation Agent, the Test Calculation
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Agent, the Corporate Servicer, the Issuer Payingmigthe 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 otheditars 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 issmeénus

(i)  the aggregate amount of all principal which hasrepaid prior to such date in respect of such
Series or, where applicable, all such Series avldlysfor the purposes of Title IMeetings of
the Covered Bondholdérof the Rules of the Organisation of Covered Badérs, the
principal amount of any Covered Bonds in such Sarfgdwhere applicable) all such Series held
by, or by any Person for the benefit of, the Issuwdhe Guarantor.

"Outstanding Principal Balancé' means on any date, (i) in relation to a loanoador any other
asset included in the Cover Pool, the aggregatenabmprincipal amount outstanding of such loan,
bond or asset at such date, and (ii) in relatiothéoCovered Bonds, the aggregate nominal principal
amount outstanding of such Covered Bonds at suighadathe case may be.

“Parent Company’ means Banca Popolare di Sondrio S.c.p.A. as parempany of the Banca
Popolare di Sondrio Group.

"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 accordawt (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 lgf diaother regulatory bodies regulations, or t(iig
agreement reached by the Servicer and the Debtors.

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

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

"Portfolio" means, in respect of each Seller, collectivdig, hitial Portfolio and any New Portfolios
which has been purchased and will be purchasechdéyGuarantor 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.
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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.

"Post Default Notice Report means the report setting out all the paymentbdomade on the
following Guarantor Payment Date under the PostEmaiment Priority of Payments which, following
the occurrence of a Guarantor Event of Default hieddelivery of a Guarantor Default Notice, shall
be prepared and delivered by the Guarantor Calonlagent 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 O (zero) or (bniflssuer Downgrading Event has occurred and is
outstanding, an amount of the Cover Pool that cgalténtially be set-off by the relevant Debtors
against any credit owed by any such Debtor towtdrdsSeller. 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 Moriflelst 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 Dodgmen

"Pre-Issuer Event of Default Interest Priority of Payments' means the order of priority pursuant to
which the Interest Available Funds shall be appbedeach 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 be l@ggpon 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 Serviceraapect of the Cover Pool and credited to the
Collection Account net of the amounts applied tachase Eligible Assets and Top-Up Assets
during the Collection Period preceding the relev@alculation Date;

(b)  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 hg 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 djresdlocated under other items of the
Principal Available Funds) received by the Guararitom any party to the Programme
Documents during the immediately preceding Coltecteriod,;

(g) any principal payment payable under the Swap Ageegsnother than any Swap Collateral
Excluded Amounts;
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(h) any amount paid under the Subordinated Loan andematid, standing to the credit of the
Collection Accounts;

(1) all the amounts allocated pursuant to it8mth of the Pre-Issuer Event of Default Interest
Priority of Payments ; and

()] principal amount recovered by the Guarantor from igsuer 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, theéciag 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 Légneement, the Asset Monitor Agreement, the
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.

“Programme Resolutiori has the meaning given in the Rules of the Orgdins of Covered
Bondholders attached to the Conditions.

"Prospectus or “Base Prospectusmeans the prospectus prepared in connectiontivittissue of the
Covered Bonds and the establishment and any upfiabe Programme, as supplemented from time
to time.

"Prospectus Directivé means Directive 2003/71/EC of 4 November 2003arasnded from time to
time.

“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:

240



()  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 Italymidential 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 accordancehhe 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 applicableaccordance 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.

"Put Option Notice" means a notice of exercise relating to the puboptontained 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 antssuer Paying Agent or Guarantor Paying Agent, as
the case may be.

"Quarterly Servicer's Report’ means the quarterly report delivered by the S$ervion each
Quarterly Servicer's Report Date and containingitieion the Collections of the Receivables during
the relevant Collection Periods prepared in acamdavith the Servicing Agreement and delivered by
the Servicer tointer alios the Guarantor, the Corporate Servicer, the Guoaraalculation Agent,
the Representative of the Covered Bondholdersta&ating Agency.

"Quarterly Servicer's Report Date' means (a) prior to the delivery of a Guarantofeld# Notice,
the date falling on the Y&alendar day of January, April, July and Octobezazh 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 ateit by the Representative of the Covered
Bondholders.

"Quotaholders' Agreement means the agreement entered into on or aboudateehereof, between
BPS, SVM, the Guarantor and the Representativieeo€Covered Bondholders.

"Quotaholders’ means SVM and BPS.
"Quota Capital" means the quota capital of the Guarantor, equBlto 10,000.00.

"Quota Capital Account' means the Euro denominated account establishetieinname of the
Guarantor with the Expenses Account Bank, IBAN 1§ 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
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"Receivable$ means each and every right arising under the ¢age 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 dtleet&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 Mortgagank, and to the warranties and insurance
related thereto, including the rights in relationtite reimbursement of legal, judicial and other
possible expenses incurred in connection with tlieation 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 ¢hgrament 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.

"Receivet’ 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 claugg0ty to maintain Recordiof the Cash
Allocation, Management and Payments Agreement.

"Recoverie$ means any amounts received or recovered by thec8e in accordance with the terms
of the Servicing Agreement, in relation to any Retied Receivable and any Delinquent Receivable.

"Representativeof the Covered Bondholders means Securitisation Services S.P.A., actingsn i
capacity as representative of the Covered Bondrelgarsuant 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 Accourit means the Euro denominated account establishetienname 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 the sum of:

()  (A) interest accruing in respect of all outstandiSgries of Covered Bonds during the
immediately following Guarantor Payment Period (stitat, (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
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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 Calculadigent 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 Calcaolétyent;plus

(i) any additional amount that the Issuer has volugteesolved to accumulate as reserve in order
to create an additional stock to procure that tla¢ugory Tests are met with respect to the Cover
Pool.

"Residential Assetsmeans the Real Estate Assets with respect talBa$al Mortgage Loans.

"Residential Mortgage Loar' means trediti ipotecari residenzidli— as defined under article 1, sub-
paragraph 1, letter (b) of Decree 310 — havingfdatures set forth under article 2, sub-paragraph
1letter (a) of Decree 310.

"Residential Mortgage Loan Agreemerit means any mortgage loan agreement out of which
Receivables arise and secured by mortgage ovedé&tewsil Assets.

“Retention Amount” means Euro 30.000.

"Rules of the Organisation of the Covered Bondholdef 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 Guaranttsu@ion 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 ligtSwap Provider(s)the Portfolio Manager (if
any), the Cash Manager, together with any othétyesxtceding 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 frioen 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 @fGhsh, 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 amendedhfro
time to time.

"Security Interest' means:

() any mortgage, charge, pledge, lien, privilepevilegio 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;
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(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 Purchgieeent.

"Series or "Series of Covered Bondsmeans each series of Covered Bonds issued iodfiext 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@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 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&le) to the Master Loans Purchase Agreement; or (ii)
with respect to each New Portfolio, the criteridd in Annex A of the relevant Transfer Noticeod
New Portfolio.

"Specified Currency' means the currency as may be agreed from tim@n® 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 (asutéh ohe applicable Final Terms).

"Specified Offic&' 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.

"Stabilisation Manager' means each Dealer or any other person actinguith 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 Bfatutory Tests and Asset Coverage Jeastehe Cover Pool Management
Agreement.

"Statutory Test Verification" has the meaning ascribed to such term in the tAd&enitor
Agreement.

"Stock Exchang®& means the Luxembourg Stock Exchange's main reglilenarket, Bourse de
Luxembourg.

"Subordinated Lender' means BPS, in its capacity as such pursuant éoSthbordinated Loan
Agreement.

"Subordinated Loan Agreement means the subordinated loan agreement enterecomt30 May
2014 between the Subordinated Lender and the Gioaran

"Subscription Agreements means each subscription agreement entered intor @bout the Issue
Date of each Series of Covered Bonds between eaateDand the Issuer.
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"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 Evantsuant to clause 8.8dstituto del Servicgof
the Servicing Agreement.

"Swap Agreements means, collectively, each Asset Swap Agreemeiability Swap Agreement
and any other swap agreement that may be entdrethinonnection with the Programme.

“Swap Basic Term Modificatiori’ means any amendment to any of the Programme Degctsm
aimed at: (i) altering the Priority of Payments éffecting the position of the Swap Provider if
compared to the position of the Covered Bondho]dé@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 val@ 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 transferredth®y Swap Providers to the
Guarantor in support of its obligations under tinaf Agreements.

“Swap Collateral Accouns” means collectively the Swap Collateral Cash Acdp the Swap
Collateral Securities Account and any swap colidteash account, any swap collateral securities
account and any other collateral account that neaggened, in name and on behalf of the Guarantor,
with an account bank on which each Swap Collaierdle 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.

"Swap Collateral Excluded Amount§ means at any time, the amounts of Swap Collatetath
may nhot be applied under the terms of the rele@avdp Agreement at that time in satisfaction of the
relevant Swap Provider's obligations to the Guaraot, as the case may be, the Issuer including
Swap Collateral which is to be returned to thevate Swap Provider from time to time in accordance
with the terms of the Swap Agreements and ultingatghon termination of the relevant Swap
Agreement.

"Swap Collateral Securities Accourit means the Euro denominated account establish#teiname
of the Guarantor with the Account Bank, No. 951304 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, lthability 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 SGesdtlemente Express Transfer
payments system which utilises a single sharedoplatand which was launched on 19 November
2007.

"Tax" means any present or future taxes, duties, asse$s 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
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"Tests' means, collectively, the Statutory Tests, theeA€overage Test and the Amortisation Test.

"Test Calculation Agent' means Banca Popolare di Sondrio S.c.p.A., a@mest 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 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 Agentd anding 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 Morkbbt Calculation Date, by the Test Calculation
Agent pursuant to the terms of the Cover Pool Marramnt Agreement.

"Top-Up Assets means, in accordance with article 2, sub-pardg@p and 3.3 of Decree 310, each
of the following assets:

()  deposits held with banks which qualify as Eligibistitution and have their registered office in
the European Economic Area or Switzerland or inuntry for which a 0 per cent risk weight is
applicable in accordance with the Bank of Italy'agential regulations for banks — standardised
approach; and

(i)  securities issued by the banks indicated in iténalfove, 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.

"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 um@gePtogramme 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 teohthe 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 time $t out in schedule B346dello 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 whichidg®n 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.
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“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 ehtete
on 30 May 2014 between the Seller and the Guarantor

247



ISSUER, SERVICER and SELLER
Banca Popolare di Sondrio S.c.p.A.
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