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Prospectus
Credito Emiliano S.p.A.
(incorporated as a joint stock company in the Réipudj Italy)
€5,000,000,000 Covered Bond Programm®J0bligazioni Bancarie Garantite
unconditionally and irrevocably guaranteed as to pgments of interest and principal by
CREDEM CB S.r.l.

(incorporated as a limited liability company iretiRepublic of Italy)

Except where specified otherwise, capitalised wamd expressions in this Prospectus have the npaiven to them in the
section entitledGlossary.

Under this €5,000,000,000 covered bond programhee'Rrogramme’), Credito Emiliano S.p.A. CREDEM or the 'Issuer" or
the 'Bank") may from time to time issue covered bondbl{igazioni bancarie garantije(the 'Covered Bonds) denominated in
any currency agreed between the Issuer and theargl®ealer(s), pursuant to articlebig-of Italian law No. 130 of 30 April 1999
(Disposizioni sulla cartolarizzazione dei creflitis amended from time to time (tHeav 130") and regulated by the Decree of the
Ministry of Economy and Finance of 14 December 2006. 310, as amended from time to time (tMEF Decre€’) and the
supervisory instructions relating to covered bofwisbligazioni bancarie garantitedinder Part 1ll, Chapter 3 of Circular of the
Bank of Italy No. 285 of 17 December 2013 containihe 'Disposizioni di vigilanza per le banches further implemented or
amended (theBank of Italy Regulations”).

The maximum aggregate nominal amount of all Cov8&wulds from time to time outstanding under the Pxogne will not exceed
€5,000,000,000 (or its equivalent in other curresctalculated as described herein, unless increasedcordance with the
Programme Documents). This Programme Limit maynbesased in accordance with the terms of the PnogeaAgreement and,
according to Article 2, letter (h), of Regulatidbl{) No. 382 of 2014, the Issuer will publish a siepment to the Prospectus.

The Covered Bonds constitute direct, unconditionakecured and unsubordinated obligations of theels guaranteed by the
Guarantor and will ranpari passuwithout preference among themselves and (savarfpapplicable statutory provisions) at least
equally with all other present and future unsecured unsubordinated obligations of the Issuer ftione to time outstanding. In
the event of a compulsory winding-up of the Issaety funds realised and payable to the Bondholddise collected by the
Guarantor on their behalf.

CREDEM CB S.r.l. (the Guarantor") has guaranteed payments of interest and prihcipder the Covered Bonds pursuant to a
guarantee (theGuarante€') which is backed by a pool of assets (t@®Ver Pool') made up, in respect of the Initial Portfolio, of
residential mortgage loans and, in respect to amg&juent Portfolio of residential and/or commérntiartgage loans and possibly
of other Eligible Assets (including Public Assetithin the limit of 10% of the Cover Pool, providékat such limit may be
temporarily exceeded if necessary in order to eubgeach of Tests) assigned and to be assignde tGuarantor by the Issuer.
Recourse against the Guarantor under the Guaririieseted to the Cover Pool.

This Prospectus has been approved byOtmission de Surveillance du Secteur Finanitieg 'CSSF'), which is the competent
authority in the Grand Duchy of Luxembourg for fh&poses of the Directive 2003/71/EC which includetendments made by
Directive 2010/73/EU (theProspectus Directivé), as a base prospectus issued in compliancethéhProspectus Directive and
relevant implementing measures in Luxembourg ferghrposes of giving information with regard to theue of Covered Bonds
under the Programme during the period 12 monthar dfte date hereof. By approving the Prospectus,GBSF gives no
undertaking as to the economic and financial soesslof the transaction and the quality or solvesfde Issuer in line with the
provisions of article 7 (7) of the Luxembourg Law prospectuses for securities.

Application has been made for Covered Bonds issumelér the Programme during the period of 12 mofitira the date of this
Prospectus to be listed on the official list of thexembourg Stock Exchange and admitted to tradmthe regulated market of the
Luxembourg Stock Exchange, which is a regulatecketdor the purposes of Directive 2004/39/EC. ThegPamme also permits
Covered Bonds to be issued on the basis thatej) Will be admitted to listing, trading and/or gatdon by such other or further
competent authorities, stock exchanges and/or tjontsystems as may be agreed with the Issuei)ahély will not be admitted to
listing, trading and/or quotation by any competaunthority, stock exchange and/or quotation system.
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An investment in Covered Bonds issued under the Pgnamme involves certain risks. See the section etidéid " Risk Factors
of this Prospectus for a discussion of certain riskand other factors to be considered in connectiomith an investment in the
Covered Bonds.

The Covered Bonds will be issued in dematerialfeedh, or in registered form (thé&Régistered Covered Bondy. Covered Bonds
issued in dematerialised form will be held on b&béltheir ultimate owners by Monte Titoli S.p.Ahase registered office is in
Milan, at Piazza degli Affari, No.6, Italy, Monte Titoli") for the account of the relevant Monte Titoli aoat holders. Monte
Titoli will also act as depository for Euroclear ida S.A./N.V. (‘Euroclear") and Clearstream Bankingociété anonyme
("Clearstream"). The Covered Bonds issued in dematerialised fathat all times be held in book entry form aritlet to the
Covered Bonds will be evidenced by book-entrieadoordance with the provisions of Legislative Decko. 58 of 24 February
1998, as amended and supplemented (#imahcial Laws Consolidated Act) and implementing regulations and with the joint
regulation of theCommissione Nazionale per le Societa e la B r€®ONSOB") and the Bank of Italy dated 22 February 2008 and
published in the Official Gazette of the Republidtaly (Gazzetta Ufficiale della Repubblica Italignslo. 54 of 4 March 2008, as
subsequently amended and supplemented. No phyiicament of title will be issued in respect of thevered Bonds issued in
dematerialised form.

The Covered Bonds will be subject to mandatory anoptional redemption in whole or in part in cérteircumstances (as set out
in Condition 10 Redemption and Purchg3eUnless previously redeemed in full in accordaméth the Conditions, the Covered
Bonds of each Series will be redeemed at theirl FRRealemption Amount on the relevant Maturity Dabe, @s applicable, the

Extended Maturity Date), subject as provided inr#devant Final Terms.

As at the date of this Prospectus, payments ofdsteand other proceeds in respect of the Covemdi8may be subject to
withholding or deduction for or on account of lgalisubstitute tax, in accordance with Italian Liegige Decree No. 239 of 1 April
1996 (the Decree No. 239, as amended and supplemented from time to time,any related regulations. Upon the occurrence of
any withholding or deduction for or on accountaf from any payments under any Series of Coveredi8meither the Issuer nor
any other person shall have any obligation to pay additional amount(s) to any holder of Coverech@®of any Series. For
further details see the section entitl@@Xatior.

Each Series of Covered Bonds may or may not bgrasia rating by one or more Rating Agencies.

Each Series of Covered Bonds issued under the &voge, if rated, is expected to be assigned, udt#sswise stated in the
applicable Final Terms, a rating as specified mrlevant Final Terms by Moody's Investor Serviteited ("Moody's") and/or
by Fitch Ratings Ltd. and any other rating agendyctv may be appointed from time to time by the éssin relation to any
issuance of Covered Bonds or for the remaining ttmaof the Programme Fitch" and, together with Moody's, and any such
other rating agency, th&ating Agencie$ and, each of them, &ating Agency'). Whether or not each credit rating applied for i
relation to the relevant Series of Covered Bondk lvel issued by a credit rating agency establishetthe European Union and
registered under (EC) No0.1060/2009, as amended fioma to time, including also by Regulation (EC) .N462/2013 and
Regulation (EC) No. 513/2011 (th€RA Regulation") will be disclosed in the Final Terms. The creaditings included or referred
to in this Prospectus have been issued by a RAtjemcy, which is established in the European Urind is registered under the
CRA Regulation. As such Moody's and Fitch are idetliin the list of credit rating agencies publisbgdhe European Securities
and Markets Authority on its website (attp://www.esma.europa.eu/page/List-registered-@antified-CRA9 in accordance with
such CRA Regulation. In general, European regulateestors are restricted from using a rating Egulatory purposes if such
rating is not issued by a credit rating establishettie European Union and registered under the ®Rdulation.

A credit rating, if provided, is not a recommendaton to buy, sell or hold securities and may be subjé to revision or
withdrawal at any time by the assigning rating ageay and each rating agency shall be evaluated indeqeently of any other.

ARRANGER AND DEALER
BARCLAYS

DEALERS

BNP PARIBAS CREDIT AGRICOLE Corporate and CREDIT SUISSE
Investment Bank

HSBC ING J.P. Morgan

NATIXIS Nomura SOCIETE GENERALE Corporate &
Investment Banking

THE ROYAL BANK OF SCOTLAND UBS Investment Bank UNREDIT BANK

The date of this Prospectus is 3 October 2014.
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This Prospectus is a base prospectus for the pegpobArticle 5.4 of the Prospectus Directive.

The Issuer, and the Guarantor, having made all oeable enquiries, confirm that this Prospectus
contains all information which, according to therpeular nature of the Issuer, the Guarantor and
the Covered Bonds, is necessary to enable investanake an informed assessment of the assets and
liabilities, financial position, profit and lossesid prospects of the Issuer and of the Guarantor @n

the rights attaching to the Covered Bonds, thatitifiermation contained herein is true, accurate and
not misleading in all material respects, that th@nions and intentions expressed in this Prospectus
are honestly held and that there are no other faztsomission of which would make this Prospectus
or any of such information or the expression of angh opinions or intentions misleading in any
material respect. The Issuer and the Guarantor ptoesponsibility accordingly

The Issuer and the Guarantor (the latter solely floe section entitled "The Guarantor") accept
responsibility for the information contained ingHProspectus and the Final Terms for each Tranche
of Covered Bonds issued under the Programme. Tdodkt of the knowledge of the Issuer and the
Guarantor (the latter solely for the section ewtitl "The Guarantor") (each having taken all
reasonable care to ensure that such is the calse)information contained in this Prospectus (and fo
the Guarantor, in the section "The Guarantor" orik/jn accordance with the facts and does not omit
anything likely to affect the importance of suclmimation.

Subject as provided in the applicable Final Terths, only persons authorised to use this Prospectus
(and, therefore, acting in association with theuks§ in connection with an offer of Covered Bonds
are the persons named in the applicable Final Teamthe relevant Dealer(s).

This Prospectus is to be read and construed inuwujon with any supplement hereto, with all
documents which are incorporated herein by refeegfsee "Documents Incorporated by Reference")
and form part of this Prospectus, and, in relattonany Series of Covered Bonds, with the relevant
Final Terms.

Full information on the Issuer, the Guarantor angyaSeries of Covered Bonds is only available on
the basis of the combination of the Prospectus, sapplements, the relevant Final Terms and the
documents incorporated by reference.

No person is or has been authorised to give angrimftion or to make any representation not
contained in or not consistent with this Prospeausiny information supplied in connection with
the Programme or the issue or sale of the CovBmts and, if given or made, such information or
representation must not be relied upon as havirenkeuthorised by the Issuer, the Guarantor, the
Representative of the Bondholders or any of thelddea@r the Arranger. Neither the delivery of this
Prospectus nor the offering, sale or delivery ov€ed Bonds made in connection therewith shall,
under any circumstances, create any implicatiort thare has been no change in the affairs of the
Issuer or the Guarantor since the date hereof e date upon which this Prospectus has been most
recently supplemented or that there has been merad change in the financial position of the Issue
or the Guarantor since the date hereof or the dgten which this Prospectus has been most recently
supplemented or that any other information suppiiedonnection with the Programme is correct as
of any time subsequent to the date on which iupgpléed or, if different, the date indicated in the
document containing the same. The Dealers expreksiyiot undertake to review the financial
condition or affairs of the Issuer or the Guaranturing the life of the Programme or to advise any
investor in the Covered Bonds of any informatiomicg to their attention.

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

The distribution of this Prospectus, any documeabiporated herein by reference, any Final Terms
and the offering, sale and delivery of the CovaBedds in certain jurisdictions may be restricted by



law. Persons into whose possession this Prospecttinal Terms come are required by the Issuer,
the Dealers and the Arranger to inform themsehmsuaand to observe any such restrictions.

For a description of certain restrictions on offeemles and deliveries of Covered Bonds and on the
distribution of the Base Prospectus or any Finairmi® and other offering material relating to the
Covered Bonds, see section entitled "Selling Remins" of this Prospectus. In particular, the
Covered Bonds have not been and will not be regidtender the United States Securities Act of
1933, as amended (th&écurities Act). Subject to certain exceptions, Covered Bondg n@ be
offered, sold or delivered within the United StabésAmerica or to US persons. There are further
restrictions on the distribution of this Prospectaisd the offer or sale of Covered Bonds in the
European Economic Area (including the United Kingdand the Republic of Italy), and in Japan.
For a description of certain restrictions on offeasd sales of Covered Bonds and on distribution of
this Prospectus, see "Subscription and Sale".

Neither this Prospectus or supplement thereto,amyr Final Terms (or any part thereof) constitutes
an offer, nor may they be used for the purposenobféer to sell any of the Covered Bonds, or a
solicitation of an offer to buy any of the Coveigdnds, by anyone in any jurisdiction or in any
circumstances in which such offer or solicitatienniot authorised or is unlawful. Each recipient of
this Prospectus or any Final Terms shall be takehave made its own investigation and appraisal of
the condition (financial or otherwise) of the Issube Seller and the Guarantor.

Save for the Issuer, no other party has separat@iified the information contained in this

Prospectus. Accordingly, none of the Dealers orAhmnger make any representation, warranty or
undertaking, express or implied, or accept any oesjbility, with respect to the adequacy, accuracy,
reasonableness or completeness of any of the iat@m contained or incorporated in this

Prospectus or any other information provided by tlksuer, the Seller and the Guarantor in

connection with the Programme. Neither the Dealdéng, Arranger nor the Representative of the
Bondholders accepts any liability in relation toethnformation contained or incorporated by

reference in this Prospectus or any other informmtprovided by the Issuer, the Seller and the
Guarantor in connection with the Programme or thdeguacy, accuracy, reasonableness or
completeness of the same. The Dealers and the derato not accept any responsibility for the
compliance by any party with any provision of amcument entered into in connection with the
Programme or any Series of Covered Bonds.

Neither this Prospectus nor any other informatiapglied in connection with the Programme or any
Covered Bonds (a) is intended to provide the bafs@ény credit or other evaluation or (b) should not
be considered as a recommendation by any of theedsshe Guarantor, the Representative of the
Bondholders, the Arranger or the Dealers that aegipient of this Prospectus or any other any other
information supplied in connection with the Programor any Covered Bonds should purchase the
Covered Bonds. Each potential purchaser of Cov@muds should determine for itself the relevance
of the information contained in this Prospectus #@sdourchase of Covered Bonds should be based
upon such investigation as it deems necessary. Nbnie Dealers, the Representative of the
Bondholders or the Arranger undertake to reviewfthancial condition or affairs of the Issuer oreth
Guarantor during the life of the arrangements compéated by this Prospectus nor to advise any
investor or potential investor in Covered Bondsoy information coming to the attention of any of
the Dealers, the Representative of the Bondhololetise Arranger.

In this Prospectus, unless otherwise specifiedrnbess the context otherwise requires, all reference
to "£" or "Sterling" are to the currency of the Wail Kingdom, "Dollars" are to the currency of the
United States of America, reference to “Japanese”’ Ye to the currency of Japan, reference to
“Swiss Franc” or “CHF” are to the currency of theviss Confederation and all references to "€",
"euro" and "Euro" are to the lawful currency introded at the start of the third stage of the
European Economic and Monetary Union pursuant o Theaty on the Functioning of the European
Union, as amended from time to time. Referencéiaiy"” are to the Republic of Italy; references to



laws and regulations are, unless otherwise spetifie the laws and regulations of Italy; and
references to billions are to thousands of millions

Figures included in this Prospectus have been stiltijerounding adjustments; accordingly, figures
shown for the same item of information may varyj &igures which are totals may not be the
arithmetical aggregate of their components.

The language of this Prospectus is English. Certagislative references and technical terms have
been cited in their original language in order thae correct technical meaning may be ascribed to
them under applicable law.

Each initial and subsequent purchaser of CovereddBowill be deemed, by its acceptance of the
purchase of such Covered Bonds, to have made ceagknowledgements, representations and
agreements intended to restrict the resale or othemsfer thereof as set forth therein and desaibe
in this Prospectus and, in connection therewithynb@ required to provide confirmation of its
compliance with such resale or other transfer riesions in certain cases.

In connection with any Series of Covered Bonds, anenore Dealers may act as a stabilising
manager (the Stabilising Manage¥). The identity of the Stabilising Manager will disclosed in the
relevant Final Terms. References in the next paplgrito "the issue" of any Series of Covered Bonds
are to each Series of Covered Bonds in relatiowhah any Stabilising Manager is appointed.

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

This section constitutes a general descriptionhef Programme for the purposes of Article 22(5) of
Commission Regulation (EC) No. 809/2004. The faigwoverview does not purport to be complete
and is taken from, and is qualified in its entirbty, the remainder of this Prospectus and, in fetat

to the terms and conditions of any particular Seré Covered Bonds, the applicable Final Terms.
Words and expressions defined elsewhere in thisgecius shall have the same meaning in this
overview.

Structure Diagram
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PARTIES
Issuer Credito Emiliano S.p.A., a bank incorporated inlyitas a

joint stock company, having its registered office \da
Emilia S. Pietro 4, Reggio Emilia 42121, Italy, istgred
with the Companies' Register of Reggio Emilia under
number 01806740153 and with the register of bard hy
the Bank of Italy under number 5350, authorisedaiwy out



Guarantor

Seller

Servicer

Subordinated Loan Provider

Investment Manager

Principal Paying Agent

business in Italy pursuant to the Consolidated BanKAct.

For a more detailed description of the Issuerssetion The
Issuef.

CREDEM CB S.r.l., a special purpose entity incogbed
under incorporated under the laws of Italy pursutararticle
7-bis of Law 130 dated 30 April 1999 @w 130" having its
registered office at Via V. Alfieri, 1, 31015 Cotiego (TV),
Italy, fiscal code and enrolment with the companiegister
of Treviso number 04326290261, enrolled in the stegi
under number 41747 held by Bank of Italy pursuararticle
106 of the Consolidated Banking Act, being parttioé
CREDEM Group, having as its sole purpose the ownmgrs
of the Covered Pool and the granting of the Guarsant

For a more detailed description of the Guarantee, ‘he
Guarantor'.

Pursuant to the terms of the Master Assets Purchase
Agreement, CREDEM will act as Seller. For a mortaitied
description of CREDEM, see sectiofiHe Issuéet.

Pursuant to the terms of the Servicing AgreemeRIEQEM
will act as Servicer.

For a more detailed description of CREDEM, seeicect
"The Issuét.

Pursuant to the Subordinated Loan Agreement, CREDEM
will act as Subordinated Loan Provider.

Pursuant to the Cash Allocation, Management andnBais
Agreement, Credito Emiliano S.p.A. has been appdirds
Investment Manager.

BNP Paribas Securities Services, Milan branch hesnb
appointed as Principal Paying Agent (i) by the ésgo act as
such until service of an Issuer Event of Defaultidd and
(i) by the Guarantor, pursuant to the Cash Allooat
Management and Payments Agreement, to act as qmh u
delivery of an Issuer Event of Default Notice.

Any reference to the Principal Paying Agent inclidie this
Prospectus, shall include, for the avoidance ofbtloany
reference to additional paying agent and/or theiskegd
Paying Agent appointed by the Issuer in relatioa tpecific
Series of Covered Bonds or Registered Covered Bonds



Calculation Agent BNP Paribas Securities Services, Milan branch, enéfr
société en commandite par actiowgh registered office at
Rue d'Antin, 3, Paris, France, operating for theppge
hereof through its Milan branch, whose registeréid®is at
via Ansperto, 5, 20123 Milan, ltaly, registered twithe
companies’ register held in Milan at number 1344823,
fiscal code and VAT number 13449250151, registevéd
the register of bankslpo delle bancheheld by the Bank of
Italy pursuant to article 13 of the Banking Act enchumber
5483, has been appointed as Calculation Agent potsio
the Cash Allocation, Management and Payments Ageaem
The significant business activities of BNP PariBagurities
Services, Milan branch, a Frensbciété en commandite par
actions consist of,inter alia, delivering agency solutions
covering all aspects of securitisation, structuiiaence and
debt capital markets. The main responsibilities thé
Calculation Agent consist ofinter alia, determining the
amounts payable by the Guarantor in accordance thih
relevant Priority of Payments and preparing andveehg
the Payments Report.

Test Calculation Agent Pursuant to the Cash Allocation, Management andnBats
Agreement, Credito Emiliano S.p.A. has been appdirds
Test Calculation Agent.

Account Bank Pursuant to the Cash Allocation, Management andnBats
Agreement, Credito Emiliano S.p.A. is acting as @t
Bank.

Cash Reserve Commingling Pursuant to the Cash Allocation, Management andanBats

Account Bank Agreement, Credito Emiliano S.p.A. is acting as KCas

Reserve Commingling Account Bank.

Asset Monitor A reputable firm of independent accountants anditexsd
will be appointed as Asset Monitor pursuant to andade
granted by the Issuer and the Asset Monitor Agrednieghe
initial Asset Monitor will be Mazars S.p.A., a coany
incorporated under the laws of ltaly having itsistgred
office at Corso di Porta Vigentina 35, 20122 Milaand
included in the Register of Certified Auditors hdig the
Ministery for Economy and Finance — Stage general
accounting office, at No. 41306.

Asset Swap Provider(s) Any counterparty to the Guarantor under an AsseafSw
Agreement.

Covered Bond Swap Provider(s) Any counterparty to the Guarantor under a CovereddB



Listing Agent

Guarantor Corporate Servicer

Guarantor Quotaholders

Representative of the Bondholders

Registrar

Registered Paying Agent

Arranger

Dealers

THE PROGRAMME

Programme description

Swap Agreement.

BNP Paribas Securities Services, a Frersitiété en

commandite par actionswith registered office at Rue
d’Antin, 3, Paris, France, operating for the pugpdereof

through its Luxembourg branch, whose registeretasfis

at Rue De Gasperich No. 33, Howald - Hesperang2085

(Luxembourg), is the Listing Agent.

Pursuant to the Corporate Services Agreement, Hisation
Services S.p.A. has been appointed as Guarantqofze
Servicer

CREDEM and SVM Securitisation Vehicles Management
Sl

BNP Paribas Securities Services, Milan branch aal as
Representative of the Bondholders pursuant to the
Programme Agreement, the Intercreditor Agreemeng t
Conditions and the Rules of the Organisation of the
Bondholders.

Any institution which shall be appointed by theussto act
as registrar in respect of the Registered Covemd8 under
the Programme (théRkgistrar").

Any institution which shall be appointed by theussto act
as paying agent in respect of the Registered Cdveonds
under the Programme, if any (thérRégistered Paying
Agent’).

Barclays Bank PLC, whose registered office is afte
North Colonnade, Canary Wharf, London E14 4BB, Elhit
Kingdom.

Barclays Bank PLC, BNP Paribas, Crédit Agricole itwate
and Investment Bank, Credit Suisse Securities (&2)ro
Limited, HSBC France, ING Bank N.V., J.P. Morgan
Securities plc, Natixis, Nomura International plociété
Générale, The Royal Bank of Scotland plc, UBS Léahiand
Unicredit Bank AG.

Under the terms of the Programme, the Issuer s#ué
Covered Bonds{bbligazioni Bancarie Garantij)eon each



Programme Limit

THE COVERED BONDS

Form of Covered Bonds

Denomination of Covered Bonds

Status of the Covered Bonds

Issue Date.

The aggregate nominal amount of the Covered Bohdsya
time outstanding will not exceed €5,000,000,000 ifsr
equivalent in other currencies to be calculatedessribed in
the Programme Agreement). This Programme Limit ibay
increased in accordance with the terms of the Rrogre
Agreement and, according to Article 2, letter (Iof
Regulation (EU) No. 382 of 2014, the Issuer wilbjish a
supplement to the Prospectus.

The Covered Bonds will be issued in dematerialfeeah.

The Covered Bonds issued in dematerialised fornh lvdl
held on behalf of their ultimate owners by Montéoliifor
the account of Monte Titoli account holders. Mofiioli
will act as depository for Euroclear and Clearstrebnless
otherwise specified in the relevant Final Terms, @overed
Bonds will at all times be in book entry form aiiitetto the
Covered Bonds will be evidenced by book entries aad
physical document of title will be issued in redpet the
Covered Bonds.

The Covered Bonds may be issued to Bondholderfien t
form of registered covered bonds (such as, for gkam

Namensschuldverschreibundesach issued with a minimum
denomination as indicated in the relevant Finahi¥ser

The Covered Bonds or the Registered Covered Boiitbev
issued in such denominations as may be specifiethén
relevant Final Terms, subject to compliance witH al
applicable legal and/or regulatory and/or centranko
requirements and save that the minimum denomination
each Covered Bond admitted to trading on a regiiliai@ ket
within the European Economic Area or offered to piblic
in a member state of the Economic Area in circuntsa
which require the publication of a prospectus untex
Prospectus Directive will be €100,000 (or whererglevant
Series of Covered Bonds is denominated in a cuyretiter
than euro, the equivalent amount in such otheeoay).

The Covered Bonds will constitute direct, uncormdiél,
unsecured and unsubordinated obligations of theetsand
will rank pari passuwithout preference among themselves
and (save for any applicable statutory provisioas)east
equally with all other present and future unsecused
unsubordinated obligations of the Issuer (saveafor such
obligations that may be preferred by mandatory igioms of



law).

Issuance in Series The Covered Bonds will be issued in series (edtheaies),
but on different terms from each other, subjecth® terms
set out in the relevant Final Terms in respecuchsSeries.

Covered Bonds of different Series will not be fiblgi
among themselves. Each Series (excluding any Sefies
Registered Covered Bonds, which may be Issued only
Series) may be issued in tranches (eachrariche”) which
will be identical in all respects, and fungible argo
themselves, but having different issue dates, éster
commencement dates, issue prices and/or datesirfir f
interest payments. The specific terms of each Tramdll be
completed in the relevant Final Terms. The Issuérisgue
Covered Bonds without the prior consent of the éddof
any outstanding Covered Bonds.

Notwithstanding the foregoing, the term “Seriesalsimean
in the case of Registered Covered Bonds, each feegs
Covered Bond made out in the name of a specifidstergd
Covered Bondholder.

Specified Currency Subject to any applicable legal or regulatory rettms,
each Series of Covered Bonds will be issued in suctency
or currencies as may be agreed from time to timehay
Issuer, the relevant Dealer(s), the Principal Rayigent and
the Representative of the Bondholders (as set muhé
applicable Final Terms) anprovided that prior notice is
given to the Rating Agencies.

Maturities The Covered Bonds will have such Maturity Date and
Extended Maturity Date, as agreed between the rssoe
the relevant Dealer(s) and indicated in the appledinal
Terms, subject to such minimum or maximum mat.gias
may be allowed or required from time to time by aglgvant
central bank (or equivalent body) or any laws @utations
applicable to the Issuer or the relevant SpeciGadency.

Redemption The applicable Final Terms relating to each Serés
Covered Bonds will indicate either that the CoveBedds of
such Series of Covered Bonds cannot be redeemed tpri
their stated maturity (other than for taxation oeesor if it
becomes unlawful for any Covered Bond to remain
outstanding or following a Guarantor Event of Détiaor
that such Covered Bonds will be redeemable at phiero of
the Issuer (or the Bondholders, as the case mayase,
specified in the relevant Final Terms) on a datedates
specified prior to the specified Maturity Date aatda price
and on other terms as may be agreed between ther lssd
the Dealer(s) as set out in the applicable FinaiviBeand in
accordance with Condition 10.



Extended Maturity Date

Issue Price

Interest

For further details, see Condition 1@®Redemption and
Purchasg.

Any Final Terms relating to each Series of CoveBemds
issued will provide that the Guarantor's obligasiamder the
Guarantee to pay Guaranteed Amounts equal to thal Fi
Redemption Amount of the relevant Series of Cov&exds
on their Maturity Date will be deferred until thextEnded
Maturity Date. Such deferral will occur automatigaf the
Issuer fails to pay the Final Redemption Amount tbe
Maturity Date for such Series of Covered Bonds Hritie
Guarantor has insufficient moneys to pay such Final
Redemption Amount in respect of the relevant Sedks
Covered Bonds (for example, because the Guarardsr h
insufficient funds) by the Extension DeterminatDate.

Payment of all unpaid amounts shall be deferred
automatically until the applicable Extended Matuidate,
provided that any amount representing the Final
Redemption Amount due and remaining unpaid on the
Maturity Date shall be paid or provisioned, in ac@mce
with the applicable Priority of Payments and subjer
Guarantor Available Funds, by the Guarantor on any
Guarantor Payment Date thereafter according tadleant
Final Terms, up to (and including) the relevant ébixted
Maturity Date.

Interest will continue to accrue and be payabléhenunpaid
amount up to the Extended Maturity Date, subjecind in
accordance with the provisions of the relevant IFiieams.

If the duration of the Covered Bond is extendede th
Extended Maturity Date shall be the date fallingahe)
calendar year after the relevant Maturity Date @y a
following date indicated as such in the relevamiaFirerms.

For further details, see Condition 1@®Redemption and
Purchasg.

Covered Bonds may be issued at par or at a prensium
discount to par on a fully-paid.

Covered Bonds may be interest-bearing or non-istere
bearing. Interest (if any) may accrue at a fixetk rar a
floating rate and the method of calculating intereay vary



Fixed Rate Covered Bonds

Floating Rate Covered Bonds

Bullet Covered Bonds

Taxation

between the Issue Date and the Maturity Date (@& th
Extended Maturity Date as the case may be) of ¢dlevant
Series. Covered Bonds may also have a maximumofate
interest, a minimum rate of interest or both (adidated in
the applicable Final Terms). Interest on Covereed3oin
respect of each Interest Period, as agreed prisst® by the
Issuer and the relevant Dealer(s), will be payaisiesuch
Interest Payment Dates, and will be calculatedherbiasis of
such Day Count Fraction, in each case as may beedgr
between the Issuer and the relevant Dealer(s).

Fixed Rate Covered Bonds will bear interest atxadfirate,
which will be payable on such date or dates as Imaggreed
between the Issuer and the relevant Dealer(s) amd o
redemption and will be calculated on the basisuoshsDay
Count Fraction as may be agreed between the Issukthe
relevant Dealer(s) (as set out in the applicabhalFierms).

Floating Rate Covered Bonds will bear interest atate
determined:

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

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

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

in each case, as set out in the applicable Fieah$.

The margin (if any) relating to such floating ratél be

agreed between the Issuer and the relevant Déaller(sach
issue of Floating Rate Covered Bonds, as set ouhén
applicable Final Terms.

Covered Bonds which will be redeemed in full on the
relevant Maturity Date without any provision forheduled
redemption other than on the Maturity Date anckiation to
which an Extended Maturity Date shall apply.

All payments in relation to Covered Bonds will beader
without tax deduction except where required by [#vany
Tax Deduction is made, the Issuer shall be requioegay



Issuer Cross Default

Notice to the Rating Agencies

Listing and admission to trading

Governing Law

additional amounts in respect of the amounts saated or
withheld, subject to a number of exceptions inalgdi
deductions on account of Italian substitute taxspant to
Decree 239.

Under the Guarantee, the Guarantor will not beldido pay
any such additional amounts.

For further details, see Condition IBakatior).

Each Series of Covered Bonds will cross-acceleide
against each other but will not otherwise contaircrass
default provision. Accordingly, neither an eventdefault in
respect of any other indebtedness of the Issuetuing
other debt securities of the Issuer) nor accelamatif such
indebtedness will itself give rise to an Issuer rEvef
Default. In addition, an Issuer Event of Defaultll wiot
automatically give rise to a Guarantor Event of dbf
provided however that where a Guarantor Event of Default
occurs and the Representative of the Bondholdenesea
Guarantor Event of Default Notice upon the Guanargoch
Guarantor Event of Default Notice will acceleradele Series
of outstanding Covered Bonds issued under the Bnoge.

The issue of any Series of Covered Bonds (includimigthe
avoidance of doubt, Bullet Covered Bonds) in eaabecas
specified in the applicable Final Terms shall béjett to
prior notice to the Rating Agencies.

Application has been made for Covered Bonds issunelkr
the Programme (other than the Registered Covereti€o
during the period of 12 months from the date ofs thi
Prospectus to be listed on the official list of thexembourg
Stock Exchange and admitted to trading on the Réedl
Market of the Luxembourg Stock Exchange.

Covered Bonds may also be admitted to listing, itigad
and/or quotation by such other or further competent
authorities, stock exchanges and/or quotation Bys&s may

be agreed with the Issuer or they may not be additd
listing, trading and/or quotation by any competauthority,
stock exchange and/or quotation system.

The applicable Final Terms will state whether ot toe
relevant Covered Bonds are to be listed and, ifbsowhich
stock exchange.

The Covered Bonds and the related Programme Dodsmen
will be governed by Iltalian law, except for the $wa
Agreements and certain of the security relatedetbemvhich
will be governed by English law and except for amrt
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Ratings

Registered Covered Bonds, which may be governednlyy
other applicable law, as may be set out in thevagleFinal
Terms.

Each Series of Covered Bonds may or may not bgreessia
rating by one or more Rating Agencies, as specifiethe
relevant Final Terms.

In case of issuance of unrated Covered Bonds, sbeet
shall give prior notice to the Rating Agencies.

A credit rating, if provided, is not a recommendatbn to
buy, sell or hold securities and may be subject teevision,
suspension or withdrawal at any time by the relevan
Rating Agency.

SEGREGATION EVENTS, ISSUER EVENTS OF DEFAULT AND GUARANTOR EVENTS

OF DEFAULT

Breach of Tests

Segregation Event

Effect of a Segregation Event

If the Test Calculation Agent notifies the breacdh amy
Mandatory Test pursuant to the Cover Pool Managemen
Agreement, the Guarantor will, within the Test Gr&eriod,

as the case may be: (i) purchase Subsequent Rustfodm

the Issuer pursuant to the Master Assets Purchase
Agreement, and/or (ii) purchase or invest in TopAksets

or other Eligible Assets in accordance with the €oRool
Management Agreement, in each case in an amount
sufficient to ensure that as of the Test Calcuhatidate
falling at the end of the Test Grace Period, alst$eare
satisfied with respect to the Cover Pool.

A Segregation Event will occur upon the notificatioy the
Test Calculation Agent to the Guarantor and the
Representative of the Bondholders that a breachhef
Mandatory Tests has not been remedied within tipicgtle
Test Grace Period.

Upon the occurrence of a Segregation Event, the
Representative of the Bondholders will promptlyd am any
case within 5 calendar days, serve notice (fBeedch of
Test Notice) on the Issuer, the Guarantor, the Servicer, the
Asset Monitor, the Calculation Agent, and the Ratin
Agencies that a Segregation Event has occurred.

Upon the delivery of a Breach of Test Notice andilum
Breach of Test Cure Notice will be delivered:

(@) No further Series of Covered Bondthe Issuer may
not issue any further Series of Covered Bonds;

(b) No payments under the Subordinated Laathere
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Issuer Events of Default

(©)

(d)

(e)

shall be no further payments to the Subordinated
Loan Provider under the Subordinated Loan
Agreement;

Purchase price for any Eligible Assets or Top-Up
Assets the purchase price for any Eligible Assets or
Top-Up Assets to be acquired by the Guarantor shall
be paid only by using the proceeds of the
Subordinated Loan, except where the breach referred
to in the Breach of Test Notice may be cured by
using the Guarantor Available Funds;

Payments due under the Covered Bonggayments
due under the Covered Bonds will continue to be
made by the Issuer until an Issuer Event of Default
Notice has been delivered; and

No renegotiations the Servicer shall no longer be
entitled to perform any renegotiation of the Mogga
Loans included in the Cover Pool as set out in the
Servicing Agreement.

If the relevant Test(s) is/are met within the T&&medy
Period, the Representative of the Bondholders prdimptly
and in any case within 5 calendar days deliveh&lssuer,
the Guarantor, the Asset Monitor and the Ratingnsges a
notice informing such parties that the Breach oftTéotice
then outstanding has been revoked (tBeedch of Test
Cure Notice") and the relevant Segregation Event has been

cured.

An Issuer Event of Default will occur if;

@0

(ii)

Non-payment the Issuer fails to pay any amount of

interest and/or principal due and payable on any
Series of Covered Bonds at their relevant Interest
Payment Date (including the relevant Maturity Date)

and such breach is not remedied within the next 15
Business Days, in case of amounts of interestQor 2
Business Days, in case of amounts of principal, as
the case may be; or

Breach of other obligationsa breach by the Issuer
of any of its material obligations under the
Programme Documents (other than those referred to
in item (i) and (vi)) occurs and such breach is not
remedied within 30 days (or such longer period as
the Representative of the Bondholders may permit)
after the Representative of the Bondholders has
given written notice thereof to the Issuer, indiogt

the occurred breach and specifying that an Issuer
Event of Default will occur in case such breachas
remedied within the applicable remedy period sét ou
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Effect of an Issuer Event of Default
Notice

above; or

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

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

(V) Breach of Testsfollowing the delivery of a Breach
of Test Notice, the Mandatory Tests are not met on,
or prior to, the expiry of the Test Remedy Period
unless a resolution of the Bondholders is passed
resolving to extend the Test Remedy Period; or

(vi) Cessation of businesghe Issuer ceases to carry on
its primary business.

If any of the events set out in points (i) to (&)ove (each,
an 'Issuer Event of Default) occurs and is continuing, then
the Representative of the Bondholders shall othéncase of
the event under item (ii) above shall, if so diegcthy a
Programme Resolution, serve an Issuer Event of Ultefa
Notice on the Issuer and the Guarantor demandigg@at
under the Guarantee, and specifying, in case oflgbeer
Event of Default referred to under item (iv) abotlegt the
Issuer Event of Default may be temporary.

Upon service of an Issuer Event of Default Notip@m the
Issuer and the Guarantor:

() No further Series of Covered Bondthe Issuer may
not issue any further Series of Covered Bonds;

(ii) No payments under the Subordinated Laathere
shall be no further payments to the Subordinated
Loan Provider under the Subordinated Loan, unless
the Required Redemption Amount has been
accumulated in respect of each outstanding Sefies o
Covered Bonds, in accordance with the relevant
Priority of Payments;

(iii) No Purchase of any Eligible Assets or Top-Up
Assets if the Issuer Event of Default is a
conseqguence of an Insolvency Event in respecteof th
Issuer, no further Portfolios shall be acquiredthy
Guarantor pursuant to the Master Assets Purchase
Agreement;

(iv) Guarantee interest and principal falling due on the
Covered Bonds will be payable by the Guarantor at
the time and in the manner provided under the
Conditions, subject to and in accordance with the
terms of the Guarantee and the Post-Issuer Default
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Guarantor Events of Default

Priority of Payment;

(V) Disposal of Assetsthe Guarantor shall sell the
Eligible Assets and Top-Up Assets included in the
Cover Pool in accordance with the provisions of the
Cover Pool Management Agreement, if necessary in
order to effect payments under the Covered Bonds,

provided that, in case of the Issuer Event of Default
determined by a resolution issued in respect of I$seer
pursuant to article 74 of the Consolidated Bankict
(referred to under item (iv)Afticle 74 resolutioh above)
(the "Article 74 Event"), the effects listed in items (iNO
further Series of Covered Bondgii) (No payments under
the Subordinated Loan (i) (No Purchase price of any
Eligible Assets or Top-Up Assgtnd (iv) Guarante¢ above
will only apply for as long as the suspension oyrpants
pursuant to Article 74 of the Consolidated Bankixgg will

be in force and effect (theSuspension Periot) and the
effect listed in item (v)Disposal of Assewill apply only if
the suspension of payments pursuant Article 74 Eieim
force during the period commencing on an Extension
Determination Date where the payments of the unpaid
amounts due by the Guarantor in respect of a Saies
Covered Bonds have been deferred to the relevaenEion
Maturity Date (being understood that it will onlg@y for as
long as the suspension of payments pursuant tol&if4 of
the Consolidated Banking Act will be in force arffeet).
Accordingly (A) the Guarantor, in accordance witlkediee
No. 310, shall be responsible for the payments e t
amounts due and payable under the Covered Bondsgdur
the Suspension Period and (B) at the end of thpefisson
Period, the Issuer shall be again responsible feetimg the
payment obligations under the Covered Bonds witiia
immediately succeeding Interest Payment Date (fomdhe
avoidance of doubts, the Covered Bonds then oulistgn
will not be deemed to be accelerated against theet3.

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

0] Non paymentthe Guarantor fails to pay any interest
and/or principal due and payable under the
Guarantee and such breach is not remedied within
the next following 15 Business Days, in case of
amounts of interests, or 20 Business Days, in ohse
amounts of principal, as the case may be; or

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

(iii) Breach of other obligation a breach of any
obligation under the Programme Documents by the
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Guarantor occurs (other than payment obligations
referred to in item (i)Non-paymentabove) which is
not remedied within 30 days (or such longer period
as the Representative of the Bondholders may
permit) after the Representative of the Bondholders
has given written notice thereof to the Guarantor
indicating the occurred breach and specifying that
Guarantor Event of Default will occur in case such
breach is not remedied within the applicable remedy
period set out above; or

(iv) Breach of the Amortisation Tesiprovided that an
Issuer Event of Default has occurred, the
Amortisation Test is breached,

then the Representative of the Bondholders shallnothe
case of the Guarantor Event of Default under itéi (
(Breach of other obligation shall, if so directed by a
resolution of the Bondholders, serve a GuarantenEwf
Default Notice on the Guarantor.
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Effect of a Guarantor Event of Upon service of a Guarantor Event of Default Notigen

Default Notice

THE TESTS

the Guarantor:

() Acceleration of Covered Bondshe Covered Bonds
shall become immediately due and payable at their
Early Redemption Amount together, if appropriate,
with any accrued interest and will raplari passu
among themselves in accordance with the Post-
enforcement Priority of Payments;

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

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

(iv) Enforcement the Representative of the Bondholders
may, at its discretion and without further notitake
such steps and/or institute such proceedings &agains
the Issuer or the Guarantor (as the case may be) as
may think fit to enforce such payments, but it khal
not be bound to take any such proceedings or steps
unless requested or authorised by a Programme
Resolution of the Bondholders.

For an overview of the Tests, see paragrapWiantatory
Test and "Amortisation Testof section Credit Structure'
below.

For a detailed description of the Tests, see papdgTests
of section Credit Structuré below.

THE GUARANTOR AND THE GUARANTEE

Guarantee

Payments of Guaranteed Amounts in respect of thei@d
Bonds when due for payment will be unconditionadiyd
irrevocably guaranteed by the Guarantor. The otitiga of

the Guarantor to make payments in respect of such
Guaranteed Amounts when due for payment are sutpect
the conditions that an Issuer Event of Default besurred,
and an Issuer Event of Default Notice has beereseon the
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Cover Pool

Limit to the transfer of Public
Assets

Limited recourse

Segregation of Guarantor's rights
and collateral

Issuer and on the Guarantor.

The obligations of the Guarantor will accelerateceora
Guarantor Event of Default Notice has been deliwdoethe
Guarantor (with a copy to the Issuer). The oblmeai of the
Guarantor under the Guarantee constitute direct,
unconditional and unsubordinated obligations of the
Guarantor collateralised by the Cover Pool and uesm
against the Guarantor is limited to the Guarantoailable
Funds.

For further details, seeDéscription of the Programme
Documents - Guarantee

The Guarantee will be collateralised by the CoveolP
constituted by (i) the Mortgage Receivables andhteel

collateral assigned to the Guarantor by the Seiter
accordance with the terms of the Master Assets Hagec
Agreement and any other Eligible Assets (includituplic

Assets within the limit of 10%) and Top-Up Assetdchby

the Guarantor with respect to the Covered Bonds thrd
proceeds thereof which wilinter alia, comprise the funds
generated by Mortgage Receivables, the other Hdidibsets
and the Top-Up Assets including, without limitatidands

generated by the sale of assets from the Coverdrmbiunds
collected from the Issuer after the occurrence roflssuer
Event of Default and the enforcement of the Gua®ant

For further details, see section entitlddescription of the
Cover Podl.

The maximum aggregate amount of Public Assets winiai
from time to time be assigned to the Guarantoriaokided
in the Cover Pool shall be no higher than 10% efGlover
Pool, provided that such limit may be exceededeifassary
in order to cure a breach of Tests.

The obligations of the Guarantor to the Bondholdard, in
general, to the Seller and Other Guarantor Creslitoll be
limited recourse obligations of the Guarantor. The
Bondholders, the Seller and such Other Guarantedit@rs
will have a claim against the Guarantor only to étxéent of
the Guarantor Available Funds subject to the releva
Priorities of Payments, in each case subject tal as
provided for in, the Guarantee and the other Progra
Documents.

The Covered Bonds benefit from the provisions dicte 7-
bis of Law 130, pursuant to which the Cover Pool is
segregated by operation of law from the Guaranwmther
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Cross collateralisation

Claim under the Guarantee

Excess Assets and support for
further issues

Guarantor default

assets.

In accordance with Article Bis of Law 130, prior to and
following a winding up of the Guarantor and an &ssHvent

of Default or Guarantor Event of Default causinge th
Guarantee to be called, proceeds of the Cover paidl to

the Guarantor will be exclusively available for fh&rpose of
satisfying the obligations owed to the Bondholdéosthe
Swap Providers under the Swap Agreements and in
satisfaction of any other costs related to the Rrmoge.

The Cover Pool may not be seized or attached irfamny by
creditors of the Guarantor other than the entiteferred to
above, until full discharge by the Guarantor of pyment
obligations under the Guarantee or cancellatioretife

All Eligible Assets and Top-Up Assets transferreant the
Seller to the Guarantor from time to time and thecpeds
thereof form the collateral supporting the Guarania
respect of all Series of Covered Bonds.

The Representative of the Bondholders, for andairalh of
the Bondholders, may submit a claim to the Guaraatal
make a demand under the Guarantee in case of aerlss
Event of Default or Guarantor Event of Default.

Any Eligible Assets and Top-Up Assets forming pafrthe
Cover Pool which are in excess of the value ofEligible
Assets and Top-Up Assets required to satisfy theisTmay
be (i) re-purchased by the Seller in accordancdn e
provisions of the Cover Pool Management Agreemeit a
the Master Assets Purchase Agreement or (ii) rethin the
Cover Pool, also to be applied to support the issfusew
Series of Covered Bonds or ensure compliance with t
Tests, provided that in each case any such disposal
retention shall occur in accordance with any raievaw,
regulation or interpretation of any authority (umding, for
the avoidance of doubts, the Bank of Italy or thimiser of
Economy and Finance) which may be enacted withetsp
Law 130, the Bank of Italy Regulation and the Dechéo.
310 and no disposal under item (i) above may odfitr
would cause the Tests to be breached.

For further details, see section entitldde%cription of the
Programme Documents - The Cover Pool Management
Agreemernit

Where a Guarantor Event of Default occurs, the
Representative of the Bondholders will serve upbe t
Guarantor a Guarantor Event of Default Notice, ¢bgr
accelerating the Guarantee in respect of each sSafe
outstanding Covered Bonds issued under the Progeamm
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Disposal of assets included in the
Cover Pool following the delivery

of an Issuer Event of Default Notice
(but prior to the service of a
Guarantor Event of Default Notice)

Disposal of the Assets included in
the Cover Pool following the
delivery of a Guarantor Event of
Default Notice

Actions of the Representative of the
Bondholders

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

For further details, see Condition 13@uarantor Events of
Defauli.

Following the service of an Issuer Event of Defadiditice
(other than in respect of an Issuer Event of Défeauhsisting
of an Article 74 Event whose suspension of payméenis
force prior to an Extension Determination Date wehére
payments of the unpaid amounts due by the Guarantor
respect of a Series of Covered Bonds have beepgud to
the relevant Extension Maturity Date) on the Issamd the
Guarantor, but prior to service of a Guarantor Eveh
Default Notice, the Guarantor (or the Servicer emhdlf of
the Guarantor) shall, if necessary in order toatftamely
payments under the Covered Bonds, sell Eligibleetssand
Top-Up Assets comprised in the Cover Pool in acmoce
with the Cover Pool Management Agreement, subjethé
right of pre-emption in favour of the Issuer ingest of such
Eligible Assets and Top-Up Assets. Such pre-emptight
of the Issuer is not applicable is case of IssuegnE of
Default consisting in an Insolvency Event of theuksr.

The Eligible Assets and Top-Up Assets to be sollil lnd
selected from the Cover Pool on a random basishiey t
Servicer on behalf of the Guarantor (any such EkgAssets
and Top-Up Assets, th&elected Assets.

The proceeds from any such sale will be creditedh®
Collection Accounts and applied as set out in thglieable
Priority of Payments.

Following the service of a Guarantor Event of Défau
Notice, the Guarantor shall immediately sell aligtle
Assets and Top-Up Assets included in the Cover Bpoh
the terms of the Cover Pool Management Agreemebjest

to the right of pre-emption in favour of the Issuerespect

of such Eligible Assets and Top-Up Assets. Such- pre
emption right of the Issuer is not applicable isecan Issuer
Event of Default in respect of the Issuer has aecur

Each Bondholder, by purchasing any Covered Borul| bk
deemed to agree, and each of the Other GuarangaiitQns
will acknowledge pursuant to the Intercreditor Agreent,
that the Representative of the Bondholders shalbadound
to make any claim on the Guarantor or make a deroaddr
the Guarantee in the case of an Issuer Event c@uliebr
Guarantor Event of Default or enforce the Guaraiitesm
instructed by the Bondholders or exercise any sigjianted
under the mandate conferred on it under the Mandate
Agreement or the Intercreditor Agreement or exer@sy
other discretion or power unless, in each cashad# been
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SALE AND DISTRIBUTION

Distribution

Purchase of Covered Bonds by the
Issuer

indemnified and/or secured to its satisfaction magfaiall
actions, proceedings, claims and demands to whichay
thereby render itself liable and all costs, chargksnages
and expenses which it may incur by so doing.

The Representative of the Bondholders shall ndtalne in
respect of any loss, liability, claim, expense @mdge
suffered or incurred by any Bondholder or by anyhebdt
Guarantor Creditor as a result of the performaridts aluties
save where such loss, liability, claim, expenselamage is
suffered or incurred as a result of gross negligefaolpa
grave, wilful default dolo) or fraud f{rode) of the
Representative of the Bondholders.

Covered Bonds may be distributed by way of private
public placement and in each case on a syndicatetho
syndicated basis, subject to the restrictions tedieforth in
the Programme Agreement.

For further details, see sectiorBubscription and Sdle
below.

The Issuer may at any time purchase any Coveredi$on
the open market or otherwise and at any price.
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RISK FACTORS

This section describes the principal risk factossa@ciated with an investment in the Covered Bonds.
Prospective purchasers of Covered Bonds shouldigdensarefully all the information contained in
this document, including the considerations set lmlow, before making any investment decision.
This section of the Prospectus is split into twamsections — General Investment Considerations
and Investment Considerations relating to the Issinel the Guarantor.

All of these factors are contingencies which maymaty not occur and neither the Issuer nor the
Guarantor are in a position to express a view oa likelihood of any such contingency occurring. In
addition, factors which the Issuer and the Guarartelieve may be material for the purpose of
assessing the market risks associated with CovBrttls issued under the Programme are also
described below. Each of the Issuer and the Guarabelieves that the factors described below
represent the principal risks inherent in investinghe Covered Bonds issued under the Programme,
but the inability of the Issuer or the Guarantorgay interest, principal or other amounts on or in
connection with any Covered Bonds may occur foertieasons which may not be considered
significant risks by the Issuer and the Guarantasdd on the information currently available to them
or which they may not currently be able to anti¢gdNeither the Issuer nor the Guarantor represents
that the statements below regarding the risks &dihg any Covered Bonds are exhaustive.

In addition to the above, prospective investorsusdhalso read the detailed information set outiist
Prospectus (including any document incorporateddfgrence) and reach their own views prior to
making any investment decision.

Investment Considerations relating to the Issuer

Factors that may affect the Issuer's and CREDEM grap ability to fulfil its obligations under
the Covered Bonds issued under the Programme Riskegarding the Issuer and the CREDEM
Group

Risks relating to the Issuer's business

As a credit institution, the Issuer is exposedhe typical risks associated with the business of a
financial intermediary such as credit risk, mankgk, interest rate risk, liquidity and operatiomiak,
plus a series of other risks typical to businesse$ as strategic risk, legal risk, tax and rejriat
exposure.

Credit risk relates to the risk of loss arisingnfreaounterparty default (in particular, recoverapitf
loans) or in the broadest sense from a failureetfopm contractual obligations, including on thetpa
of any guarantors.

Market risk relates to the risk arising from marktansactions in financial instruments, currencied
commodities.

Interest rate risk refers to the possibility of thesuer incurring losses as a result of a poor
performance in market interest rates.

Liguidity risk relates to the Issuer's ability ack thereof to meet cash disbursements in a ticoady
economic manner. It is quantified as the additiaust arising from asset sales and/or negotiation o
new liabilities incurred by the intermediary wheguired to meet unexpected commitments by way
of recourse to the market.

Operational risk relates to the risk of loss agsirom shortcomings or failures in internal proesss
people or systems and from external events.
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Risks connected with the creditworthiness of custem

The Issuer's business depends to a substantiabedemr the creditworthiness of its customers.
Notwithstanding its detailed controls including tmmer credit checks, it bears normal lending risks
and thus may not, for reasons beyond its contnath(sas, for example, fraudulent behaviour by
customers), have access to all relevant informaggarding any particular customer, their financial
position, or their ability to pay amounts owed epaly amounts borrowed. The failure of customers to
accurately report their financial and credit pasitor to comply with the terms of their agreemennts

other contractual provisions could have an adveffeet on the Issuer's business and financial tesul

Risks connected with information technology

The Issuer's business relies upon integrated irgtom technology systems, including an offsite
back-up system. It relies on the correct functigramd reliability of such system and on its abitiy
protect the Issuer's network infrastructure, infation technology equipment and customer
information from losses caused by technical faillmeman error, natural disaster, sabotage, power
failures and other losses of function to the systéhe loss of information regarding customers or
other information central to the Issuer's busingssh as credit risk control, or material interroptn

the service could have a material adverse effedtsoresults of operations. In addition, upgrades t
the Issuer's information technology required by awnecessitated by future business growth may
require significant investments.

Operational risks

The CREDEM Group, like all financial institutionis, exposed to many types of operational risk,
including the risk of fraud by employees and owdssg unauthorised transactions by employees or
operational errors, including errors resulting frorfaulty information technology or
telecommunication systems, failure to comply wilgulatory requirements and Conduct of Business
rules, failure of external systems, for exampl®sthof the Issuer's suppliers or counterparties. Th
CREDEM Group's systems and processes are desigretstire that the operational risks associated
with its activities are appropriately monitored. yAfailure or weakness in these systems, however,
could adversely affect its financial performancd ansiness activities.

Reduced interest rate margin

In recent years, the Italian banking sector has ldaracterised by increasing competition which,
together with the level of interest rates, has edua sharp reduction in the difference between
borrowing and lending rates, and has made it diffitor banks to maintain positive growth trends in

interest rate margins. In particular, such competihas had two main effects:

® a progressive reduction in the differential betwémarding and borrower interest rate, which
may result in the Issuer facing difficulties in mi@ining its actual rate of growth in interest
rate margin; and

(i) a progressive reduction in commissions and feasicpkarly from dealing on behalf of third
parties and orders collection, due to competitinmprces.

Both of the above factors may adversely affect imier’'s financial condition and results of

operations. In addition, downturns in the Italiamomomy could cause pressure on the competition
through, for example, increased price pressurd@mer business volumes for which to compete.
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Risk factors regarding the CREDEM Group's businessctor
Competition

The Issuer is subject to competition from a largenber of companies who may offer the same
financial products and services and other formsltd@rnative and/or novel forms of borrowing or
investment. Such competitors include banks androfimancial intermediaries. In addition, the
formation of increasingly large banking groups, &mal entry of foreign financial institutions intioet
Italian banking market, may allow such companiesfter products and services on terms that are
more financially advantageous than those whiclsiable to offer as a result of their possible
economies of scale.

In addition, after the enactment of the BersanirBecthe competition in the Italian mortgage loan
industry has increased. Both traditional and nevdées use advertising, targeted marketing, pricing
offers in an effort to expand their presence inoofacilitate their entry into the market and cotepe
for customers.

This competitive environment may affect the ratevhich the Issuer originates new Mortgage Loans
and the Issuer may not be able to attract andre®w clients or sustain the rate of growth thats
experienced to date, which may adversely affeehdsket share and results of operations.

Risks associated with the legislative, accounting @egulatory context

Changes in the ltalian and European regulatory évaonk could adversely affect the Issuer's
Business. The Issuer is subject to extensive régaland supervision by the Bank of Italy, CONSOB
(the public authority responsible for regulating thtalian securities market), the European Central
Bank, the European System of Central Banks an@8fF in Luxembourg.

The Consolidated Banking Act to which the Issuestbject governs the activities in which banks
may engage and are designed to maintain the safietgoundness of banks, and limit their exposure
to risk. In addition, the Issuer must comply withaincial services laws that govern its marketindg an
selling practices. Any changes in how such regutatiare applied, may have a material effect on the
Issuer's business and operations.

Law no. 3 of 27 January 2012

Law no. 3 of 27 January 2012, published in thecdfiGazette of the Republic of Italy no. 24 of 30
January 2012 (theOver Indebtedness Law) has become effective as of 29 February 2012 and
introduced a new procedure, by means of whieter alia, debtors who (i) are in a state of over
indebtednessspvraindebitamenyo and (ii) cannot be subject to bankruptcy proaegsl or other
insolvency proceedings pursuant to the Bankrupty,Lmay request to enter into a debt restructuring
agreementdccordo di ristrutturaziongwith their respective creditors, further providesht (iii) in
respect of future proceedings, the relevant deb#sr not made recourse to the debt restructuring
procedure enacted by the Over Indebtedness Lawgltire preceding 3 years.

The Over Indebtedness Law provides that the retestahbt restructuring agreement, subject to the
relevant court approval, shall entailter alia (i) the renegotiation of the payments' terms vifith
relevant creditors; (ii) the full payment of thecseed creditors; (iii) the full payment of any othe
creditors which are not part of the debt restrustuagreement (provided that the payments due to
any creditors which have not approved the debtruetstring agreement, including any secured
creditors, may be suspended for up to one yead);(iah the possibility to appoint a trustee for the
administration and liquidation of the debtor's &ssend the distribution to the creditors of the
proceeds of the liquidation.
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Should the debtors under the Portfolio enter intohsdebt restructuring agreement (be it with the
Issuer or with any other of its creditors), the @unor could be subject to the risk of having the
payments due by the relevant debtor suspendegfone year.

Mortgage borrower protection

Certain recent legislation enacted in ltaly hasegiwnew rights and certain benefits to mortgage
debtors and/or reinforced existing rights includiimger alia,:

Vi.

Vii.

the right of prepayment of the principal amountre mortgage loan, without incurring a penalty;
or, in respect of mortgage loan agreements entietedbefore 2 February 2007, at a reduced
penalty rate (Law Decree of 31 January 2007, Bersani Decreé);

right to the substitutionpprtabilita) of a mortgage loan with another mortgage loananthe
subrogation of a new bank into the rights of thaieditors in accordance with article 1202
(surrogazione per volonta del debityref the Civil Code, by eliminating the limits armbsts
previously borne by the Debtors for the exercisesuth right. If the subrogation has not been
executed within 30 days from the date of the agsdrank’s request of the interbank collaboration
procedures, the original bank shall indemnify thertigage debtor an amount equal to 1 per cent.
of the mortgage value for each month or part ofomtim of delay. In the event the delay is due to
circumstances ascribed to the assignee bank, idfieadrbank shall be entitled to recover from the
assignee bank an amount equal to the indemnitytpdite mortgage debtor;

the right of first home-ownersnutui prima caspto suspend instalment payments under mortgage
loans up to a maximum of two times and for a maximaggregate period of 18 months (ltalian
Law No. 244 of 24 December 2007, ti2008 Budget Law;

the right to renegotiate the floating rate/floatimgtalments mortgage loans executed before 29
May 2008 for the purpose of the purchase, buildingmaintenance of the debtors' principal
residence (Convention between the Ministry of Ecopand Finance and the ABI of 19 June
2008 'tonvenzione per la rinegoziazione dei mutui a tass@bile stipulati anteriormente al 29
maggio 2008 e finalizzati all'acquisto, costruzianeistrutturazione della abitazione principale
the "Convention’);

the rightto suspend the payments of instalments due underetevant mortgage loans in favour
of individuals, companies and institutions, asd¢hee may be, resident, incorporated or located in
the municipalities affected by the earthquake evastof 6 April 2009 (Law Decree number 39 of
28 April 2009, as converted into law by the ltaliasaw number 77 of 24 June 200Bhterventi
urgenti in favore delle popolazioni colpite dagliemti sismici nella regione Abruzzo nel mese di
aprile 2009 e ulteriori interventi urgenti di prat®ne civilé, the "Abruzzo Decreé) and as of 20
and 29 May 2012 (Law Decree number 74 of 6 June 2@Qiterventi urgenti in favore delle
popolazioni colpite dagli eventi sismici che hanimteressato il territorio delle province di
Bologna, Modena, Ferrara, Mantova, Reggio EmilidRevigo, il 20 e il 29 maggio 201as
converted into law by the Italian Law number 122 &fugust 2012);

the right to suspend the payments of instalmentegpect of the principal of mortgage loans
granted to small and medium enterprises for a gesfal2 months (convention between ABI and
the Ministry of Economic and Finance of 3 Augusd20PMI Moratorium ");

the right to suspend the payment of instalmenttingl to mortgage loans for a 12 month period,
where requested by the relevant Debtor during gre@ from 1 February 2010 to 31 March 2013
(Convention between ABI and the consumers' assoo@stipulated on 18 December 2009, the
"Piano Famiglie");

24 -



viii. the rights granted, pursuant to Article 8, paragrép of Law Decree No. 70 of 13 May 2011,
converted into law by law No. 106 of 12 July 20iHe(“Decreto Sviluppd), to certain borrowers
to (a) renegotiate mortgage loans, which may réaulhe amendment of the interest calculation
method from floating rate to fixed rate and (b)etdend the applicable amortisation plan of the
relevant mortgage loan for a period not longer tfiem years, provided that, as a result of such
extension, the residual duration of the relevanttgame loan does not exceed a period equal to 25
years; and

ix. the right to suspend the payments of instalmenésuwhder the relevant loans in favour of certain
debtors resident in the municipalities of the Venlgegion affected by the flood events occurred
in such places in the period from 31 October toa¥é¥nber 2010 (order no. 3906 issued by the
Prime Minister Presidente del Consiglio dei Ministron 13 November 2010, as amended on 7
May 2011, the Ordinanza").

This legislation may have an adverse effect onGbeer Pool and, in particular, on any cash flow
projections concerning the Cover Pool as well aghenover-collateralisation required in order to
maintain the then current ratings of the Coveredd3o However, the Nominal Value Test and the
Amortisation Test have been structured in such @ wwaattribute a zero weight to any Mortgage
Receivable in respect of which principal instalnseaite deferred as a consequence of the granting of
a Payment Holiday) therefore, to the extent thgtRayment Holiday granted in respect of Mortgage
Receivables included in the Cover Pool may lead bveach of Tests, the Issuer will be required to
sell to the Guarantor subsequent portfolios ofiBlkgAsset and/or Top-Up Assets in accordance with
the Cover Pool Management Agreement and the Masteets Purchase Agreement in order to
remedy such breach, sdaédscription of Certain Relevant Legislation in jtatAspects of Italian Law
relevant to Mortgage Loahs

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

The ECB announced in October 2013 that it wouldroemce a comprehensive assessment, including
stress tests and an asset quality review, of celdage European banks, including CREDEM. The
findings from this assessment, expected to be shdéxdi in _October2014, may result in
recommendations for additional supervisory measangscorrective actions affecting CREDEM and
the banking environment generally. It is not yesgible to assess the impact of such measuresy,if an
on CREDEM. Furthermore, the disclosure of the EQBIdings or the implementation of additional
supervisory measures that are viewed by the makainfavourable to the Issuer or the Covered
Bonds could adversely affect the trading pricehef Covered Bonds.

Market declines and volatility

The results of the CREDEM Group could be affectgdgbneral economic, financial and other
business conditions. During a recession, there bwmyess demand for mortgages and other loan
products and a greater number of the CREDEM Grawgstomers may default on their loans or other
obligations. An increase in the cost of funding ankrest rate may also have an impact on the
demand for mortgages and other loan products. iBRearising from the impact of the economy and
business climate on the credit quality of the CREDGroup's debtors and counterparties can affect
the overall credit quality and the recoverabilit rmortgages and loans and amounts due from
counterparties. Fluctuations in interest rates @l of funding in Italy and in the Euro-zone and i
the other markets in which the Issuer operateaéntte its performance.

The on-going economic crisis may also negativelgcifthe real estate market and value of collateral
securing loans with an adverse impact on the faluer of CREDEM Group's secured loans and
mortgages, entailing additional provisions or resgequirements. Moreover, when a debtor defaults
on his collateralised loans or obligations, theugabf the collateral could not be sufficient to e
claims of the creditors so that CREDEM Group matyreoover the full expected amount due.
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Credit and market risk

To the extent that any of the instruments and exjiat used by the CREDEM Group to hedge or
otherwise manage its exposure to credit or margktare not effective, the CREDEM Group may not
be able to mitigate effectively its risk exposungarticular market environments or against padicu
types of risk. The CREDEM Group's trading revenaed interest rate risk are dependent upon its
ability to identify properly, and mark to markehanges in the value of financial instruments caused
by changes in market prices or interest rates. TREDEM Group's financial results also depend
upon how effectively it determines and assessesdbeof credit and manages its own credit risk and
market risk concentration.

Protracted market declines and reduced liquiditytime markets

In some of the CREDEM Group's businesses, protlamtiverse market movements, particularly the
decline of asset prices, can reduce market actarity market liquidity. These developments can lead
to material losses if the CREDEM Group cannot close deteriorating positions in a timely way.
This may especially be the case for assets thanatigtnjoy a very liquid market to begin with. The
value of assets that are not traded on stock egesaor other public trading markets, such as
derivatives contracts between banks, may be cagzilay the CREDEM Group using models other
than publicly quoted prices. Monitoring the deteatmn of the prices of assets like these is diffic
and failure to do so effectively could lead to uigpated losses. This in turn could adversely ciffe
the CREDEM Group's operating results and financi@hdition. In addition, protracted or steep
declines in the stock or bond markets in ltaly awkwhere may adversely affect the CREDEM
Group's securities trading activities and its assahagement services, as well as its investments in
and sales of products linked to the performandaahcial assets.

The Issuer is vulnerable to the current disruptioasd volatility in the global financial markets

The Issuer’'s business is subject to risks concgrtimuidity which are inherent in its banking
operations, and could affect the Issuer’s abilityrteet its financial obligations as they fall dugm®
fulfil commitments to lend. In order to ensure ttie Issuer continues to meet its funding obligetio
and to maintain or grow its business generallyreltes on customer savings and transmission
balances, as well as on-going access to the whelégading markets. The ability of the Issuer to
access wholesale and retail funding sources orufatte economic terms is dependent on a variety
of factors, including a number of factors outsidét® control, such as liquidity constraints, gealer
market conditions and confidence in the Italiankiag system.

The global financial system still has to overcoroms of the difficulties which began in August 2007
and which were intensified by the bankruptcy of ioeim Brothers in September 2008. Financial
market conditions have remained challenging and@eitain respects, have deteriorated. In addition,
the continued concern about sovereign credit riskshe Euro-zone and ltaly in particular has
progressively intensified, and International Momgt&und and European Union financial support
packages have been agreed for Greece, Irelandu€gpd Portugal.

Credit quality has generally declined, as refledigdhe downgrades suffered by several countries in
the Euro-zone, including Italy, since the starthad sovereign debt crisis. The large sovereignsdebt
and/or fiscal deficits in certain European coustriacluding Italy, have raised concerns regardlirg
financial condition of Euro-zone financial instituts and their exposure to such countries.

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

Any further downgrade of the Italian sovereign dreating or the perception that such a downgrade
may occur may severely destabilise the marketshaveé a material adverse effect on the Issuer’s
operating results, financial condition and prospesdt well as on the marketability of the Covered
Bonds. This might also impact on the Issuer’s ¢reatings, borrowing costs and access to liquidity.
A further Italian sovereign downgrade or the peticepthat such a downgrade may occur would be
likely to have a material effect in depressing emner confidence, restricting the availability, and
increasing the cost, of funding for individuals amdmpanies, depressing economic activity,
increasing unemployment, reducing asset pricescandequently increasing the risk of a “double
dip” recession. These risks are exacerbated byecna®ver the levels of the public debt of, and the
weakness of the economies in, Ireland, GreeceualrtSpain, Cyprus and ltaly in particular. Furthe
instability within these countries or other couedrivithin the Euro-zone might lead to contagion.

These concerns may impact the ability of Euro-zbaeks to access the funding they need, or may
increase the costs of such funding, which may cauek banks to suffer liquidity stress. If the emtr
concerns over sovereign and bank solvency contitimgge is a danger that inter-bank funding may
become generally unavailable or available onlyi@tated interest rates, which might have an impact
on the Issuer’'s access to, and cost of, fundingulshthe Issuer be unable to continue to source a
sustainable funding profile, the Issuer’s abilibyftnd its financial obligations at a competitivest;

or at all, could be adversely impacted.

Governmental and central banks’ actions intended $oipport liquidity may be insufficient or
discontinued

In response to the 2011 financial markets cribis,reduced liquidity available to market operators
the industry, the increase of risk premiums and dhpital requirements demanded by investors,
intervention with respect to the level of capitatien of banking institutions has had to be further
increased. In many countries, this has been adhittw®ugh support measures for the financial
system and direct intervention by governments endhare capital of the banks in different forms. In
order to technically permit such government suppfamtncial institutions were required to pledge
securities deemed appropriate by different cefitrahcial institutions as collateral.

The unavailability of liquidity through such meassy or the decrease or discontinuation of such
measures by governments and central authoritielsl gesult in increased difficulties in procuring
liquidity in the market and/or result in higher tog$or the procurement of such liquidity, thereby
adversely affecting the CREDEM Group’s businessricial condition 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 Event of Default ieton the Issuer and the Guarantor, under the
terms of the Guarantee the Guarantor will only bkged to pay Guaranteed Amounts as and when
the same are Due for Payment on each Payment pratgded that, in the case of any amounts
representing the Final Redemption Amount due amehiging unpaid as at the original Maturity
Date, the Guarantor may pay such amounts on anya@wa Payment Date thereafter, up to (and
including) the Extended Maturity Date. Such Guagadt Amounts will be paid subject to and in
accordance with the Post-Issuer Default PriorityPafyments or the Post-Enforcement Priority of
Payments, as applicable. In such circumstancesGtlagantor will not be obliged to pay any other
amounts in respect of the Covered Bonds which bequegable for any other reason.
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Subject to any grace period, if the Guarantor f@lsnake a payment when Due for Payment under
the Guarantee or any other Guarantor Event of efzacurs, then the Representative of the

Bondholders will accelerate the obligations of tBearantor under the Guarantee by service of a
Guarantor Event of Default Notice, whereupon therBsentative of the Bondholders will have a

claim under the Guarantee for an amount equalddGharanteed Amounts. Following service of a

Guarantor Event of Default Notice, the amounts &oe the Guarantor shall be applied by the

Representative of the Bondholders in accordanck thié Post-Enforcement Priority of Payments,

and Bondholders will receive amounts from the Guoiraon an accelerated basis. If a Guarantor
Event of Default Notice is served on the Guaratiten the Covered Bonds may be repaid sooner or
later than expected or not at all.

In accordance with Article Bis of Law 130, prior to and following a winding up tife Guarantor
and an Issuer Event of Default causing the Guagatiebe called or Guarantor Event of Default,
proceeds of the Cover Pool paid to the Guaranttirbei exclusively available for the purpose of
satisfying the obligations owed to the Bondholdayghe Other Guarantor Creditors and to any other
creditors exclusively in satisfaction of the trastg&an costs of the Programme. The Cover Pool may
not be seized or attached in any form by credibbrhie Guarantor other than the entities referced t
above, until full discharge by the Guarantor of fitayment obligations under the Guarantee or
cancellation thereof.

Limited resources available to the Guarantor

Following the service of an Issuer Event of Defdldttice on the Issuer and on the Guarantor, the
Representative of the Bondholders will enforce @Gearantee. Upon enforcement of the Guarantee,
the Guarantor will be under an obligation to pag Bondholders and shall procure the payment of the
Guaranteed Amounts when they are Due for Paymdrat.Quarantor's ability to meet its obligations
under the Guarantee will depend on (a) the amolimtterest and principal generated by the Cover
Pool and the timing thereof, (b) amounts receivednfthe Swap Providers and (c) the proceeds of
any Eligible Investments. In case necessary inrotaeeffect timely payments under the Covered
Bonds, the Guarantor shall sell Select Assets iora@ance with the provision of Cover Pool
Management Agreemenin(this respect please refer to section Risk Factors-Saléne Eligible
Assets and the Top-Up Assets following the occaer@i an Issuer Event of Defaul®ther than as
set out above, the Guarantor will not have anyrosoerce of funds available to meet its obligations
under the Guarantee.

If a Guarantor Event of Default occurs and the @ntae is enforced, the proceeds of enforcement
may not be sufficient to meet the claims of all #eeured creditors, including the Bondholders. If,
following enforcement and realization of the assethe Cover Pool, creditors have not received the
full amount due to them pursuant to the terms efRhogramme Documents, then they may still have
an unsecured claim against the Issuer for the falfioffhere is no guarantee that the Issuer willeha
sufficient funds to pay that shortfall.

Each Other Guarantor Creditor has undertaken inlrtercreditor Agreement not to petition or
commence proceedings for a declaration of insolydnor join any such petition or proceedings)
against the Guarantor at least until one year aedday after the date on which all Series of CaVvere
Bonds issued in the context of the Programme haea lbancelled or redeemed in full in accordance
with their Conditions and the relevant final Terms.

Reliance of the Guarantor on third parties

The Guarantor has entered into agreements withnegbeu of third parties, which have agreed to
perform services for the Guarantor. In particulamf without limitation, the Servicer has been
appointed to service Mortgage Receivables in thefétios sold to the Guarantor and the Test
Calculation Agent has been appointed to calculateptiance with the Tests and the Asset Monitor
has been appointed to monitor compliance with th&d. In the event that any of these parties tiails
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perform its obligations under the relevant agredn®mvhich it is a party, the realisable value lod t
Cover Pool or any part thereof or pending suchizatébn (if the Cover Pool or any part thereof
cannot be sold) the ability of the Guarantor to enpyments under the Guarantee may be affected.
For instance, if the Servicer has failed to adnémithe Mortgage Loans adequately, this may lead to
higher incidences of non-payment or default by DebtThe Guarantor is also reliant on the Swap
Providers to provide it with the funds matchingadtsligations under the Guarantee, as described in
the following two investment considerations.

The ability of the Guarantor to make payments Bpeet of the Covered Bonds, where applicable,
will depend upon the due performance by the pattidbe Programme Documents of their respective
various obligations under the Programme Documemtsttich they are each a party. In particular,
without limitation, the punctual payment of amoudtse on the Covered Bonds will depend on the
ability of the Servicer to service the Cover Pdalog Swap Providers complying with their obligation
under the relevant Swap Agreement and the contirmavadability of hedging under the relevant
Swaps Agreement. The performance of such partitisef respective obligations under the relevant
Programme Documents is dependent on the solvenoyaoh relevant party. In each case, the
performance by the Guarantor of its obligationsairitie Programme Documents is also dependent
on the solvency ofnter alios the Servicer and the Swap Providers.

If the Servicer's long term rating falls below "B&aby Moody's or "BBB-" by Fitch the
Representative of the Bondholders shall direciGharantor to appoint a Back-up Servicer (approved
by the Representative of the Bondholders) withincalendar days from the date on which the
Servicer's long term rating has been downgradea Sérvicer Termination Event occurs pursuant to
the terms of the Servicing Agreement, then the @ntar and/or the Representative of the
Bondholders will be entitled to terminate the ampmient of the Servicer and appoint a new servicer
in its place. There can be no assurance that atitstdsservicer with sufficient experience of
administering mortgages of residential or commérpi@perties would be found who would be
willing and able to service the Mortgage Loan om titrms of the Servicing Agreement. The ability of
a substitute servicer to perform fully the requirservices would dependnter alia, on the
information, software and records available atttme of the appointment. Any delay or inability to
appoint a substitute servicer may affect the rables value of the Cover Pool or any part thereof,
and/or the ability of the Guarantor to make paymemder the Guarantee.

The Servicer has no obligation to advance paymiétke Debtors fail to make any payments in a
timely fashion. Bondholders will have no right tonsent to or approve of any actions taken by the
Servicer under the Servicing Agreement.

The Representative of the Bondholders is not obligeany circumstances to act as the Servicer or to
monitor the performance by the Servicer of its gdiiions.

Reliance on Swap Providers

To hedge against possible variations in the perdoica between the various indexations in the Cover
Pool and Euribor with a certain designated matutitg Guarantor may enter into one or more Asset
Swap Agreements with one or more Asset Swap Prmuvide addition, to mitigate against interest
rate, basis risk, currency and/or other risks Bpeet of each Series of Covered Bonds issued under
the Programme, the Guarantor is expected to emtieone or more Covered Bond Swap Agreements
with one or more Covered Bond Swap Providers ipgetsof each Series of Covered Bonds.

If the Guarantor fails to make timely payments ofoaints due under any Swap Agreement, then it
will (unless otherwise stated in the relevant Swapeement) have defaulted under that Swap
Agreement. A Swap Provider is (unless otherwisg¢edtan the relevant Swap Agreement) only
obliged to make payments to the Guarantor as lengha Guarantor complies with its payment
obligations under the relevant Swap Agreement.
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In circumstances where non-payment by the Guaramder a Swap Agreement does not result in a
default under that Swap Agreement, the Swap Provitgy be obliged to make payments to the
Guarantor pursuant to the Swap Agreement as if paymad been made by the Guarantor. Any
amounts not paid by the Guarantor to a Swap Provigey in such circumstances incur additional
amounts of interest by the Guarantor, which woaltkrsenior to amounts due on the Covered Bonds.

If a Swap Provider is not obliged to make paymaemtsf it defaults in its obligations to make
payments under the relevant Swap Agreement, thea@iat may be exposed to changes in the
relevant currency exchange rates to Euro and tochayges in the relevant rates of interest. In
addition, subject to the then current ratings @ @overed Bonds not being adversely affected, the
Guarantor may mitigate only part of the possiblek rand, in such circumstances, may have
insufficient funds to meet its payment obligations¢luding under the Covered Bonds or the
Guarantee.

If a Swap Agreement terminates, then the Guaranty be obliged to make a termination payment
to the relevant Swap Provider. There can be naasse that the Guarantor will have sufficient funds
available to make a termination payment under éhevant Swap Agreement, nor can there be any
assurance that the Guarantor will be able to eimter a replacement swap agreement with an
adequately rated counterparty, or if one is entarey that the credit rating of such replacemeveys
provider will remain sufficiently high to preventdowngrade by the Rating Agencies of the then
current ratings of the Covered Bonds. In addititve tSwap Agreements may provide that
notwithstanding the downgrading of a Swap Provaad the failure by such Swap Provider to take
the remedial action set out in the relevant Swape@igient, the Guarantor may not terminate such
Swap Agreement until a replacement swap providsiblean found.

Following the service of an Issuer Event of DefdNdttice, payments (other than principal payments)
by the Guarantor (including any termination paymetiter than any Excluded Swap Termination
Payment) under the Covered Bond Swap AgreementsAaaet Swap Agreements will ramgari
passuandpro ratato interest amounts due on the Covered Bonds uhdeGuarantee. Accordingly,
the obligation to pay a termination payment mayeasigly affect the ability of the Guarantor to meet
its obligations under the Covered Bonds or the Gniae.

Differences in timings of obligations under the Cered Bond Swaps

It is expected that the Guarantor will pay under @overed Bond Swap Agreements, on a quarterly
basis, on each Guarantor Payment Date a fixedoragefloating rate option such as, for Series of
Covered Bonds denominated in Euro, a floating liateed to EURIBOR. Each Covered Bond Swap

Provider is expected to make corresponding swampais to the Guarantor on the Interest Payment
Date of the relevant Series of Covered Bonds, whmihld be monthly, quarterly, semi-annual or

annual.

Due to the mis-match in timing of payments under @overed Bond Swap Agreements, on many
Guarantor Payment Dates, the Guarantor will beireduo make a payment to the Covered Bond
Swap Provider without receiving a payment in retamd therefore there can be no netting of
payments except on the date when the Covered Baa@ Brovider is required to make a payment to
the Guarantor.

No gross up on withholding tax by the Guarantor

In respect of payments made by the Guarantor uhdeGuarantee, to the extent that the Guarantor is
required by law to withhold or deduct any presarfuture taxes of any kind imposed or levied by or
on behalf of the Republic of Italy from such payisethe Guarantor will not be under an obligation
to pay any additional amounts to Bondholders, peetive of whether such withholding or deduction
arises from existing legislation or its applicatimninterpretation as at the relevant Issue Daffeoon
changes in such legislation, application or offigierpretation after the Issue Date.

-30-



There is no authority directly on point regardihg ttalian tax regime of payments made by an halia
resident Guarantor under the Guarantee. For fuddigils see the section entitlekkhxatior.

Change of counterparties

The parties to the Programme Documents who re@idehold monies pursuant to the terms of such
documents (such as the Account Bank or the Sejvécerrequired to satisfy certain criteria in order
to continue to receive and hold such monies.

These criteria includejnter alia, requirements in relation to the short-term andglerm
unguaranteed and unsecured ratings ascribed to garth by the Rating Agencies. If the party
concerned ceases to satisfy the ratings critdrém the rights and obligations of that party (idahg

the right or obligation to receive monies, or téeef payments, on behalf of the Guarantor) may be
required to be transferred to another entity whildes satisfy the applicable criteria. In these
circumstances, the terms agreed with the replaceemtity may not be as favourable as those agreed
with the original party pursuant to the Programnuzidnents.

In addition, should the applicable criteria ceagebé satisfied, then the parties to the relevant
Programme Document may agree to amend or waivaicert the terms of such document, including
the applicable criteria, in order to avoid the némda replacement entity to be appointed. The eons
of Bondholders may not be required in relationtohsamendments and/or waivers.

Limited description of the Cover Pool

Bondholders will not receive detailed statisticsidormation in relation to the Eligible Assets and
Top-Up Assets in the Cover Pool, because it is eepkethat the constitution of the Cover Pool will
frequently change due to, for instance:

. the Issuer selling further Eligible Assets and Tgp-Assets (or Eligible Assets and Top-Up
Assets, which are of a type that have not previobneken comprised in the Cover Pool) to the
Guarantor; and

. the Issuer repurchasing certain Eligible Assets Bop-Up Assets in accordance with the
Master Assets Purchase Agreement.

However, each Mortgage Receivables will be requiceheet the Eligibility Criteria and to conform
with the representations and warranties set ouhénWarranty and Indemnity Agreement — see
"Description of the Programme Documents — Warrantg éndemnity Agreemeéntin addition
Mandatory tests are intended to enslmner alia, that the ratio of the Guarantor's assets to the
Covered Bonds is maintained at a certain minimuralland the Test Calculation Agent will provide
on each Calculation Date a report that will set ouer alia, certain information in relation to the
Mandatory Tests.

No due diligence on the Cover Pool

None of the Dealers, the Guarantor or the Repraseatof the Bondholders or any Other Guarantor
Creditors, with the exception of the Seller, haslartaken or will undertake any investigations,
searches or other actions in respect of any ofligible Assets or other Mortgage Receivables.
Instead, the Guarantor will rely on the Criterialahe relevant representations and warranties given
by the Seller in the Warranty and Indemnity Agreatnd@he remedy provided for in the Warranty
and Indemnity Agreement for breach of represematiowarranty is for the Seller to indemnify and
hold harmless the Guarantor in respect of lossem@rfrom such breach. Such obligations are not
guaranteed by nor will they be the responsibilityany person other than the Seller and neither the
Guarantor nor the Representative of the Bondholddtshave recourse to any other person in the
event that the Seller, for whatever reason, failsneet such obligations. However, pursuant to the
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Cover Pool Management Agreement the assets whicharEligible Assets comprised in the Cover
Pool are excluded by the calculation of the TesthenPortfolio and in case of breach of the Test du
to such exclusion, either the Seller or, failing 8eller to do so, the Issuer are obliged to iateghe
Cover Pool.

Maintenance of the Cover Pool

Pursuant to the terms of the Master Assets PurcAgseement, the Seller has agreed to transfer
Subsequent Portfolios to the Guarantor and the @war has agreed to purchase Subsequent
Portfolios in order to ensure that the Cover Peahicompliance with the Tests. The Initial Poiitiol
Purchase Price shall be funded through the proceketle first Drawdown under the Subordinated
Loan Agreement and the Subsequent Portfolio Puecaice will be funded through (A) (i) any
Guarantor Available Funds available in accordanitk the Pre-Issuer Default Principal Priority of
Payments; and (ii) to the extent the Guarantor labée Funds are not sufficient to pay the relevant
Subsequent Portfolio Purchase Price, the procdddstioer drawdowns under the Subordinated Loan
Agreement, for an amount equal to the portion ef$lmbsequent Portfolio Purchase Price not paid in
accordance with item (i); (B) in certain circumstas, entirely by means of Drawdowns under the
Subordinated Loan Agreement.

Under the terms of the Cover Pool Management Agee¢nthe Issuer has undertaken to ensure that
the Cover Pool is in compliance with the Tests acheCalculation Date (and, to the extent that on
any such Calculation Date any of such Tests waached, on any following Test Calculation Date
until the end of the relevant Test Remedy Peritfdpn any Calculation Date or Test Calculation
Date, as the case may be, the Cover Pool is ragritpliance with the Tests, then the Guarantor will
require the Seller to grant further Drawdowns untter Subordinated Loan Agreement for the
purposes of funding the purchase of Subsequenfofast Top-Up Assets and/or other Eligible
Assets, representing an amount sufficient to alllogv Tests to be met on the Test Calculation Date
falling at the end of the relevant Test Grace Reribthe Cover Pool is not in compliance with the
Tests on such Test Calculation Date, the Reprasentaf the Bondholders will serve a Breach of
Test Notice on the Issuer and the Guarantor. Th@eRentative of the Bondholders shall revoke the
Breach of Test Notice if, on or prior to the expioy the Test Remedy Period, the Tests are
subsequently satisfied unless any other Segreggtient has occurred and is outstanding and without
prejudice to the obligation of the Representatifzéhe Bondholders to serve a Breach of Test Notice
in the future. If, following the delivery of a Breda of Test Notice, the Tests are not met on, arpri
to, the expiry of the Test Remedy Period, the Reprtive of the Bondholders will serve an Issuer
Event of Default Notice on the Issuer and the Guiara unless a Programme Resolution is passed
resolving to extend the Test Remedy Period.

If the aggregate collateral value of the Cover Hwad not been maintained in accordance with the
terms of the Tests, that may affect the realisablae of the Cover Pool or any part thereof (both
before and after the occurrence of a Guarantor tfeldefault) and/or the ability of the Guarantor t
make payments under the Guarantee. However, failursatisfy the Amortisation Test on any
Calculation Date following an Issuer Event of Ddfawill constitute a Guarantor Event of Default,
thereby entitling the Representative of the Bondérd to accelerate the Covered Bonds against the
Issuer (to the extent not already accelerated ag#ie Issuer) and also against the Guarantorrand t
Guarantor's obligations under the Guarantee agtiasGuarantor subject to and in accordance with
the Conditions.

Prior to the delivery of an Issuer Event of DefaNltice and subject to receipt of the relevant
information from the Issuer, the Asset Monitor wikrform specific agreed upon procedures set out
in an engagement letter entered into with the Issner about the date of this Prospectus concgynin
inter alia, (i) the fulfilment of the eligibility criteria geout under Decree No. 310 with respect to the
Eligible Assets and Top-Up Assets included in tlowe® Pool; (ii) the calculations performed by the
Test Calculation Agent in respect of the Mandafbegts; (iii) the compliance with the limits to the
transfer of the Eligible Assets set out under Dedde. 310; and (iv) the effectiveness and adequacy
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of the risk protection provided by any Swap Agreetrentered into in the context of the Programme.
In addition, the Asset Monitor will, pursuant teetterms of the Asset Monitor Agreement, (a) prior t
the delivery of an Issuer Event of Default Notiserify on behalf of the Issuer the calculations
performed by the Test Calculation Agent on eactc@ation Date (or Test Calculation Date as the
case may be in accordance with the Cover Pool Manmagt Agreement) in respect of the Mandatory
Test; and (b) following the delivery of an Issuereht of Default Notice, verify, on behalf of the
Guarantor, the calculations performed by the Tedt@ation Agent on each Calculation Date (or
Test Calculation Date as the case may be in acooedaith the Cover Pool Management Agreement)
in respect of the Amortisation Test. See furthBescription of the Programme Documents — Asset
Monitor Agreemerit

The Representative of the Bondholders shall natebponsible for monitoring compliance with, nor
the verification of, the Tests or any other testsupervising the performance by any other partiysof
obligations under any Programme Document.

Sale of the Eligible Assets and the Top-Wssets following the occurrence of an Issuer Evarit
Default

Following an Issuer Event of Default Notice (othban in respect of an Issuer Event of Default
consisting of an Article 74 Event whose suspensibpayments is in force prior to an Extension
Determination Date where the payments of the unpaidunts due by the Guarantor in respect of a
Series of Covered Bonds have been postponed toreflegant Extension Maturity Date), the
Guarantor shall, if necessary in order to effectety payments under the Covered Bonds, sell the
Eligible Assets and Top-Up Assets (selected omdawmn basis) included in the Cover Pool in order to
make payments to the Guarantor's creditors inctuditaking payments under the Guarantee, see
"Description of the Programme Documents - Cover Réamhagement Agreemént

There is no guarantee that a buyer will be founddguire the Eligible Assets and the Top-Up Assets
at the times required and there can be no guarantegsurance as to the price which may be obtained
for such Eligible Assets and Top-Up Assets, whichynmaffect payments under the Guarantee.
However, the Eligible Assets and the Top-Up Assedy not be sold by the Guarantor for less than
an amount equal to the Adjusted Required Outstgnimcipal Balance Amount (for the definition,
see sectionDescription of the Programme Documents - The C&aol Management Agreemént
below) for the relevant Series of Covered Bondd st months prior to the Maturity Date in respect
of such Series of Covered Bonds or (if the sanspégified as applicable in the relevant Final T@rms
the Extended Maturity Date under the Guaranteespect of such Series of Covered Bonds. In the
six months prior to, as applicable, the Maturityt®ar Extended Maturity Date, the Guarantor is
obliged to sell the Eligible Assets and the TopA$§sets for the best price reasonably availabléden t
market, notwithstanding that such price may be tleas the Adjusted Required Outstanding Principal
Balance Amount.

On a basis intended to achieve the best pricehtisale of the selected Eligible Assets and To-Up
Assets, the Guarantor, pursuant to the Cover Pa@olagement Agreement, shall appoint a Portfolio
Manager of recognised standing who will advise Gwarantor and provide it with the necessary
instruction to proceed to the sale of such Eligisets and To-Up Assets.

Liguidation of assets following the occurrence ofGuarantor Event of Default

If a Guarantor Event of Default occurs and a Guarakvent of Default Notice is served on the
Guarantor, then the Representative of the Bondhohdél be entitled to enforce the Guarantee and
use the proceeds from the liquidation of the C&®a@ol towards payment of all secured obligations in
accordance with thePbst-Enforcement Priority of Payment$ described in the section entitled
"Cashflows below.
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There is no guarantee that the proceeds of théd&tjan of the Cover Pool will be in an amount
sufficient to repay all amounts due to creditorl{iding the Bondholders) under the Covered Bonds
and the Programme Documents. If a Guarantor EvieBtetault Notice is served on the Guarantor
then the Covered Bonds may be repaid sooner artteta expected or not at all.

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

Following the service of an Issuer Event of Defdldttice on the Issuer and on the Guarantor, the
realisable value of the Eligible Assets and the-UppAssets comprised in the Cover Pool, or the net
proceeds arising out of their liquidation, may leluced (which may affect the ability of the
Guarantor to make payments under the Guaranteia}diyalia:

. default by Debtors in the payment of amounts duthertligible Assets and Top-Up Assets;

. changes to the lending criteria of the Issuer;

. set-off risks in relation to some types of Eligilesets and Top-Up Assets in the Cover Pool;
. limited recourse to the Guarantor;

. possible regulatory changes by the Bank of 1talPNSOB and other regulatory authorities;

. adverse movements in interest rates;

. unwinding cost related to the hedging structure;

. timing of a relevant sale of assets;

. regulations in Italy that could lead to some tewhshe Eligible Assets and Top-Up Assets

being unenforceable; and
. status of real estate market in the areas of dparat the Issuer.

Some of these factors are considered in more de¢ddw. However, it should be noted that the
Mandatory Tests, the Amortisation Test and theillity Criteria are intended to ensure that there
will be an adequate amount of Eligible Assets ang-Up Assets in the Cover Pool to enable the
Guarantor to repay the Covered Bonds followinggherice of an Issuer Event of Default Notice on
the Issuer and on the Guarantor and accordingly éxpected (although there is no assurance) that
assets comprised in the Cover Pool could be rebfaesufficient values to enable the Guarantor to
meet its obligations under the Guarantee.

Value of the Cover Pool

The Guarantee granted by the Issuer and the Goaramtrespect of the Covered Bonds will be
backed by the Cover Pool and the recourse ag&iesbuarantor will be limited to such assets. Since
the economic value of the Cover Pool may increasgeorease, the value of the Guarantor's assets
may decrease (for example if there is a generdingein property values). With particular regard to
Mortgage Loan Receivables, the Issuer makes neseptation, warranty or guarantee that the value
of a Real Estate Asset will remain at the samel laset was on the date of the origination of the
related Mortgage Loan or at any other time. If thgidential property market in Italy experiences an
overall decline in property values, the value @& lortgage Loan could be significantly reduced and,
ultimately, may result in losses to the Bondholdessich security is required to be enforced.
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No representations or warranties to be given by thaarantor or the Seller if Selected Assets and
their related Security Interests are to be sold

After the service of an Issuer Event of Default ibi®ton the Issuer and the Guarantor, but prior to
service of a Guarantor Event of Default Notice, @warantor shall, if necessary in order to effect
timely payments under the Covered Bonds, sell #lecid Assets and their related Security Interests
included in the Cover Pool, pursuant to the terfshe Cover Pool Management Agreement. In
respect of any sale of Selected Assets and tHabetkSecurity Interests to third parties, howettes,
Guarantor will not provide any warranties or indéims in respect of the Selected Assets and related
Security Interests and there is no assurance hieaSeller would give or repeat any warranties or
representations in respect of the Selected Asswisrelated Security Interests in case it has not
consented to the fact that the representationsaamnchnties originally given by it in respect of buc
Selected Assets are transferred to third partiey. rApresentations or warranties previously given b
the Seller in respect of the Mortgage Loans coragdria the Portfolios may not have value for a third
party purchaser if the Seller is then insolventcdxdingly, there is a risk that the realisable eadx

the Selected Assets and related Security Interesitd be adversely affected by the lack of
representations and warranties which in turn caddersely affect the ability of the Guarantor to
meet its obligations under the Guarantee.

Claw-back of the sales of the Eligible Assets

Assignments executed under Law 130 are subje@wvincation on bankruptcy under article 67 of the
Bankruptcy Law but only in the event that the deatian of bankruptcy of the Seller is made within
three months of the covered bonds transaction f(d¢he purchase of the Cover Pool) or, in cases
where paragraph 1 of article 67 applies (e.g.efpayments made or the obligations assumed by the
bankrupt party exceed by more than one-fourth thesideration received or promised), within six
months of the covered bonds transaction (or optirehase of the Cover Pool). The claw-back of the
assignments applies save that the assignee prbaest twas not aware of the insolvency of the
assignor. In this respect, pursuant to the Masssets Purchase Agreement the Seller, on or ab®ut th
date of each assignments, shall provide (i) a salyeertificate signed by a duly authorised offioér
the Seller and (ii) a good standing certificater{ificato di vigenzpissued by the relevant chamber of
commerce Camera di commercio industria artigianato agricaliu- ufficio registro delle imprege
confirming that no insolvency petitions have betdfagainst the Issuer.

Default by Debtors in paying amounts due on theirMgage Receivables and Securities

Debtors may default on their obligations due unther Mortgage Receivables and Securities for a
variety of reasons. The Mortgage Receivables arairies are affected by credit, liquidity and
interest rate risks. Various factors influence mage delinquency rates, prepayment rates,
repossession frequency and the ultimate paymeirtefest and principal, such as changes in the
national or international economic climate, regios@onomic or housing conditions, changes in tax
laws, interest rates, inflation, the availabiliti/fimancing, yields on alternative investments, iticdl
developments and government policies. Other fadtorBebtors' individual, personal or financial
circumstances may affect the ability of the Debtorsepay the amounts due on the Eligible Assets
and Top-Up Assets. With reference to the Mortgagaris, loss of earnings, illness, divorce and other
similar factors may lead to an increase in deféwitand bankruptcies of borrowers, and could
ultimately have an adverse impact on the abilitybofrowers to repay the Mortgage Loans. In
addition, the ability of a borrower to sell a prdgegiven as security for a Mortgage Loan at aeric
sufficient to repay the amounts outstanding unbat Mortgage Loan will depend upon a number of
factors, including the availability of buyers fdrat property, the value of that property and priyper
values in general at the time.

The recovery of amounts due in relation to Defaulortgage Receivables will be subject to the

effectiveness of enforcement proceedings in respethe Cover Pool which in Italy can take a
considerable time depending on the type of actemuired and where such action is taken and on
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several other factors, including the following: peedings in certain courts involved in the
enforcement of the Mortgage Loans and Mortgages taig longer than the national average;
obtaining title deeds from land registries which ar process of computerising their records caa tak
up to two or three years; further time is requiredhe relevant Debtor raises a defence to or
counterclaim in the proceedings; and it takes arage of six to eight years from the time lawyers
commence enforcement proceedings until the timawntion date is set for the forced sale of any
Real Estate Asset.

Law number 302 of 3 August 1998 allowed notariessoantants and lawyers to conduct certain
stages of the enforcement procedures in place efcthurts in order to reduce the length of
enforcement proceedings by between two and thraesye

Insurance coverage

All Mortgage Loan Agreements provide that the raelgvReal Estate Assets must be covered by an
Insurance Policy issued by leading insurance compaapproved by the Seller. There can be no
assurance that all risks that could affect the evaluthe Real Estate Assets are or will be covésed
the relevant Insurance Policy or that, if suchgigke covered, the insured losses will be covared i
full. Any loss incurred in relation to the Real &st Assets which is not covered (or which is not
covered in full) by the relevant Insurance Poliopld adversely affect the value of the Real Estate
Assets and the ability of the relevant Debtor fmasethe relevant Mortgage Loan.

Changes to the lending criteria of the Seller

Each of the Mortgage Loans originated by the Selifrhave been originated in accordance with its
lending criteria at the time of origination. Itegpected that the Seller's lending criteria withgeally
consider the term of the loan, indemnity guarap@eies, status of applicants and credit histdmy.
the event of the sale or transfer of any Mortgagaris to the Guarantor, the Seller will warrant that
such Mortgage Loans as were originated by it weigirated in accordance with the Seller's lending
criteria applicable at the time of origination. T&eller retains the right to revise its lendingesia
from time to time subject to the terms of the Sang Agreement. However, of any such change in
the lending criteria shall be given notice by thlele3 to the Rating Agencies and the Representative
of the Bondholders and in case such lending caiterihange in a manner that affects the
creditworthiness of the Mortgage Loans and leadkddncrease of defaults by Debtors (so affecting
the realisable value of the Cover Pool and thetalif the Guarantor to make payments under the
Guarantee) this result would be taken into accamrthe calculation of the Tests whereby a zero
weighting will be given to the Defaulted Mortgagedeivables in the Cover Pool.

Legal risks relating to the Mortgage Loans

The ability of the Guarantor to recover paymentmtd#rest 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 Law 130 is @by article 58, paragraph 2, 3 and 4, of the
Consolidated Banking Act. According to such prasisi such assignment becomes enforceable
against the relevant debtors as of the later dh@)date of the publication of the notice of assignt

in the Official Gazette of the Republic of ltal@dzzetta Ufficiale della Repubblica Italidnand (ii)

the date of registration of the notice of assignmerthe local Companies' Registry. Consequently,
the rights of the Guarantor may be subject to timectrights of the Debtors against the Issuer
including rights of set-off on claims existing prido natification in the Official Gazette and
registration at the local companies' registry. Tiwtification in the Official Gazette and the
registration at the local companies' registry wondd be sufficient to assure that such assignment
become enforceable against Debtors which are sitenat in Italy.
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The exercise of set-off rights by Borrowers mayeaadely affect any sale proceeds of the Cover Pool
and, ultimately, the ability of the Guarantor tokmagayments under the Guarantee. In this respect, i
should be noted that the Nominal Value Test iscttined in such a way to take into account the
exercise by any Borrower of its right of set-offi. addition, under the terms of the Warranty and
Indemnity Agreement, the Seller has agreed to imdfgnthe Guarantor in respect of any reduction in

amounts received by the Guarantor in respect ofCinéer Pool as a result of the exercise by any
Debtor of a right of set-off (except when there Breess Assets in the Cover Pool).

Usury Law

Italian Law number 108 of 7 March 1996, as ameruethw decree number 70 of 13 May 2011 (the
"Usury Law") introduced legislation preventing lenders fromplying interest rates equal to or
higher than rates (théJsury Rates) set every three months on the basis of a Desseeed by the
Italian Treasury. In addition, even where the agglile Usury Rates are not exceeded, interest and
other advantages and/or remuneration may be hdbé tasurious if: (i) they are disproportionate to
the amount lent (taking into account the specificuimstances of the transaction and the average rat
usually applied for similar transactions) and tii¢ person who paid or agreed to pay was in firgnci
and economic difficulties. The provision of ususointerest, advantages or remuneration has the
same consequences as non-compliance with the Watgs. Recently, the Italian Supreme Court
(Corte di Cassaziongunder decision no. 350/2013 has clarified, for first time, that the default
interest are relevant for the purposes of detengiifian interest rate is usurious. That intergreta

is in contradiction with the current methodology étetermining the Usury Rates, considering that the
relevant surveys aimed at calculating the appleaverage rate never took into account the default
interest rates. In addition the ltalian Supreme r€dGorte di Cassazioneunder decision no.
602/2013, has held that, with regard to loans g«htiefore the entry into force of Usury Law, an
automatic reduction of the applicable interest tat¢he Usury Rates applicable from time to time
shall apply. However the Guarantor is entitled ® ibdemnified by the Issuer pursuant to the
Warranty and Indemnity Agreement for any loss geffein connection with a breach of the Usury
Law.

Compound interest

Pursuant to article 1283 of the Civil Code, in exdpof a monetary claim or receivable, accrued
interest may be capitalised after a period of ass than six months or from the date when any legal
proceedings are commenced in respect of that mgnelEm or receivable. Article 1283 of the Civil
Code allows derogation from this provision in tiverd that there are recognised customary practices
to the contrary. Banks and other financial insiitos in the Republic of Italy have traditionally
capitalised accrued interest on a three-monthlysbas the grounds that such practice could be
characterised as a customary practice. Howeveungber of recent judgements from Italian courts
(including judgements from the ltalian Supreme Cd@orte di Cassazionehave held that such
practices may not be defined as customary practidmssequently if borrowers were to challenge this
practice, it is possible that such interpretatidéthe Civil Code would be upheld before other csurt
in the Republic of Italy and that the returns geatext from the relevant Mortgage Loans may be
prejudiced. However the Guarantor is entitled toim@demnified by the Issuer pursuant to the
Warranty and Indemnity Agreement for any loss sefiein connection with a breach of the Usury
Law.

Consumer Credit Legislation

On 23 April 2008, the directive 2008/48/CE (tlechsumer Credit Directive’) has been adopted by
the European Parliament and Council. The direcéméered into force after 20 days from its
publication in the Official journal of the Europe&mion. Thereafter Member States had two years
(2010) in which to implement its provisions.
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On 4 September 2010 the Republic of Italy has abfite Legislative Decree No. 141 of 13 August
2010 (the Decree 141) published in the Official Gazette No. 207, whisfas introduced in order to
implement the Consumer Credit Directive.

The new legislation covers consumer loans betw@&® @nd €75,000 which are not required to be
repaid within a month. It only covers credit cootsa not guarantors and other aspects of credit
agreement law. The legislation applies only to l@amtracts on which interest is paid, and not
products such as deferred payment cards (chargis)cand does not cover the granting of credit
secured on land or made to finance the acquisitiortention of property rights.

The legislation provides for the right of withdrdwar the consumers. This right can be exercised
within 14 days after the conclusion of the contiagctf later, from the moment the consumer recgive
all the conditions and contract information; thghtito repay early at any time in whole or in ghg
amount financed, without the application of pemailtia reduction of the total credit amount interest
and costs due to residual life of the contract tedability to suspend the payment of instalmemts i
the event that there is a failure of the supplfegamds and / or services and the financing wastgch
with that purpose. In this case the consumer hagight to terminate the loan agreement and the
contract for supply of goods and / or services.

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

Mortgage Credit Directive

On 4 February 2014, the directive 2014/17/EU (fMertgage Credit Directive”) has been adopted
by the European Parliament and Council. The diecéntered into force after 20 days from its
publication in the Official journal of the Europe&mion. Thereafter Member States will have to
transpose its provisions into their national lawMgrch 2016.

The Mortgage Credit Directive relates to creditesmgnents for consumers relating to residential
immovable property and it is aimed at creating &bhwide mortgage credit market with a high level
of consumer protection. It applies to both securedit and home loans.

The main provisions of the Mortgage Credit Direetimclude consumer information requirements,
principle based rules and standards for the pedoom of services (e.g. conduct of business
obligations, competence and knowledge requiremdats staff), a consumer creditworthiness
assessment obligation, provisions on early repaymprovisions on foreign currency loans,
provisions on tying practices, some high-level giptes (e.g. those covering financial education,
property valuation and arrears and foreclosured)aapassport for credit intermediaries who meet the
admission requirements in their home Member State.

It is uncertain what effect the adoption and immentation of the Mortgage Credit Directive would

have on the Mortgage Loans, the Issuer and its\esses and operations as well as would adversely
affect the ability of the Guarantor to make payrmantder the Guarantee.

General Investment Considerations

Issuer liable to make payments when due on the CedeBonds

The Issuer is liable to make payments when duégerCovered Bonds. The obligations of the Issuer
under the Covered Bonds are direct, unsecured, ndittal and unsubordinated obligations,

ranking pari passuwithout any preference amongst themselves andllgquéh its other direct,
unsecured, unconditional and unsubordinated oldigett Consequently, any claim directly against
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the Issuer in respect of the Covered Bonds will metefit from any security or other preferential
arrangement granted by the Issuer.

The Guarantor has no obligation to pay the Guaeahnfemounts payable under the Guarantee until
the occurrence of an Issuer Event of Default aeds#rvice by the Representative of the Bondholders
on the Issuer and on the Guarantor of an IssuentEdfeDefault Notice or, if earlier, following the
occurrence of a Guarantor Event of Default andiseryy the Representative of the Bondholders of a
Guarantor Event of Default Notice. The occurrenicarolssuer Event of Default does not constitute a
Guarantor Event of Default. However, failure by t@earantor to pay amounts due under the
Guarantee would constitute a Guarantor Event ohllefvhich would entitle the Representative of
the Bondholders to accelerate the obligations efi$suer under the Covered Bonds (if they have not
already become due and payable) and the obligadibtiee Guarantor under the Guarantee. Although
the Mortgage Receivables included in the Cover Romloriginated by the Issuer, they are transferred
to the Guarantor on a true sale basis and an imsojvof the Issuer would not automatically result i
the insolvency of the Guarantor.

Obligations under the Covered Bonds

The Covered Bonds will not represent an obligatiotbe the responsibility of any of the Arranger,
the Dealers, the Representative of the Bondholderany other party to the Programme, their
officers, members, directors, employees, secuntgdrs or incorporators, other than the Issuer and,
after the service by the Representative of the Bolu#rs of an Issuer Event of Default Notice, the
Guarantor. The Issuer and the Guarantor will bbldigolely in their corporate capacity for their
obligations in respect of the Covered Bonds andh sidigations will not be the obligations of their
respective officers, members, directors, employsegyrity holders or incorporators.

Bondholders are bound by Extraordinary Resolutioand Programme Resolution

A meeting of Bondholders may be called to considatters which affect the rights and interests of
Bondholders. These include (but are not limiteditgtructing the Representative of the Bondholders
to take enforcement action against the Issuer atitéoGuarantor; waiving an Issuer Event of Default
or a Guarantor Event of Default; cancelling, redgcor otherwise varying interest payments or
repayment of principal or rescheduling payment slagtending the Test Remedy Period; altering the
priority of payments of interest and principal twe Covered Bonds; and any other amendments to the
Programme Documents. Certain resolutions are reduin be passed as Programme Resolutions,
passed at a single meeting of all holders of CavdBends, regardless of Series. A Programme
Resolution will bind all Bondholders, irrespectigéwhether they attended the Meeting or voted in
favour of the Programme Resolution. No Resolut@her than a Programme Resolution, passed by
the holders of one Series of Covered Bonds wilktfective in respect of another Series unless it is
sanctioned by an Ordinary Resolution or an Extriaarg Resolution, as the case may require, of the
holders of that other Series. Any Resolution pasdetdMeeting of the holders of the Covered Bonds
of a Series shall bind all other holders of thati€de irrespective of whether they attended the
Meeting and whether they voted in favour of thevaht Resolution.

In addition, the Representative of the Bondholdeay agree to the modification of the Programme
Documents without consulting Bondholders to coreeatanifest error or an error established as such
to the satisfaction of the Representative of thedBolders or where such modification (i) is of a
formal, minor, administrative or technical natureto comply with mandatory provisions of law or
(i) in the sole opinion of the Representative loé Bondholders is expedient to make, is not or will
not be materially prejudicial to Bondholders of é&sries.

It shall also be noted that after the delivery oflssuer Event of Default Notice, the protectio an

exercise of the Bondholders' rights against theeissvill be exercised by the Guarantor (or the
Representative of the Bondholders on its behalfg fights and powers of the Bondholders may only
be exercised in accordance with the Rules of thgasation of the Bondholders. In addition, after
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the delivery of a Guarantor Event of Default Notitee protection and exercise of the Bondholders'
rights against the Guarantor and the security urider Guarantee is one of the duties of the
Representative of the Bondholders. The Conditioni the ability of each individual Bondholder to
commence proceedings against the Guarantor by rcimgfeon the meeting of the Bondholders the
power to determine, in accordance with the Rule®fanisation of the Bondholders, whether any
Bondholder may commence any such individual actions

Representative of the Bondholders' powers may affde interests of the holders of the Covered
Bonds

In the exercise of its powers, trusts, authoriéied discretions the Representative of the Bondm®lde
shall only have regard to the interests of the éralabf the Covered Bonds and the Other Guarantor
Creditors but if, in the opinion of the Represertabf the Bondholders, there is a conflict between
these interests the Representative of the Bondiwktell have regard solely to the interests of the
Bondholders. In the exercise of its powers, trumtshorities and discretions, the Representatithef
Bondholders may not act on behalf of the Seller.

If, in connection with the exercise of its powersists, authorities or discretions, the Represimetat

of the Bondholders is of the opinion that the iests of the holders of the Covered Bonds of any one
or more Series would be materially prejudiced thgrehe Representative of the Bondholders shall
not exercise such power, trust, authority or disanewithout the approval of such holders of the
Covered Bonds by Extraordinary Resolution or byiration in writing of such holders of the
Covered Bonds of at least 75 per cent. of the Rrah@mount Outstanding of Covered Bonds of the
relevant Series then outstanding.

Extendible obligations under the Guarantee

The Final Terms provide that the Covered Bondssafgiect to an Extended Maturity Date. As a
consequence, following the failure by the Issuepdg the Final Redemption Amount of a Series of
Covered Bonds on its Maturity Date and if the Gotahas insufficient moneys available to pay the
Guaranteed Amounts corresponding to the Final RpiemAmount in full in respect of the relevant
Series of Covered Bonds on the date falling onBkiension Determination Date, then payment of
such Guaranteed Amounts shall be automaticallyrckfe

In such case, payment of all unpaid amounts shaltiéferred automatically until the applicable
Extended Maturity Dategrovided that any amount representing the Final Redemption Amdug
and remaining unpaid on the Extension Determinafl@te may be paid or provisioned by the
Guarantor on any Guarantor Payment Date thereaffetp (and including) the relevant Extended
Maturity Date. The Extended Maturity Date shallthbe date falling 1 calendar year after the relevant
Maturity Date or any following date indicated a<lsun the relevant Final Terms. Interest will
continue to accrue and be payable on the unpaidumimm accordance with Condition 10
(Redemption and Purchgsand the Guarantor will pay Guaranteed Amountsistituting interest
due on each Guarantor Payment Date and on the dedeMaturity Date. In these circumstances,
except where the Guarantor has failed to apply maneaccordance with the Post-Issuer Default
Priority of Payments, failure by the Guarantor take payment in respect of the Final Redemption
Amount on the Maturity Date (subject to any apgileagrace period) (or such later date within the
applicable grace period) shall not constitute ar@uiar Event of Default. However, failure by the
Guarantor to pay the Guaranteed Amounts correspgrdithe Final Redemption Amount on or prior
to the Extended Maturity Date and/or Guaranteed émt® constituting interest on any Guarantor
Payment Date will (subject to any applicable grpegods) be a Guarantor Event of Default. To the
extent that the Guarantor has received an Issuenttaf Default Notice in sufficient time and has
sufficient moneys available to pay in part the Guaeed Amounts corresponding to the relevant
Final Redemption Amount in respect of the relev@eaties of Covered Bonds, the Guarantor shall
make partial payment of the relevant Final RedeompAmount in accordance with the Post-Issuer
Default Priority of Payments and as described indittons 10 Redemption and Purchgse
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Limited secondary market

There is, at present, a limited secondary markethi Covered Bonds and, therefore, no assurance is
provided that there is an active and liquid secondzarket for the Covered Bonds, and that an active
or liquid secondary market for the Covered Bondsaeintinue or develop. The Covered Bonds have
not been, and will not be, offered to any person®mities in the United States of America or
registered under any securities laws and are dufgecertain restrictions on the resale and other
transfer thereof as set forth under section edtitleubscription and Sdle To the extent that a
secondary market exists or develops further, it m@atycontinue for the life of the Covered Bonds or
it may not provide Bondholders with liquidity ofviestment with the result that a Bondholder may not
be able to find a buyer to buy its Covered Bonaslitg or at prices that will enable the Bondholtter
realise a desired yield. llliquidity may have aemly adverse effect on the market value of Covered
Bonds. In addition, Covered Bonds issued underRhlegramme might not be listed on a stock
exchange or regulated market and, in these ciramoss, pricing information may be more difficult
to obtain and the liquidity and market prices aflsCovered Bonds may be adversely affected. In an
illiquid market, an investor might not be able ®&ll sts Covered Bonds at any time at fair market
prices. The possibility to sell the Covered Bondghhadditionally be restricted by country specific
reasons.

Exchange rate risks and exchange controls

The Issuer will pay principal and interest on thev€ed Bonds in the Specified Currency. This
presents certain risks relating to currency coneass if an investor's financial activities are
denominated principally in a currency or currenayt the ‘Investor’s Currency”) other than the
Specified Currency. These include the risk thatherge rates may significantly change (including
changes due to devaluation of the Specified Cuyrenaevaluation of the Investor’'s Currency) and
the risk that authorities with jurisdiction overetinvestor’s Currency may impose or modify
exchange controls. An appreciation in the valughefInvestor's Currency relative to the Specified
Currency would decrease (1) the Investor's Curreaguyivalent yield on the Covered Bonds, (2) the
Investor's Currency equivalent value of the priatipayable on the Covered Bonds and (3) the
Investor’'s Currency equivalent market value of tbevered Bonds. Government and monetary
authorities may impose (as some have done in tsig eachange controls that could adversely affect
an applicable exchange rate. As a result, investassreceive less interest or principal than exguhct
or no interest or principal.

Ratings of the Covered Bonds

The ratings that may be assigned by Moody's tcCiinered Bonds address the expected loss posed to
the Bondholders. The ratings that may be assigiye#itoch incorporate both an indication of the
probability of default and of the recovery giverdefault of this debt instrument. Ratings do not
constitute recommendations to buy, sell, or holgd security, nor do they comment on the adequacy
of market price, the suitability of any security fo particular investor, or the tax-exempt nature o
taxability of any payments of any security. Craditings do not directly address any risk other than
credit risk. Credit ratings do not comment on tdecquacy of market price or market liquidity. Credit
ratings are opinions on relative credit quality amot a predictive measure of specific default
probability.

Ratings may be changed, qualified, placed on Ratfagch or withdrawn at any time. A suspension,
reduction or withdrawal of the rating can negatffect the market price of the bonds issued.

Any such evaluation may be helpful for the investor order to assess the credit risk connected to
financial instruments, because it provides refezenabout the ability of the issuer to fulfil its
obligations. The lower the rating assigned, in adaoce with the relevant scale of values, the highe
the risk, assessed by the rating agencies, thgatigihs will not be fulfilled or will be fulfillecbnly in

part or not in time. A credit rating, if provideid,not a recommendation to buy, sell or hold sé¢iegri
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and may be subject to revision, suspension or wiihidl at any time by the relevant rating
organisation.

In general, European regulated investors are cestriunder Regulation (EC) No. 1060/2009 (as
amended from time to time, including also by Retiofa(EC) No. 462/2013 and Regulation (EC)
No. 513/2011) (theCRA Regulation") from using credit ratings for regulatory purpssanless such
ratings are issued by a credit rating agency dstad in the EU and registered under the CRA
Regulation (and such registration has not beendvatin or suspended), subject to transitional
provisions that apply in certain circumstances sthihe registration application is pending. Such
general restriction will also apply in the casedit ratings issued by non-EU credit rating ages)c
unless the relevant credit ratings are endorseahliyU-registered credit rating agency or the raleva
non-EU rating agency is certified in accordancehviite CRA Regulation (and such endorsement
action or certification, as the case may be, haveen withdrawn or suspended). Certain information
with respect to the credit rating agencies andgatireferred to in this Prospectus and/or the Final
Terms, is set out in relevant section of this Pectiss and will be disclosed in the Final Terms.

A credit rating is not a recommendation to buy, sélor hold Covered Bonds and may be subject
to revision or withdrawal by the Rating Agencies.The ratings may not reflect the potential impact
of all risks related to structure, market, addigibfactors discussed above and other factors thgt m
affect the value of the Covered Bonds.

Changes to rating methodology and rating criteriaay adversely affect the then current ratings of
the Covered Bonds

Bondholders should note that at any time any Ratggncy may revise its relevant rating
methodology or revise its current ratings critemgh the result that, among other things, any mtin
assigned to the Covered Bonds may be lowered amu/order to comply with any such revised
criteria or rating methodology, amendments may nieetle made to the Programme Documents.
However, Bondholders should note that the Issier Guarantor and the relevant transaction parties
will be permitted, but not obliged, to make sucheadments to the relevant Programme Document to
effect such changes without the prior consent octian of the Bondholders in accordance with the
provisions of Rule 31Amendments and modifications

Any changes to the methodology applied for ratingeced bonds or the expectations of the rating
agencies with regards to the nature of counterpeotytracts and ratings of covered bond pool
counterparties might lead to a downgrade of thee@my Bonds or re-affirmation of the Covered
Bond rating.

Covered Bonds issued under the Programme

Covered Bonds issued under the Programme will eitbdungible with an existing Series of Covered
Bonds (in which case they will form part of suchi&€®g) or have different terms to an existing Series
of Covered Bonds (in which case they will consétatnew 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 thea@ntor under the Guarantee. Following the service
on the Issuer and on the Guarantor of an IssuentEafeDefault Notice (but prior to a Guarantor
Event of Default and service of a Guarantor Evdridefault Notice on the Guarantor) the Guarantor
will use all monies to pay Guaranteed Amounts 8peet of the Covered Bonds when the same shall
become Due for Payment subject to paying certajhdriranking obligations of the Guarantor in the
Post-Issuer Default Priority of Payments. In suthunstances, the Issuer will only be entitled to
receive payment from the Guarantor of interestmRren and repayment of principal under the
Subordinated Loan granted, from time to time, pansto the Subordinated Loan Agreement, after all
amounts due under the Guarantee in respect of tlver€d Bonds have been paid in full or have
otherwise been provided for. Following the occuceenf a Guarantor Event of Default and service of
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a Guarantor Event of Default Notice on the Guanaritee Covered Bonds will become immediately
due and repayable and Bondholders will then haslaim against the Guarantor under the Guarantee
for an amount equal to the Principal Amount Outdiiag plus any interest accrued in respect of each
Covered Bond, together with accrued interest arydatiner amounts due under the Covered Bonds,
and any Guarantor Available Funds will be distrdzliiccording to the Post Enforcement Priority of
Payments.

In order to ensure that any further issue of Caydends under the Programme does not adversely
affect existing holders of the Covered Bonds:

@ the Subordinated Loan granted by the Issuer to Gharantor under the terms of the
Subordinated Loan Agreement, may only be used éyatmarantor (i) as consideration for the
acquisition of the Eligible Assets from CREDEM pugst to the terms of the Master Assets
Purchase Agreement; and (ii) as considerationh®iacquisition of the Top-Up Assets and/or
other Eligible Assets from CREDEM pursuant to teens of the Cover Pool Management
Agreement;

(b) the Issuer must always ensure that the Tests tisfiethon each Calculation Date (and Test
Calculation Date when required by Programme Docus)eim order to ensure that the
Guarantor can meet its obligations under the Gieeaand

(c) the Issuer shall give prior notice to the RatingeAgies of the issuance of any further Series
of Covered Bonds.

Limits to Integration

The integration of the Cover Pool, whether thro&djigible Assets or through Top-Up Assets, shall
be carried out in accordance with the methods,safiject to the limits, set out in the Bank of Italy
Regulations. More specifically, integration is alled exclusively for the purpose of (a) complying
with the tests provided for under the Decree Nd;3b) complying with any contractual over-
collateralisation requirements agreed by the patbethe relevant agreements or (c) complying with
the limit of 15.00% in relation to certain Top-Ugsget including in the Cover Pool. Investors should
note that integration is not allowed in circumses®ther than as set out in the Bank of ltaly
Regulations and specified above.

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

Potential investors should consider the tax coresecgs of investing in the Covered Bonds and
consult their tax adviser about their own tax gitra Notwithstanding anything to the contrary finst
Prospectus, if withholding of, or deduction of apsesent or future taxes, duties, assessments or
charges of whatever nature is imposed by or onlbehHaly, any authority therein or thereof hagin
power to tax, the Issuer or, as the case may beGtlarantor will make the required withholding or
deduction of such taxes, duties, assessments mashtor the account of the Bondholders, as the cas
may be. The Issuer shall be obliged to pay an iaddit amounts pursuant to Condition TZxation)
subject to customary exceptions including Decree 289 withholdings. Neither the Issuer nor the
Guarantor shall be obliged to pay any additionaloams to the Bondholders in relation to
withholdings or deductions on payments made byGharantor.

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

Prospectus to be read together with applicable Riarms

The Prospectus, to be read together with the agipécFinal Terms of Covered Bonds (a form of
which is included in this Prospectus), applieshi different types of Covered Bonds which may be
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issued under the Programme. The full terms anditond applicable to each Series of Covered
Bonds can be reviewed by reading the Conditiorseasut in full in this Prospectus, which consétut
the basis of all Covered Bonds to be offered utldeProgramme, together with the applicable Final
Terms which apply and/or not apply and/or compteéeConditions in the manner required to reflect
the particular terms and conditions applicabléhrelevant Series of Covered Bonds.

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/oriagaystem used by the investor. Such a person
or institution may charge fees for the opening apdration of an investment account, transfers of
Covered Bonds, custody services and on paymeritgavést, principal and other amounts. Potential
investors are therefore advised to investigatebttses on which any such fees will be charged on the
relevant Covered Bonds.

EU Savings Directive

On 3 June 2003, the Council of the European Unidopted the EU Directive No. 2003/48/EC
regarding the taxation of savings income (tB&“Savings Directivé). According to the EU Savings
Directive, each member State of the European UfdofMember State’) is required to operate a
withholding system with the rate of withholding cemtly at 35 per cent unless during this transélon
period they elect to abolish the withholding systenfavour of automatic information exchange
under the EU Savings Directive. In April 2013, thexembourg Government announced its intention
to abolish the withholding system with effect framJanuary 2015, in favour of this automatic
information exchange. In any case, the transitiggeaiod is to terminate at the end of the first ful
fiscal year following agreement by certain non-Ebigtries to the exchange of information relating
to such payments.

A number of non-EU countries, including Switzerlaamtl certain dependent or associated territories
of certain Member States, have agreed to adoptasimieasures (either provision of information or
transitional withholding) in relation to paymentsade by a person within its jurisdiction to, or
collected by such a person for an individual reside certain limited types of entity establishadii
Member State. In addition, the Member States hawered into provision of information or
transitional withholding arrangements with certaihthose dependent or associated territories in
relation to payments made by a person in a Memtste $0, or collected by such a person for an
individual resident or certain limited types ofignestablished in one of those territories.

The Council of the European Union formally adopge@ouncil Directive amending the EU Savings
Directive on 24 March 2014 (théAthending Directive"). The Amending Directive broadens the
scope of the requirements described above. MemiagesShave until 1 January 2016 to adopt the
national legislation necessary to comply with themehding Directive. The changes made under the
Amending Directive extends the scope of the EU i&g/Directive to payments made to, or collected
for, certain other entities and legal arrangemenmtsey also broaden the definition of "interest
payment" to cover income that is equivalent toriede

If a payment were to be made or collected throulyfember State which has opted for a withholding
system and an amount of, or in respect of, tax weree withheld from that payment, neither the
Issuer nor any Paying Agent nor any other persouldvbe obliged to pay additional amounts with
respect to any Covered Bond as a result of the sitipp of such withholding tax. The Issuer is
required to maintain a Paying Agent in a MembeteSthat is not obliged to withhold or deduct tax
pursuant to the EU Savings Directive.
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Implementation in Italy of the EU Savings Directive

Italy has implemented the EU Savings Directive tigio Legislative Decree No. 84 of 18 April, 2005

(“Decree 84). Under Decree 84, subject to a number of impurtanditions being met, in the case

of interest paid to individuals which qualify asnleéicial owners of the interest payments and are
resident for tax purposes in another Member Sitthan qualified paying agents shall report to the
Italian tax authorities details of the relevant payts and personal information on the individual
beneficial owner and shall not apply the withhotditax. Such information is transmitted by the

Italian tax authorities to the competent foreigm tuthorities of the State of residence of the
beneficial owner.

The proposed EU Financial Transactions Tax

On 14 February 2013 the European Commission pudaishlegislative proposal on a new Financial
Transactions Tax (thd=TT" ). The proposal followed the Council's authorisatio proceed with the
adoption of the FTT through enhanced cooperatien,adoption limited to 11 countries - among
which ltaly, France, Germany and Austria. Althougiplementation was originally envisaged for 1
January 2014, the process has been delayed.

Given the concerns voiced by both the financiatareand business associations, it is unclear hew th
FTT will proceed and when it will be implementefiatiopted, the impact on the ‘real economy’ of
the FTT as currently envisaged — especially fopomations — could be severe as many financial
transactions are made on behalf of businessesmbaiti bear the additional costs of the tax. For
example, a transaction tax would raise the cosh@fsale and purchase of corporate bonds in a time
where it is widely acknowledged that access to tahpharkets by corporate issuers has to be
incentivised.

Moreover, it is worth to mentioning that the proglogloes not exempt the transfers of financial
instruments within a group. Thus, if a financiastmment is not purchased for a client but only
moved within a banking group, each transaction ddad subject to taxation. Also, the inclusion of
derivatives and repos/lending transactions inabatton scope clashes with the efficiency of finahc
markets.

Legal investment considerations may restrict centavestments

The investment activities of certain investorssubject to investment laws and regulations, orengvi

or regulation by certain authorities. Each poténitiwestor should consult its legal advisers to
determine whether and to what extent (i) it carallggnvest in Covered Bonds (ii) Covered Bonds
can be used as collateral for various types ofdwdng and "repurchase" arrangements and (iii) other
restrictions apply to its purchase or pledge of &uovered Bonds. Financial institutions should
consult their legal advisers or the appropriateilagrs to determine the appropriate treatment of
Covered Bonds under any applicable risk-basedalapitsimilar rules.

Changes of law

The structure of the Programme dntkr alia the issue of the Covered Bonds and the ratingstwhi
may be assigned to them upon the relevant issuéased (unless otherwise determined in the
relevant Final Terms) on ltalian law, tax and adstiative practice (and, in the case of the Swap
Agreements and the Deed of Charge, English lawgffect as at the date of this Prospectus, and
having due regard to the expected tax treatmeatl gklevant entities under such law and practice.
No assurance can be given as to the impact of assilje change to Italian or English law (or any
other relevant law) or administrative practice @ithe law applicable to any Programme Document
and to administrative practices in the relevanisiliction. This Prospectus will not be updated to
reflect such changes or events.
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Law 130

Law 130 was enacted in Italy in April 1999 and adezhin 2005 to allow for the issuance of covered
bonds. The Law 130 was further amended by Law [Rec® 145 of 23 December 2013 (the
“Destinazione Italia Decre®) as converted into Law no. 9 of 21 February 2@hd by Law Decree
no. 91 of 24 June 2014 (th®écree Competitivitd) as converted into Law no. 116 of 11 August
2014. As at the date of this Prospectus, no intéagion of the application of Law 130 as it reldaies
covered bonds has been issued by any Italian oogdvernmental or regulatory authority, except for
(i) the Decree No. 310, setting out the technieguirements of the guarantee which may be given in
respect of covered bonds and (ii) Part Ill, Chaftesf the Bank of Italy Regulations and any furthe
clarification issued by the Bank of Italy concemimter alia, guidelines on the valuation of assets,
the procedure for purchasing Top-Up Assets andralsntequired to ensure compliance with the
legislation. Consequently, it is possible that sacklifferent authorities may issue further regolas
relating to Law 130, the Decree No. 310 or the Bakaly Regulations or the interpretation theteof
the impact of which cannot be predicted by thedssis at the date of this Prospectus.

The Covered Bonds may not be a suitable investnfienall investors

Each potential investor in the Covered Bonds mastrehine the suitability of that investment in ligh
of its own circumstances.

In particular, each potential investor should:

(@ have sufficient knowledge and experience to makeeaningful evaluation of the Covered
Bonds, the merits and risks of investing in the €ed Bonds and the information contained
or incorporated by reference in this Prospectusngrapplicable supplement;

(b) have access to, and knowledge of, appropriate ticellyools to evaluate, in the context of its
particular financial situation, an investment ie thovered Bonds and the impact the Covered
Bonds will have on its overall investment portfglio

(c) have sufficient financial resources and liquidiyiear all of the risks of an investment in the
Covered Bonds, including Covered Bonds with priatigr interest payable in one or more
currencies, or where the currency for principalimierest payments is different from the
potential investor's currency;

(d) understand thoroughly the terms of the Covered Bamdl be familiar with the behaviour of
any relevant indices and financial markets; and

(e) be able to evaluate (either alone or with the loéla financial adviser) possible scenarios for

economic, interest rate and other factors that affact its investment and its ability to bear
the applicable risks.
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Covered Bonds are complex financial instrumentgh&ticated institutional investors generally do
not purchase complex financial instruments as stdmoe investments. They purchase complex
financial instruments as a way to reduce risk ohagee yield with an understood, measured,
appropriate addition of risk to their overall poiibs. A potential investor should not invest in
Covered Bonds which are complex financial instruteamless it has the expertise (either alone or
with a financial adviser) to evaluate how the CedeBonds will perform under changing conditions,
the resulting effects on the value of the Covereddd and the impact this investment will have on
the potential investor's overall investment portfol

U.S. Foreign Account Tax Compliance Withholding

Pursuant to the foreign account tax compliance ipimvs of the Hiring Incentives to Restore
Employment Act of 2010 FATCA”), the Issuer and other non-U.S. financial institns through
which payments on the Covered Bonds are made, magduired to withhold U.S. tax at a rate of 30
per cent. on all, or a portion of, payments madeooafter 1st January 2017 in respect of (i) any
Covered Bonds issued or materially modified onfterahe date that is six months after the date on
which the final regulations applicable to “foreigassthru payments” are filed in the Federal Registe
and (ii) any Covered Bond that are treated as yduitU.S. federal tax purposes, whenever issued.

Under existing guidance, this withholding tax maythiggered on payments on the Covered Bonds if
(i) the Issuer is a foreign financial institutioNFEl”) (as defined in FATCA, including any
accompanying U.S. regulations or guidance) whidersrinto and complies with an agreement with
the U.S. Internal Revenue ServicdRS") to provide certain information on its accountlders
(making the Issuer aParticipating FF1”), (ii) the Issuer is required to withhold on “&gn passthru
payments”, and (iii)(a) an investor does not previthformation sufficient for the relevant
Participating FFI to determine whether the investosubject to withholding under FATCA, or (b)
any FFI to or through which payment on such Covd8edds is made is not a Participating FFI or
otherwise exempt from FATCA withholding.

The application of FATCA to amounts paid with redp® the Covered Bonds is not completely
clear. In particular, Italy entered into an intergmnmental agreement with the United States to help
implement FATCA for certain Italian entities on D@nuary 2014. The full impact of such an
agreement on the Issuer and the Issuer’s repaatidgwithholding responsibilities under FATCA is
not completely clear. The Issuer will be requiredréport certain information on its U.S. account
holders to the government of Italy and/or the daliTax Authorities in order (i) to obtain an
exemption from FATCA withholding on payments it e@aes and/or (i) to comply with any
applicable Italian law. However, it is not yet @ént how the United States and Italy will address
withholding on “foreign passthru payments” (whiclayrinclude payments on the Covered Bonds) or
if such withholding will be required at all.

If an amount in respect of U.S. withholding tax evdo be deducted or withheld from interest,
principal or other payments on the Covered Bonda assult of FATCA, none of the Issuer, the
Guarantor, any paying agent or any other persoridvMo@ required to pay additional amounts as a
result of the deduction or withholding. As a resinivestors may receive amounts that are less than
expected.

Each Bondholder should consult its own tax advisabtain a more detailed explanation of FATCA
and to learn how FATCA might affect each holdeitsrparticular circumstance.

Priority of Payments

Recent English insolvency and US bankruptcy coulihgs may restrain parties from making or
receiving payments in accordance with the orderiokity agreed between them.
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There is uncertainty as to the validity and/or ecdability of a provision which (based on contrattu
and/or trust principles) subordinates certain paymghts of a creditor to the payment rights dfest
creditors of its counterparty upon the occurrerfdasnlvency proceedings relating to that creditor.
particular, recent cases have focused on provisionslving the subordination of a swap
counterparty's payment rights in respect of certanmination payments upon the occurrence of
insolvency proceedings or other default on the pauch counterparty (so-called "flip clauses").
Such provisions are similar in effect to the teiinduded in the Programme Documents relating to
the subordination of Excluded Swap Termination Anisu

The English Supreme Court has held that a flipsdaas described above is valid under English law.
Contrary to this, however, the US Bankruptcy Cdas held that such a subordination provision is
unenforceable under US bankruptcy law and thataatipn to enforce such provision would violate
the automatic stay which applies under such lathéncase of a US bankruptcy of the counterparty.
The implications of this conflicting judgment aretryet known, particularly as the US Bankruptcy
Court approved, in December 2010, the settlemerth@fcase to which the judgment relates and
subsequently the appeal was dismissed.

If a creditor of the Guarantor (such as the SwagviBers) or a related entity becomes subject to
insolvency proceedings in any jurisdiction outsiefggland and Wales, and it is owed a payment by
the Guarantor, a question arises as to whetheing@vent creditor or any insolvency official
appointed in respect of that creditor could sudadigschallenge the validity and/or enforceabilib§
subordination provisions included in the Italianvlgoverned Programme Documents (such as a
provision of the relevant Priorities of Payment evhrefers to the ranking of the Swap Providers'
payment rights in respect of Excluded Swap TernonaAmounts). In particular, based on the
decision of the US Bankruptcy Court referred to\ehothere is a risk that such subordination
provisions would not be upheld under US bankrupéy. Such laws may be relevant in certain
circumstances with respect to a range of entitieielhvmay act as Swap Counterparty, including US
established entities and certain non-US establigh@dies with assets or operations in the US
(although the scope of any such proceedings mdintied if the relevant non-US entity is a bank
with a licensed branch in a US state). If a sub@iion provision included in the Programme
Documents was successfully challenged under tludvieiscy laws of any relevant jurisdiction outside
England and Wales and any relevant foreign judgraentder was recognised by the English courts,
there can be no assurance that such actions wotlgdwersely affect the rights of the Bondholders,
the market value of the Covered Bonds and/or thi@yabf the Guarantor to satisfy its obligations
under the Covered Bonds.

Given the general relevance of the issues undeustigon in the judgments referred to above and that
the Programme Documents include terms providing tfee subordination of Excluded Swap
Termination Amounts, there is a risk that the fimaitcome of the dispute in such judgments
(including any recognition action by the Englishuds) may result in negative rating pressure in
respect of the Covered Bonds. If any rating assigoethe Covered Bonds is lowered, the market
value of the Covered Bonds may reduce.

Controls over the transaction

The Bank of Italy Regulations require that certaimtrols be performed by the Issuer (also in its
capacity as Seller), aimedthter alia, at mitigating the risk that any obligation of tlesuer or the
Guarantor under the Covered Bonds is not compliigld. Wvhilst the Issuer (also in its capacity as
Seller) believes it has implemented the appropnaikcies and controls in compliance with the
relevant requirements, investors should note timatetis no assurance that such compliance ensures
that the aforesaid payment obligations are actupdyformed and that any failure to properly
implement the relevant policies and controls couddve an adverse effect on the Issuers’ or the
Guarantor’s ability to perform their obligationsdan the Covered Bonds.

- 48 -



Risks related to the structure of a particular isswf Covered Bonds

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

Covered Bonds subject to optional redemption bydteer

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

The Issuer may be expected to redeem Covered Behes its cost of borrowing is lower than the
interest rate on the Covered Bonds. At those timesnvestor generally would not be able to reitives
the redemption proceeds at an effective inter@stas high as the interest rate on the Covered 8ond
being redeemed and may only be able to do soighdicantly lower rate. Potential investors should
consider reinvestment risk in light of other invesnhts available at that time.

Fixed/Floating Rate Covered Bonds

Fixed/Floating Rate Covered Bonds may bear inteaest rate that converts from a fixed rate to a
floating rate, or from a floating rate to a fixeate. Where the Issuer has the right to effect such
conversion, this will affect the secondary marked ¢he market value of the Covered Bonds since the
Issuer may be expected to convert the rate wheés likely to produce a lower overall cost of
borrowing. If the Issuer converts from a fixed raie floating rate in such circumstances, theapre
on the Fixed/Floating Rate Covered Bonds may be fl@gourable than then prevailing spreads on
comparable Floating Rate Covered Bonds tied tadimee reference rate. In addition, the new floating
rate at any time may be lower than the rates oardftovered Bonds. If the Issuer converts from a
floating rate to a fixed rate in such circumstandks fixed rate may be lower than then prevailing
rates on its Covered Bonds.

Interest rate risks

Investment in Fixed Rate Covered Bonds involvesisiethat subsequent changes in market interest
rates may adversely affect the value of the Fixaté Eovered Bonds.

Floating rate risks

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

Covered Bonds issued at a substantial discount@mpum

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

Modification, waivers and substitution

The Conditions contain provisions for calling magt of Bondholders to consider matters affecting
their interests generally. These provisions pedefined majorities to bind all Bondholders incluglin
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Bondholders who did not attend and vote at thevagiemeeting and Bondholders who voted in a
manner contrary to the majority.

Other considerations

The Issuer's businesses are subject to substantisdjulation and regulatory oversight. Any
significant regulatory developments could have aifleet on how the Issuer conducts its businesses
and on the results of operations

The Issuer conducts its businesses subject to imgrgegulatory and associated risks, including the
effects of changes in laws, regulations, and pedién Italy and at a European level. The timing and
the form of future changes in regulation are unigtafile and beyond the control of the Issuer, and
changes made could materially adversely affectsthiger’s business.

The Issuer is required to hold a licence for iteragions and is subject to regulation and supemvisi
by authorities in Italy. Extensive regulations ateady in place and new regulations and guidelines
are introduced relatively frequently. The ruleslayble to banks and other entities in banking gesou
are mainly provided by implementation of measu@ssistent with the regulatory framework set out
by the Basel Committee on Banking Supervision (tBasel Committe€) and aim at preserving
their stability and solidity and limiting their kisexposure (see belovBasel 111" and the ‘CRD IV
Package).

Regulators and supervisory authorities are takimgnareasingly strict approach to regulations and
their enforcement that may not be to the Issuegiselit. A breach of any regulations by the Issuer
could lead to intervention by supervisory authestand the Issuer could come under investigation
and surveillance, and be involved in judicial omémistrative proceedings. The Issuer may also
become subject to new regulations and guidelinasritay require additional investments in systems
and people and compliance with which may placetidtdil burdens or restrictions on the Issuer.

The Issuer is also subject to extensive regulaimhsupervision by the Bank of Italy, CONSOB, the
European Central Bank and the European System mtfald3anks. The banking laws to which the
Issuer is subject govern the activities in whichksaand foundations may engage and are designed to
maintain the safety and soundness of banks, aritithieir exposure to risk. In addition, the Issuer
must comply with financial services laws that gaowvets marketing and selling practices. The
regulatory framework governing international finesicmarkets is currently being amended in
response to the credit crisis, and new legislatiot regulations are being introduced in Italy ared t
European Union that will affect the Issuer inclugliproposed regulatory initiatives that could
significantly alter the Issuer’s capital requirertgeen

In particular, in the wake of the global financtaisis that began in 2008, the Basel Committee (as
defined below) approved, in the fourth quarter 01@, revised global regulatory standardBg$el

I ") on bank capital adequacy and liquidity, highad aetter-quality capital, better risk coverage,

measures to promote the build-up of capital that loa drawn down in periods of stress and the
introduction of a leverage ratio as a backstopht risk-based requirement as well as two global
liquidity standards. The Basel Ill framework adoptgradual approach, with the requirements to be
implemented over time, with full enforcement in 201

In January 2013 the Basel Commitee revised itsiraigproposal in respect of the liquidity
requirements in light of concerns raised by thekbanindustry, providing for a gradual phasing-in o
the Liquidity Coverage Ratio (i.e. annual increask%0 per cent., starting with 60 per cent. in 201
and ending with 100 per cent. in 2019), and Baseh@itee expanding the definition of high quality
liquid assets to include lower quality corporatewsgies, equities and residential mortgage backed
securities.

The Basel Il framework has been implemented inEhethrough new banking regulations adopted
on 26 June 2013: Directive 2013/36/EU of the Euamp®arliament and of the Council of the
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European Union of 26 June 2013 on access to thetpaaf credit institutions and the prudential
supervision of credit institutions and investmeintngé (the ‘CRD IV Directive”) and Regulation
(EVU) No 575/2013 of the European Parliament anthefCouncil of the European Union of 26 June
2013" on prudential requirements for credit institutioasd investment firms (theCRD IV
Regulation and together with the CRD IV DirectiveCRD IV Package’).

Full implementation began on 1 January 2014, wéhigular elements being phased in over a period
of time (the requirements will be largely fully ettive by 2019 and some minor transitional
provisions provide for the phase-in until 2024) us possible that in practice implementation end
national laws be delayed until after such date. i#ialthlly, it is possible that, that Member States
may introduce certain provisions at an earlier tlad@ that set out in the CRD IV Package.

The Bank of Italy published new supervisory regaleg on banks in December 2013 (Circular of the
Bank of Italy No. 285 of 17 December 2013 (tl@rtular No. 285")) which came into force on 1
January 2014, implementing CRD IV Package andrgpttiut additional local prudential rules
concerning matters not harmonised on EU level.

As at 1 January 2014, Italian banks are requirecotaply with a minimum CET1 Capital ratio of
4.5%, Tier | Capital ratio of 5.5%and Total Capital Ratio of 8%. These minimum atare
complemented by the following capital buffers torbet with CET1 Capital:

- Capital conservation buffeset at 2.5% of risk weighted assets and apphigSrédem from 1
January 2014 (pursuant to Title Il, Chapter |, ®ect of Circular No. 285);

- Counter-cyclical capital buffeiis set by the relevant competent authority betw@én 2.5%
(but may be set higher than 2.5% where the compatghority considers that the conditions in
the member state justify thisyith gradual introduction from 1 January 2016 and apglyi
temporarily in the periods when the relevant natioauthorities judge the credit growth
excessive (pursuant to Article 130 of the CRD I\dative);

- Capital buffers for globally systemically importaftanks set as an *“additional loss
absorbency” buffer ranging from 1.0% to 3.5% detaed according to specific indicators
(size, interconnectedness, lack of substitues Hier dervices provided, global activity and
complexity); to be phased in from 1 January 20Afi¢le 131 of the CRD IV Directive)
becoming fully effective on 1 January 2019; and

- Capital buffers for systemically important banksaadomestic levelup to 2.0% as set by the
relevant competent authority and must be reviewddast annuallyrom 1 January 2016),
to compensate for the higher risk that such baegeesent to the financial system (Article 131
of the CRD IV Directive). The capital buffer for partant banks at domestic level belonging to
a group which is a global SIFI is limited. This farfshall not exceed the higher of 1% of the
total risk exposure amount and the G-SIFI buffée @pplicable to the group at consolidated
level.

In addition to the above listed capital buffersdein Article 133 of the CRD IV Directive each
Member State may introduce a Systemic Risk BuffeCommon Equity Tier 1 for the financial
sector or one or more subsets of the sector, iardadprevent and mitigate long term non-cyclical
systemic or macro-prudential risks with the potraf serious negative consequences to the finlncia
system and the real economy in a specific MembateStntil 2015, in case of buffer rates of more
than 3%, Member States will need prior approvaiftbe Commission, which will take into account

! Final Corrigendum published on 30 November 2013
2 Bank of Italy Circular n. 285 of 17 December 2018afBitional Provisions)
3 Bank of Italy Circular n. 285 of 17 December 2018afBitional Provisions)
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the assessments of the European Systemic Risk B&&RIB) and the EBA. From 2015 onwards and
for buffer rates between 3 and 5 % the Member Stagdting the buffer will have to notify the

Commission, the EBA, and the ESRB. The Commissidh psovide an opinion on the measure

decided and if this opinion is negative, the MemBtates will have to "comply or explain”. Buffer

rates above 5% will need to be authorized by then@ission through an implementing act, taking
into account the opinions provided by the ESRB lanthe EBA.

Failure to comply with such combined buffer requiests triggers restrictions on distributions and
the need for the bank to adopt a capital consenvatian on necessary remedial actions (Articles 140
and 141 of the CRD IV Directive ). At this stage provision is included on the systemic risk buffer
under Article 133 of the CRD IV Directive as thalian levell rules for the CRD IV Directive
implementation on this point have not yet been tthac

As part of theCRD IV Package transitionadrrangements, regulatory capital recognition of
outstandinginstruments which qualified as Tier dnd Tier 1l capital instrumentsinder the
framework which CRD IV Package has replaced EU &@ive 2010/76/EU (CRD Ill ) that no
longer meet the minimum criteria under CRD Péckagewill be gradually phased out. Fixing the
base at the nominal amount of such instrumentsandisg on 1 January 2013, their recognition is
capped at 80% in 2014, with this cap decreasing9¢ in each subsequent year.

The new liquidity requirements introduced under CRD Packagewill also be phased in: the
liquidity indicators (the Liquidity Coverage Ratio”), as discussed above, will apply from 1 January
2015 and be gradually phased in and the Europeamnt@sion intends to develop the net stable
funding ratio with the aim of introducing it fromJanuary 2018.

CRD IV Packageamay also introduce a new leverage ratio with time af restricting the level of
leverage that an institution can take on to enthaean institution’s assets are in line with igpital.
Institutions are required to disclose their leveragtio from 1 January 2015. Full implementatiod an
European harmonisation, however, is not expectdd LnJanuary 2018 following the European
Commission’s review in 2016 of whether or not théa should be introduced. There is therefore
uncertainty as to regulatory requirements that @redill be required to comply with.

CRD IV Package contains specific mandates for B © develop draft regulatory or implementing
technical standards as well as guidelines and tepelated to liquidity in order to enhance regutat
harmonisation in Europe through the EBA Single $uvpery Rule Book (as defined below).
Specifically, the CRD IV Package tasks the EBA vatvising on appropriate uniform definitions of
liquid assets for the Liquidity Coverage Ratio leuffin addition, the CRD IV Package states that the
EBA shall report to the Commission on the operaiosaquirements for the holdings of liquid assets.
Furthermore the CRD IV Package also tasks the ERA advising on the impact of the liquidity
coverage requirement, on the business and risklgrof institutions established in the European
Union, on the stability of financial markets, o thconomy and on the stability of the supply ofkban
lending.

In addition to the substantial changes in capital lequidity requirements introduced by Basel hida
CRD IV Packagethere are several other initiatives, in variotages of finalisation, which represent
additional regulatory pressure over the medium tamd will impact the EU’s future regulatory
direction. These initiatives include, amongst osher revised Markets in Financial Instruments EU
Directive, Markets in Financial Instruments EU Riagon which entered into force on 2 July 2014
and will apply from 30 months after entry into fersubject certain transitional arrangements, aed th
Bank Recovery and Resolution EU Directive (with Hadl-in provisions becoming applicable as of 1
January 2016). The Basel committee has also peldigiertain proposed changes to the current
securitisation framework which may be acceptedianpdiemented in due course.

Such changes in the regulatory framework and hay #re implemented may have a material effect
on all the European Banks and on the Credem's éssimnd operations as well. As the new
framework of banking laws and regulations affectidigedem is currently being implemented, the
manner in which those laws and related regulatigiisbe applied to the operations of financial

institutions is still evolving. No assurance canddeen that laws and regulations will be adopted,
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enforced or interpreted in a manner that will navé an adverse effect on the business, financial
condition, cash flows and results of operationthefCredem.

Credem may be subject to the provisions of the Edc®&ery and Resolution Directive, once
finalised and implemented, in the future

On 2 July 2014, the directive providing for theatdishment of an EU-wide framework for the
recovery and resolution of credit institutions andestment firms (theRecovery and Resolution
Directive” or “RRD”) entered into force. The RRD provides competehaities with common
tools and powers to address banking crises prevteshpin order to safeguard financial stability and
minimise taxpayers' exposure to losses.

Except for the Bail-In Tool with respect to eligbliabilities, which is expected to apply as from 1
January 2016, the RRD contemplates that the measateut therein, including the Bail-In Tool with
respect to capital instruments, will apply as frbdanuary 2015.

The powers provided to “resolution authoritiestiie RRD include write down/conversion powers to
ensure that capital instruments (including AddisibTier 1 Instruments) and eligible liabilities
(including senior debt instruments) fully absorlsdes at the point of non-viability of the issuing
institution (referred to as theBail-In Tool). Accordingly, the RRD contemplates that resolutio
authorities may require the write down of such @dpnstruments and eligible liabilities in full an
permanent basis, or convert them in full into comraquity tier 1 instruments RRD Non-Viability
Loss Absorption”). The RRD providesinter alia, that resolution authorities shall exercise thaewr
down power in a way that results in (i) common &qtier 1 instruments being written down first in
proportion to the relevant losses, (ii) thereaftbe principal amount of other capital instruments
(including Additional Tier 1 Instruments) being ten down or converted into common equity tier 1
instruments on a permanent basis and (iii) thexeatligible liabilities being written down or
converted in accordance with a set order of pgiorit

The point of non-viability under the RRD is the mtodt which the national authority determines that:

(@) the institution is failing or likely to fail, kiich includes situations where:

(1) the institution has incurred/will incur in a aefuture losses depleting all or
substantially all its own funds;

(i) the assets are/will be in a near future |&ésstits liabilities;

(iir) the institution is/will be in a near futurenable to pay its debts or other liabilities

when they fall due; and/or
(iv) the institution requires public financial supp
(b) there is no reasonable prospect that a praetien would prevent the failure; and
(© a resolution action is necessary in the pubtierest.

The RRD currently represents the official propasiathe EU level for the implementation in the
European Union of the non-viability requirements aat in the press release dated 13 January 2011
issued by the Basel Committee on Banking Supenvifioe ‘Basel Committeg entitled “Minimum
requirements to ensure loss absorbency at the pbimbn-viability” (the ‘Basel Il Non-Viability
Requirements”), which forms a part of the broader Basel lll riegonents, implemented in the
European Union through the CRD IV Package. The @RRegulation contemplates that the Basel
[Il Non Viability Requirements will be implemented the European Union by way of the RRD and
the RRD Non Viability Loss Absorption.

It is currently unclear whether RRD Non-Viabilitypss Absorption, when implemented, will apply to
capital instruments that are already in issue ait iilme or whether certain grandfathering ruled wil

apply.

In addition to RRD Non-Viability Loss Absorptionheé RRD provides resolution authorities with
broader powers to implement other resolution measwith respect to banks which reach non-
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viability, which may include (without limitation)he sale of the bank’s business, the separation of
assets, the replacement or substitution of the kamkobligor in respect of debt instruments,
modifications to the terms of debt instrumentsI(iding altering the maturity and/or the amount of
interest payable and/or imposing a temporary susperon payments) and discontinuing the listing
and admission to trading of financial instruments.

The powers currently set out in the RRD would imigamw credit institutions and investment firms
are managed as well as, in certain circumstanicesights of creditors.

As the RRD has just been approved, it is too earlgnticipate the full impact of the directive but
there can be no assurance that, once it is impl@defovered Bondholders will not be adversely
affected by actions taken under it. In additioreréhcan be no assurance that, once the RRD is
implemented, its application will not have a sigraht impact on Credem'’s results of operations,
business, assets, cash flows and financial conditis well as on funding activities carried out by
Credem and the products and services offered bgetre

It is expected that the RRD will be implementedtaty through the adoption of special legislation b
the ltalian Parliament. There has not yet beencddingial proposal for the implementation of the RRD
in ltaly.

Governmental and central banks' actions intended sopport liquidity may be insufficient or
discontinued

In response to the financial markets crisis, tlteiced liquidity available to market operators ie th
industry, the increase of risk premiums and theitaapequirements demanded by investors,
intervention with respect to the level of capitatien of banking institutions has had to be further
increased. In many countries, this has been adhittw®ugh support measures for the financial
system and direct intervention by governments endhare capital of the banks in different forms. In
order to technically permit such government suppanancial institutions were required to pledge
securities deemed appropriate by different cefitrahcial institutions as collateral.

The unavailability of liquidity through such meassyr or the decrease or discontinuation of such
measures by governments and central authoritiekl gesult in increased difficulties in procuring
liquidity in the market and/or result in higher tog$or the procurement of such liquidity, thereby
adversely affecting Credem's business, financiatliton and results of operations.
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DOCUMENTS INCORPORATED BY REFERENCE

This Prospectus should be read and construed iroeiion with the following information which
have been previously published or are publishedlsameously with this Prospectus and which have
been or are filed with the CSSF:

(a) the audited consolidated annual financial statesnehthe Issuer as at and for the year ended
31 December 2013 and the relevant auditor's report;

(b) the audited consolidated annual financial statesnefithe Issuer as at and for the year ended
31 December 2012 and the relevant auditor's report;

(© the half-year condensed consolidated financiaéstahts of the Issuer in respect of the sixth-
month period ending 30 June 2014;

(d) the half-year condensed consolidated financiakéstahts of the Issuer in respect of the sixth-
month period ending 30 June 2013;

(e) the audited non-consolidated annual financial statgs of the Guarantor as at and for the
year ended 31 December 2013;

® the audited non-consolidated annual financial statés of the Guarantor as at and for the
year ended 31 December 2012;

(9) the auditor's report in respect of the financiatehents of the Guarantor as at 31 December
2013; and

(h) the auditor's report in respect of the financiatehents of the Guarantor as at 31 December
2012.

Such documents shall be incorporated into, and fmairh of, this Prospectus, save that any statement
contained in a document which is incorporated bgremce herein shall be modified or superseded
for the purpose of this Prospectus to the exteat th statement contained herein modifies or
supersedes such earlier statement (whether exgregsimplication or otherwise). Any statement so
modified or superseded shall not, except as so firaddor superseded, constitute a part of this
Prospectus.

Copies of documents incorporated by reference this Prospectus may be obtained from the
registered office of the Issuer and the Issuerlssite fttp://www.credem.jt This Prospectus and the
documents incorporated by reference will also mlable on the Luxembourg Stock Exchange's web
site ttp://www.bourse.lu

The audited consolidated financial statements medeto above, together with the audit reports
thereon, are available in English. The English lsgge versions represent a direct translation fiem t
Italian language documents.

Cross-reference List

The following table shows where the informationdrgorated by reference into this Prospectus can
be found in the above-mentioned financial statemgmorporated into this Prospectus.
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Annual consolidated financial statements of the Iser as at 2013 2012
and for the year ended 31 December

Consolidated Balance Sheet Pages 72-73 Pages 72-73
Consolidated Income Statement Page 74 Page 74
Consolidated Statement of Comprehensive Income Page Page 75
Statement of Changes in Consolidated ShareholBersty Pages 76-77 Pages 76-77
Consolidated Statement of Cash flows Pages 78-79 gesP&8-79
Notes to the financial statements Pages 81-386 sReg838
Auditor's reports Pages 404-407 Pages 356-358
Half-year audited condensed consolidated financial 2014 2013

statements of the Issuer for the period ended 30 de

Consolidated Balance Sheet Pages 65-66 Pages 58-59
Consolidated Income Statement Page 67 Page 60
Consolidated Statement of Comprehensive Income eage Page 61
Statement of Changes in Consolidated ShareholBersty Pages 69-70 Pages 62-63
Consolidated Statement of Cash flows Pages 71-72  geshéd-65
Explanatory notes Pages 74-266 Pages 67-233
Auditor's reports Pages 282-285 Pages 247-250

Annual financial statements of the Guarantor as aand for the year ended 31
December 2013

Balance sheet Page 11
Income Statement Page 11

Explanatory notes and form and content of the fir@rstatements of the year Pages 16-65
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Auditor's report in respect of the financial statenments of the Guarantor as at Attached to

and for the year ended 31 December 2013 the Financial
Statements
which are
incorporated
by reference

Annual financial statements of the Guarantor as aand for the year ended 31
December 2012

Balance sheet Page 10
Income Statement Page 10
Explanatory notes and form and content of the firerstatements of the year Pages 15-58

Auditor's report in respect of the financial statenments of the Guarantor as at Attached to

and for the year ended 31 December 2012 the Financial
Statements
which are
incorporated
by reference

The information incorporated by reference that as included in the cross-reference list above, is
considered as additional information and is nouiregl by the relevant schedules of Commission
Regulation No. 809/2004/EC of 29 April 2004 ornisluded elsewhere in this Prospectus.
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SUPPLEMENTS, FINAL TERMS AND FURTHER PROSPECTUSES

The Issuer has undertaken that, for the duratiaiheProgramme (and unless the Issuer has notified
the relevant Dealer(s) in writing that it does mténd to issue Covered Bonds under the Programme
for the time being), (i) if at any time there isignificant new factor, material mistake or ina@myr
relating to information included in the Prospeoidsch is capable of affecting the assessment of the
Covered Bonds, and (ii) on or before each annivershthe date of this Prospectus, it shall prepare
an appropriate supplement to this Prospectus dheasase may be, publish a replacement Prospectus
for use in connection with any subsequent offedfthe Covered Bonds to be listed on the Official
List and admitted to trading on the Luxembourg BtBxchange’s regulated market or, as the case
may be, on other or further stock exchanges or etsikgreed by the Issuer.

In addition, the Issuer may agree with the Deajet(s issue Covered Bonds in a form not
contemplated in the section entitldebtm of Final Terms To the extent that the information relating
to that Series of Covered Bonds constitutes a fiégnit new factor in relation to the information
contained in this Prospectus, a separate prospespesific to such Series (aDfawdown
Prospectus) will be made available and will contain suchamhation.

The terms and conditions applicable to any pawic8keries of Covered Bonds will be the conditions
set out in the section entitle€6nditions of the Covered Boridas completed in the relevant Final
Terms or Drawdown Prospectus. In the case of &$eii Covered Bonds which is the subject of a
Drawdown Prospectus, each reference in this Praspée information being specified or identified
in the relevant Final Terms shall be read and coedtas a reference to such information being
specified or identified in the relevant Drawdowm$pectus unless the context requires otherwise.

Each Drawdown Prospectus will be constituted eitfigr by a single document containing the
necessary information relating to the Issuer aedGharantor and the relevant Covered Bonds or (2)
by a registration document containing the necessdgrmation relating to the Issuer and/or the
Guarantor, a securities note containing the neogssformation relating to the relevant Covered
Bonds and, if applicable, a summary note.
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CONDITIONS OF THE COVERED BONDS

The following is the text of the terms and condgi@f the Covered Bonds (th€dnditions' and,
each of them, aCondition"). In these Conditions, references to the "holde€overed Bonds" and to
the "Bondholders" are to the ultimate owners of @wered Bonds, dematerialised and evidenced by
book entries with Monte Titoli in accordance witte tprovisions of (i) Article 83-bis et seq. of the
Financial Law and the relevant implementing reguaas, and (ii) the joint regulation of CONSOB
and the Bank of Italy dated 22 February 2008 ankdlished in the Official Gazette No. 54 of 4 March
2008, as subsequently amended and supplementedifnento time. The Registered Covered Bonds
issued in the form of registered covered bondsemtdenced on the basis of due registration in the
register (the Registel) maintained by the Issuer or by any registrar ajpped by the Issuer (the
"Registrat). Solely a duly registered Bondholder in the R&gi may claim payments under the
Registered Covered Bonds.

The Bondholders are deemed to have notice of amdaund by, and shall have the benefit of, inter
alia, the terms of the Rules of the Organisatiothef Bondholders attached to, and forming part of,
these Conditions. In addition, the applicable Fif@rms in relation to any Series of Covered Bonds
will complete the Conditions for the purpose oftsBeries.

1. Introduction

(@) Programme Credito Emiliano S.p.A. (thelssuer') has established a covered bond
programme (theProgramme”) for the issuance of up to €5,000,000,000 in eggte
principal amount of covered bondsbpligazioni bancarie garantije(the "Covered
Bonds') guaranteed by CREDEM CB S.r.l. (th&uarantor"). Covered Bonds are
issued pursuant to Article bis of Law No. 130 of 30 April 1999 (as amended, from
time to time, the Law 130"), Ministerial Decree No. 310 of the Ministry fahe
Economy and Finance of 14 December 2006 (as ameindedtime to time the
"Decree No. 310 and the supervisory instructions of the BanKtafy relating to
covered bonds under Part Ill, Chapter 3, of cinctla. 285 of 17 December 2013,
containing the Disposizioni di vigilanza per le banchas further implemented and
amended ( theBank of Italy Regulations").

(b) Final Terms Covered Bonds are issued in series (ea@eaiés). Each Series is the
subject of final terms (theFinal Terms") which integrate and complete these terms
and conditions (the Conditions"). The terms and conditions applicable to any
particular Series of Covered Bonds are these Conditas integrated and/or
completed by the relevant Final Terms. In the ewd#nany inconsistency between
these Conditions and the relevant Final Termstalerant Final Terms shall prevail.

(c) Guarantee Each Series of Covered Bonds is the subject giiagantee dated on or
about the date of the Prospectus dated prior t&itise Issue Date (theGuaranteeg')
entered into between the Guarantor, the Issuer thrd Representative of the
Bondholders for the purpose of guaranteeing thempays due from the Issuer in
respect of the Covered Bonds of all Series issuedemn the Programme. The
Guarantee will be backed by the Cover Pool (asddfbelow). The recourse of the
Bondholders to the Guarantor under the Guarantiédeviimited to the assets of the
Cover Pool and the Guarantor Available Funds. Paysnmade by the Guarantor
under the Guarantee will be made subject to, anacaordance with, the relevant
Priority of Payments.

(d) Programme Agreement and Subscription Agreemeriibe Issuer and the Dealer(s)
have agreed that any Covered Bonds of any Serieshwihay from time to time be
agreed between the Issuer and the Dealer(s) tssbhed by the Issuer and subscribed
for by such Dealer(s) shall be issued and substribe on the basis of, and in
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(f)

(9)

(h)

(i)

reliance upon, the representations, warrantieserimkings and indemnities made or
given or provided to be made or given pursuanth® terms of a programme
agreement (theProgramme Agreement) entered into between the Issuer, the
Guarantor, the Representative of the Bondholdedsthe Dealer(s). In relation to
each Series of Covered Bonds the Issuer and theardl Dealer(s) will enter into a
subscription agreement on or about the date of rédtevant Final Terms (the
"Subscription Agreement). According to the terms of the Programme Agreeine
the Issuer has the faculty to nominate any ingituds a new Dealer in respect of the
Programme or nominate any institution as a new @eahly in relation to a
particularSeriesof Covered Bonds upon satisfaction of certain @b set out in
the Programme Agreement.

Monte Titoli Mandate Agreementin a mandate agreement with Monte Titoli S.p.A.
("Monte Titoli") (the "Monte Titoli Mandate Agreement'), Monte Titoli has
agreed to provide the Issuer with certain depogitord administration services in
relation to the Covered Bonds issued in dematsedlform.

Master Definitions AgreementIn a master definitions agreement (thdaster
Definitions Agreement’) between, inter alios the Issuer, the Guarantor, the
Representative of the Bondholders and the Otherdbtmr Creditors (as defined
below), the definitions of certain terms used i@ Brogramme Documents have been
agreed.

The Covered BondsExcept where stated otherwise, all subsequertreetes in
these Conditions taCovered Bond$ are to the Covered Bonds which are the subject
of the relevant Final Terms, but all referencesetach Series of Covered Bontsire

to (i) the Covered Bonds which are the subjecthef televant Final Terms and (ii)
each other Series of Covered Bonds issued undePitbgramme which remains
outstanding from time to time.

Rules of the Organisation of the Bondholder3he rules of the organisation of
bondholders (the Rules’) are attached to, and form an integral part bgse
Conditions. References in these Conditions to thleRRinclude such rules as from
time to time modified in accordance with the pravis contained therein and any
agreement or other document expressed to be supplahthereto.

Summaries Certain provisions of these Conditions are sunesasf the Programme
Documents and are subject to their detailed prongsi Bondholders are entitled to
the benefit of, are bound by and are deemed to hatree of all the provisions of the
Programme Documents applicable to them. CopieseProgramme Documents are
available for inspection by Bondholders during naknibusiness hours at the
registered office of the Representative of the Bahders from time to time and,
where applicable, at the Specified Office(s) of Bmmcipal Paying Agent.

Interpretation

(@)

Definitions:
In these Conditions the following expressions hidneefollowing meanings:

"Accounts' means, collectively, the Collection Accounts, Beyments Account, the
Quota Capital Account, the Expenses Account, theeRe Account, the Securities
Account, the Eligible Investments Account, the Sdimated Loan Account and the
Swap Collateral Accounts (if any), the Cash Res@wmmingling Account and any
other account opened in accordance with the Prageam
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"Account Bank' means Credito Emiliano S.p.A. or any other erditying as account
bank pursuant to the Cash Allocation, ManagemetitRaryments Agreement.

"Accrued Interest' means, as of any date and in relation to any iRekk to be
assigned as at that date, the portion of the Istténstalment accrued, but not yet due,
as at such date.

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

"Additional Financial Centre(s)" means the city or cities specified as such m th
relevant Final Terms.

"Affected Loan" means a Mortgage Loan in respect of which thewe breach of the
representations and warranties contained in thaaffgr and Indemnity Agreement
and the Seller has not indemnified the Guarantastioerwise cured such breach, to
the extent required by the terms of the Warranty lademnity Agreement.

"Affected Party" has the meaning ascribed to that term in the rate@wap
Agreement.

"Affected Mortgage Receivablesmeans any Receivables which, in the immediately
preceding Collection Period, was in breach of thpr@sentations and warranties
contained in the Warranty and Indemnity Agreemeamd & relation to which the
Seller has not indemnified the Guarantor to themxtequired by the terms of the
Warranty and Indemnity Agreement.

"Amortisation Test" means the test which will be carried out pursuarhe terms of
the Cover Pool Management Agreement as betterleldtiai section entitledCredit
Structure"above.

"Amortisation Test Aggregate Loan Amount means the amount calculated
pursuant to the formula set out in clause 3 ofGbeer Pool Management Agreement.

"Arranger" means Barclays Bank PLC.

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

"Asset Monitor' means Mazars S.p.A., or any other entity appdiritem time to
time to act as such in accordance with the AssetitdoAgreement.

"Asset Monitor Agreement’ means the asset monitor agreement entered intr on
about the First Issue Date betweinrter alios the Asset Monitor and the Issuer (as
from time to time modified in accordance with th@yisions therein contained and
including any agreement or other document expretssbd supplemental thereof), as
better described in the section headBescription of the Programme Documents —
the Asset Monitor Agreemé&rmdf the Prospectus.

"Asset Monitor Report Daté' has the meaning set out in Clause 1Qhér
definitiong of the Asset Monitor Agreement.

"Asset Percentagé means the lower of (i) 93.00 per cent and (iictswther

percentage figure as may be determined by therissuéehalf of the Guarantor in
accordance with the methodologies published byRéugng Agencies (after procuring
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the required level of overcollateralization in lingh target rating). Notwithstanding
that, in the event the Issuer chooses not to aapiir other percentage figure (item (ii)
above) of the Asset Percentage, this will not tdsuh breach of the Nominal Value
Test.

"Asset Swap Agreemeritmeans any asset swap agreement entered intdifrario
time between the Guarantor and an Asset Swap Rmovwid the context of the
Programme.

"Asset Swap Providet means any entity acting as a counterparty toGharantor
pursuant to an Asset Swap Agreement.

"Asset Swap Payment Datemeans , in respect of any Asset Swap Agreembat, t
date on which a payment of interest or principalttae case maybe, is due by the
Asset Swap Provider to the Guarantor under thestefrsuch Asset Swap Agreement.

"Assets means collectively the Eligible Assets and the-Tip Assets.

"Availability Period" means the period from the date of execution of th
Subordinated Loan Agreement to the date on whittSaties of Covered Bonds

issued in the context of the Programme have bedsersed or cancelled in full in

accordance with the Conditions and the relevardlHierms.

"Back-up Servicel' means the entity which shall be appointed by Garantor,
together with the Representative of the Bondholdptssuant to Article 9 of the
Servicing Agreement.

"Bank of Italy Regulations’ means the supervisory instructions of the Bankady
relating to covered bond®bbligazioni Bancarie Garantijaunder Part Ill, Chapter 3,
of Circular No. 285 dated 17 December 2013 contginihe Disposizioni di
vigilanza per le banche

"Bankruptcy Law" means Royal Decree No. 267 of 16 March 1942pbseqjuently
amended and supplemented.

"Base Interest has the meaning given to it on the Conditionthef Covered Bonds.

"Bondholders' means the holders from time to time of any CosgieB®nds of any
Series.

"Breach of Test Noticé means the notice delivered by the Representativihe
Bondholders in accordance with the terms of thee€C&ool Management Agreement.

"Breach of Test Cure Notic& means the notice delivered by the Representative
the Bondholders in accordance with the terms of @wver Pool Management
Agreement informing that a Breach of Test Notice been revoked.

"Broken Amount" means, in respect of any Series of Covered Botids broken
amount as may be specified in the relevant Finah$e

"Business Day means any day (other than a Saturday or Sundawhich banks are
generally open for business in Milan, Luxembourg &ondon and on which the
Trans-European Automated Real Time Gross Transfete® (TARGET2) (or any
successor thereto) is open.

-62-



"Business Day Conventiot in relation to any particular date, has the niegugiven

in the relevant Final Terms and, if so specifiedhia relevant Final Terms, may have
different meanings in relation to different datewlain this context, the following
expressions shall have the following meanings:

() "Following Business Day Conventioh means that the relevant date shall be
postponed to the first following day that is a Biesis Day.

(i) "Modified Following Business Day Conventioh or "Modified Business Day
Convention" means that the relevant date shall be postpoonedhe first
following day that is a Business Day unless that f@dis in the next calendar
month in which case that date will be the firstoeding day that is a Business
Day.

(i) "Preceding Business Day Conventidnmeans that the relevant date shall be
brought forward to the first preceding day thad Business Day.

(iv) "FRN Conventiont', "Floating Rate Conventiorf or "Eurodollar Convention”
means that each relevant date shall be the dathwhimerically corresponds to
the preceding such date in the calendar month wikithe number of months
specified in the relevant Final Terms as the SptiPeriod after the calendar
month in which the preceding such date occupredided howeverthat

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

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

(C) if the preceding such date occurred on the lastidag calendar month
which was a Business Day, then all subsequent datds will be the last
day which is a Business Day in the calendar mortfthvis the specified
number of months after the calendar month in wttehpreceding such date
occurred; and

(v) "No Adjustment’ means that the relevant date shall not be adjuste
accordance with any Business Day Convention.

"Calculation Agent' means BNP Paribas Securities Services, Milandbrar any
other entity acting as such pursuant to the Cadbcation, Management and
Payments Agreement.

"Calculation Amount” means, in respect of any Series of Covered Botius,
calculation amount as may be specified in the eale¥inal Terms.

"Calculation Date' means both prior to and after the delivery of @afantor Event
of Default Notice, the date falling on the secongiBess Day immediately preceding
each Guarantor Payment Date.

"Call Option" means the option granted to the Issuer to redeam®rtain Series of
Covered Bonds which may be specified in the relekaral Terms.

"Cash Allocation, Management and Payments Agreemeéhtmeans the Cash
Allocation, Management and Payments Agreement editieto on or about the First
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Issue Date between the Issuer, the Guarantor,ahacsr, the Calculation Agent, the
Account Bank, the Investment Manager, the Guaradorporate Servicer, the
Principal Paying Agent and the Representative efBbndholders (as from time to
time modified in accordance with the provisionsrére contained and including any
agreement or other document expressed to be suppiaimthereof) as better
described in the Section headddescription of the Programme Documents — Cash
Allocation Management and Payments Agreemefrihe Prospectus.

“Cash Reserve Commingling Accourit means the euro denominated account
established in the name of the Guarantor with tlesshCReserve Commingling
Account Bank, or such other substitute account &g Ise opened in accordance with
the Cash Allocation, Management and Payments Aggaem

“Cash Reserve Commingling Account Barik means Credito Emiliano S.p.A.
acting as Cash Reserve Commingling Account Banlkanyr other entity acting as
such pursuant to the Cash Allocation, ManagemethPayments Agreement.

"Civil Code" means the lItalian civil code, enacted by Royatiee No. 262 of 16
March 1942, as subsequently amended and suppleinente

"Clearstream’ means Clearstream Bankirgpciété anonymelLuxembourg with
offices at 42 avenue JF Kennedy, L-1855 Luxembourg.

"Collateral Security" means any security (including any loan mortgagguiance
and excluding Mortgage) granted to the Seller by @ebtor in order to guarantee or
secure the payment and/or repayment of any amaluietsinder the Mortgages Loan
Agreements.

"Collection Accounts' means, respectively, the Principal Collection éaat and the
Interest Collection Account.

"Collection Period' means (i) prior to the delivery of a GuarantoreBof Default
Notice, each quarterly period commencing on (ardueling) the relevant Collection
Period End Date, and ending on (and including) itheediately following the
Collection Period End Date or, as applicable, uporurrence of a breach of Test, the
third immediately following Collection Period Endafe, and, with reference to the
first Collection Period, commencing on (and indhgd the Valuation Date of the
Initial Portfolio and ending on (and including) thest calendar day of the month
preceding the first Guarantor Payment Date; arnjdfdliowing the delivery of a
Guarantor Event of Default Notice, each period cemoing on (and excluding) the
relevant Collection Period End Date, and endindasmd including) the immediately
following the Collection Period End Date.

"Collection Period End Daté¢ means (a) prior to the delivery of a Guarantoeiiiv
of Default Notice, the date falling on the lastezalar day of December, March, June
and September of each year, provided that upomr@we of a breach of Tests, such
Collection Period End Date will fall on the lasteradar day of each month; and (b)
following the delivery of a Guarantor Event of DettaNotice, the date determined by
the Representative of the Bondholders in accordawitie the Post-Enforcement
Priority of Payments, the relevant Conditions drellntercreditor Agreement.

"Collections' means all amounts received or recovered by theicae in respect of
the Eligible Assets.
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"Commercial Mortgage Loan Agreement means any commercial mortgage loan
agreement out of which Commercial Mortgage Recdégarise.

"Commercial Mortgage Loan' means, pursuant to article 2, sub-paragraph 1, of
Decree No. 310 a commercial mortgage loan in résgeghich the relevant amount
outstanding added to the principal amount outstanddf any higher ranking
mortgage loans secured by the same property daexoeed 60% of the value of the
property and for which the hardening period witBpect to the perfection of the
relevant mortgage has elapsed.

"Commercial Mortgage Receivables means the Receivables deriving from a
Commercial Mortgage Loan pursuant to a Commerciattyhge Loan Agreement.

"Common Criteria" means the criteria listed in schedule 1 to thestelia Assets
Purchase Agreement.

"Conditions" means the terms and conditions of the CoverediBon
"CONSOB' means Commissione Nazionale per le Societa etadB

"Consolidated Banking Act means Legislative Decree No. 385 of 1 September
1993, as subsequently amended and supplemented.

"Cover Pool' means the cover pool constituted by (i) Mortg&geeivables; (i) any
other Eligible Assets; and (iii) any Top-Up Assets.

"Cover Pool Management Agreemeritmeans the agreement entered into on or
about the First Issue Date between the IssueGtlagantor, the Representative of the
Bondholders and the Test Calculation Agent (as ftome to time modified in
accordance with the provisions therein contained iacluding any agreement or
other document expressed to be supplemental themdfbetter described in the
Section headed Description of the Programme Documents — Cover Pool
Management Agreemérdf the Prospectus.

"Covered Bond Swap Provide't means any entity acting as a swap counterparty to
the Guarantor pursuant to a Covered Bond Swap Awget

"Covered Bond Swap Agreemerit means any covered bond swap agreement
entered into from time to time between the Guaraatwl the Covered Bond Swap
Providers in the context of the Programme.

"Covered Bond Swap Payment Datemeans, in respect of any Covered Bond Swap
Agreement, the date on which a payment of intereptincipal, as the case maybe, is
due by the Covered Bond Swap Provider to the Gtmramder the terms of such
Covered Bond Swap Agreement.

"Covered Bond$ means each Series of covered bondbbligazioni bancarie
garantitg issued or to be issued by the Issuer under thgrmme.

"CREDEM" meansCredito Emiliano S.p.A.

"CREDEM Group" means, collectively, the banks and the other ididrges from
time to time being part of the CREDEM Group, eredllunder the register of the
banking groups held by Bank of Italy pursuant ttchr 64 of the Consolidated
Banking Act.
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"Credit and Collection Policy’ means the procedures for the management,
collection and recovery of Mortgage Receivablesadhitd as schedule 3 to the
Servicing Agreement.

"Criteria" means, collectively, the Common Criteria, the &fpe Criteria and the
Criteria for Public Entities Securities attached ttee Master Assets Purchase
Agreement.

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

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

(A)  where the Calculation Period is equal to or shdhtan the Regular Period
during which it falls, the actual number of daystle Calculation Period
divided by the product of (1) the actual numbedafs in such Regular
Period and (2) the number of Regular Periods inyaay; and

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

(1) the actual number of days in such Calculatienidd falling in the
Regular Period in which it begins divided by theduct of (a) the
actual number of days in such Regular Period ahdh@number of
Regular Periods in any year; and

(2) the actual number of days in such Calculatiende falling in the
next Regular Period divided by the product of @ actual number
of days in such Regular Period and (b) the numb&egular Periods
in any year;

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

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

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

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

Day Count Fraction 2860% (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 whichddne immediately

following the last day included in the CalculatiBariod falls;
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1] M lll

1] M 2Il

1] Dlll

1] Dzll

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

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

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

is the calendar day, expressed as a number, iratagdfollowing the
last day included in the Calculation Period, unkssh number would
be 31 and Bis greater than 29, in which casgwall be 30;

(vi) if "30E/360 or "Eurobond Basis' is so specified, the number of days in the
Calculation Period divided by 360, calculated dorenula basis as follows:

Day Count Fraction =860 (Y, -¥,)+[30x(M, -M,) +(D, - D,)]

where:

||Y1||

||Y2||

IIM 1"

IIM 2ll

llDlll

IID2I|

36C

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

is the year, expressed as a number, in whichdthe immediately
following the last day included in the CalculatiBariod falls;

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

is the calendar month, expressed as a numbewhich the day
immediately following the last day included in tBalculation Period
falls;

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

is the calendar day, expressed as a number, imtegdfollowing the
last day included in the Calculation Period, unissh 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 Caltoh
Period divided by 360, calculated on a formula $asifollows:

Day Count Fraction =860 (Y, -¥,)+[30x(M, -M,) +(D, - D,)]

where:

IlYlll

I|Y2|l

36C

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

is the year, expressed as a number, in whichdtye immediately
following the last day included in the CalculatiBariod falls;
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"M," is the calendar month, expressed as a numbediich 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 tBalculation Period
falls;

"D," is the first calendar day, expressed as a nundfethe Calculation

Period, unless (i) that day is the last day of Baby or (ii) such
number would be 31, in which case Will be 30; and

"D," is the calendar day, expressed as a number, imatmegdfollowing the
last day included in the Calculation Period, unl@sshat day is the
last day of February but not the Maturity Date iy guch number
would be 31, in which case,Wvill be 30,

provided however that in each such case the number of days in the Gaigonl
Period is calculated from and including the firaly df the Calculation Period to but
excluding the last day of the Calculation Period.

"Dealer' means Barclays Bank PLC, BNP Paribas, Crédit caei Corporate and
Investment Bank, Credit Suisse Securities (Eurdpmjited, HSBC France, ING
Bank N.V., J.P. Morgan Securities plc, Natixis, Bt& Générale, Nomura
International plc, The Royal Bank of Scotland pJ&S Limited, Unicredit Bank AG
and any other entity which may be appointed as bydhe Issuer upon execution of
a letter in the terms or substantially in the tesmsout in schedule $¢rm of Dealer
Accession Lettgrof the Programme Agreement on any other termsgable to the
Issuer and such entity.

"Debtor" means any borrower and any other person, ottar thMortgagor, who
entered into a Mortgage Loan Agreement as prindeétor or guarantor or who is
liable for the payment or repayment of amountsiduespect of a Mortgage Loan, as
a consequencenter alia, of having granted any Collateral Security or havi
assumed the borrower's obligation undeaeeollo, or otherwise.

"Decree No. 239means the ltalian Legislative Decree number 239 April 1996,
as amended and supplemented.

"Decree No. 310means the ministerial decree No. 310 of 14 Deeer2b06 issued
by the Ministry of the Economy and Finance, as sgbently amended and
supplemented.

"Deed of Chargé means the English law deed of charge enteredlintween the
Guarantor and the Representative of the Bondhol@geing as trustee for the
Bondholders and for the Other Guarantor Creditonspr about the First Issue Date,
as subsequently amended.

"Deed of Pledgé means the Italian law deed of pledge entered ant@r about the
First Issue Date between the Guarantor, the Accdiarik, the Cash Reserve
Commingling Account Bank and the Representativéhef Bondholders (acting on
behalf of the Bondholders and of the Other Guara@i@ditors) (as from time to
time modified in accordance with the provisionsréire contained and including any
agreement or other document expressed to be supplaimthereof), as better
described in the Section head&wkScription of the Programme Documents — Deed of
Pledgé of the Prospectus.
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"Defaulted Mortgage Receivablémeans Receivables which have been classified as
"attivita finanziarie deteriorate pursuant to section Avvertenze Generdli
paragraph Qualita del Creditd of Circular of the Bank of Italy No. 272 of 30Ilyu
2008 containing theMatrice dei Contl, as subsequently amended and supplemented.

"Defaulting Party" has the meaning ascribed to that term in thevasie Swap
Agreement.

"Delinquent Mortgage Receivablesmeans any Receivable having at least one (1)
or more Instalment due and unpaid for more thad@®@ following the expire of the
relevant exemption period gériodo di franchigid), but which have not been
classified as Defaulted Mortgage Receivables.

"Documentation’’ means any documentation relating to the MortgRgeeivables
comprised in the Portfolio.

"Due for Payment means the obligation of the Guarantor to pay @uaranteed
Amounts following the delivery of an Issuer EvehDefault Notice, such obligation
arising:

(a) prior to the occurrence of a Guarantor Event ofdDif on the date on which
the Guaranteed Amounts become due and payablecordance with the
Conditions and the Final Terms of the relevant&seoif Covered Bonds; and

(b) following the occurrence of a Guarantor Event offddé, on the date on
which a Guarantor Event of Default Notice is sereadhe Guarantor.

"Early Redemption Amount" means, in respect of any Series of Covered Bahés,
principal amount of such Series or such other amasnmay be specified in, or
determined in accordance with the relevant Finairige

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

"Earliest Maturing Covered Bonds' means, at any time, the Series of Covered
Bonds that has or have the earliest Maturity Datdxtended Maturity Date (if
applicable) as specified in the relevant Final Term

"Eligible Assets means the following assets contemplated undai@gf, paragraph
1, of Decree No. 310:

0] the Mortgage Receivables; and
(i) the Public Assets.

"Eligible Institution " means any credit institution organised underltves of any
state which is a member of the European Union athefUnited States, enable to
banking activity in ltaly (i) the short-term unseed and unsubordinated debt
obligations of which are rated at least "F2" byckiand "P-3" by Moody's and; the
long-term unsecured and unsubordinated debt oldigabf which are rated at least
"BBB+" by Fitch and "Baa3" by Moody's; or (ii) wHicis guaranteed by an entity
whose short-term unsecured and unsubordinated atgigiations are rated at least
"F2" by Fitch and "P-3" by Moody's; and the longate unsecured and
unsubordinated debt obligations of which are raedeast "BBB+" by Fitch and
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"Baa3" by Moody's, provided that any reference tatang by Fitch shall be deemed
to be a reference to the “Issuer Default Ratingegiby such Rating Agency.

"Eligible Investment' means any (a) Top-Up Assets and/or (b) Publicitieat
Securities, and/or (c) cash deposit held by anitiiéignstitution and/or (d) any other
debt instrument (including repurchase transactentificate of deposit, commercial
paper, debt security) issued or fully guaranteedayEligible Institution provided
that in all cases such investments shall from timetime comply with Rating
Agencies' criteria so thainter alia: (i) the relevant exposures shall have certain
minimum long-term and short-term ratings from thatiRy Agencies; (ii) the
maximum aggregate total exposures in general tsetaof assets may be limited; (iii)
all investments shall be denominated in Euro; éN)investments shall be entered
into with a counterparty which is an Eligible Inigtion; and (v) all investments shall
have a duration no longer than the Eligible InvesttmMaturity Date immediately
following the date on which the relevant Eligibievéstment has been made.

"Eligible Investments Account means the euro denominated account established in
the name of the Guarantor with the Account Banksumh other substitute account as
may be opened in accordance with the Cash Allacattanagement and Payments
Agreement.

"Eligible Investment Maturity Date" means the fifth Business Day before each
Guarantor Payment Date.

"EURIBOR" shall have the meaning ascribed to it in thevaai Final Terms.

"Euro”, "€" and 'EUR" refer to the currency introduced at the starthef third stage
of European economic and monetary union pursuatttetdreaty on the Functioning
of the European Union, as amended.

"Euro Equivalent” means, in case of an issuance of Covered Bonusntieated in
currency other than the Euro, an equivalent amenptessed in Euro calculated at
the prevailing exchange rate.

"Euro-Zone" means the region comprised of member stateseoEtiropean Union
which adopt the euro in accordance with the Treaty.

"Euroclear” means Euroclear Bank S.A./N.V., with offices abdulevard du Roi
Albert Il, B-1210 Brussels.

"Excess Assetsmeans, collectively, any Eligible Asset and Top-Bsset forming
part of the Cover Pool which are in excess forphgose of satisfying the Tests.

"Excluded Swap Termination Amount’' means any termination payments payable
by the Guarantor to any Swap Provider in the ewdnearly termination of the
relevant Swap Agreement where such Swap Provid#reiDefaulting Party or the
Affected Party.

"Expense$ means any documented fees, costs, expenses xagl required to be
paid to any third party creditors (other than than&holders and the Other Guarantor
Creditors) arising in connection with the Programamad required to be paid in order
to preserve the existence of the Guarantor or tmtaia it in good standing, or to
comply with applicable laws and legislation.
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"Expenses Accouritmeans the euro denominated account establishide iname of
the Guarantor with the Account Bank, or such otharstitute account as may be
opened in accordance with the Cash Allocation, Means&ent and Payments
Agreement.

"Extended Maturity Date" means the date when final redemption payments in
relation to a specific Series of Covered Bonds berodue and payable pursuant to
the extension of the relevant Maturity Date.

"Extension Determination Daté means, with respect to each Series of Covered
Bonds, the date falling 7 Business Days after tla¢ukty Date of the relevant Series.

"Extraordinary Resolution" has the meaning set out in the Rules.

"Final Redemption Amount' means, in respect of any Series of Covered Bahés,
principal amount of such Series.

"Final Terms" means, in relation to any issue of any Serie€afered Bonds, the
relevant terms contained in the applicable Progrardmcuments and, in case of any
Series of Covered Bonds to be admitted to listthg, final terms submitted to the
appropriate listing authority on or before the daftéssue of the applicable Series of
Covered Bonds.

"Financial Laws Consolidated Act means Italian Legislative Decree number 58 of
24 February 1998, as amended and supplementedifranto time.

"First Interest Payment Daté' means the date specified in the relevant FinairiEe

"First Issue Daté' means the Issue Date of the first Series of Gav@&onds issued
under the Programme.

"First Series of Covered Bondsmeans the first Series of Covered Bonds issued by
the Issuer in the context of the Programme.

"Fitch" means Fitch Ratings Limited.

"Fixed Coupon Amount' has the meaning given in the relevant Final Terms
"FSMA" means the Financial Services and Markets Act 2000

"Guarante€' means the guarantee issued on or about the fidlte ¢rospectus by
the Guarantor for the benefit of the Bondholdess ffam time to time modified in
accordance with the provisions therein contained iaeluding any agreement or
other document expressed to be supplemental theesobetter described in Section
headed Description of the Programme Documents — Guardndé¢he Prospectus.

"Guaranteed Amounts' means any amounts due from time to time to the
Bondholders in relation to each Series of Coveredds.

"Guaranteed Obligations' means the payment obligations of the Guarantdh wi
respect to the Guaranteed Amounts.

"Guarantor" means CREDEM CB S.r.l., a limited liability compa (societa a

responsabilita limitataincorporated under the laws of the Republic alylpursuant
to Law 130, having its registered office at ViatWito Alfieri, 1, 31015 Conegliano
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(TV), ltaly, subject to the activity of managememtd coordination @ttivita di
direzione e coordinamentp'of CREDEM, fiscal code and enrolment with the
companies register of Treviso No. 04326290261, llrwraunder No. 41747 in the
general register of financial intermediaries heldthe Bank of Italy pursuant to
article 106 of the Consolidated Banking Act.

"Guarantor Available Funds" means, collectively, the Interest Available Fuadsl
the Principal Available Funds.

"Guarantor Corporate Services Agreemerit means the agreement entered into on
or about the First Issue Date between the Guarartdrthe Guarantor Corporate
Servicer pursuant to which the Guarantor Corpo&sevicer will provide certain
administration services to the Guarantor, as betescribed in Section headed
"Description of the Programme Documents — Corpofatevices Agreemenof the
Prospectus.

"Guarantor Corporate Servicer' means Securitisation Services S.p.A. or any other
entity acting as such pursuant to the Guarantop@ate Services Agreement.

"Guarantor Event of Default Notice' means the notice to be served by the
Representative of the Bondholders upon occurrehagGuarantor Event of Default.

"Guarantor Event of Default" has the meaning given to it in Condition 10.3
(Guarantor Events of Defajlt

"Guarantor Payment Date' means (a) prior to the delivery of a Guarantoeiiivof
Default Notice, the date falling on the"™Balendar day of January, April, July and
October of each year or, if such day is not a BessnDay, on the immediately
following Business Day; and (b) following the deliy of a Guarantor Event of
Default Notice, any day on which any payment isuieml to be made by the
Representative of the Bondholders in accordande thé Post-Enforcement Priority
of Payments, the relevant Conditions and the Inteitor Agreement.

"Individual Purchase Price' means:

0] with respect to each Asset, the most recent bodkev@ultimo valore di
iscrizione in bilanciy of the relevant Assetninus (x) any principal and
interest (limited to the interest resulting by thwst recent book value
(ultimo valore di iscrizione in bilanc)p received by the Seller up to the
relevant Valuation Date (excludeg)us (y) any Accrued Interest; or

(i) upon discretion of the Seller, (also with referetméhe Top-Up Assets), any
other value, as indicated by the Seller in theveaié Transfer Notice in
accordance with article @s of Law 130, the Bank of Italy Regulations and
any other Bank of Italy disposition.

"Initial Portfolio " means the initial portfolio of Mortgage Receivebland related
Security Interests purchased by the Guarantor dloviember 2010 pursuant to the
Master Assets Purchase Agreement.

"Initial Portfolio Purchase Price" means the purchase price paid by the Guarantor to
the Seller for the transfer of the Initial Portéoli

"Insolvency Event means in respect of any company, entity or cafan that:
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(ii)

(iii)

(iv)

v)

such company, entity or corporation has becomeesultp any applicable
bankruptcy, liquidation, administration, insolvencycomposition or
reorganisation (including, without limitation,fallimentd, "liquidazione
coatta amministrativg "concordato preventivo and ‘amministrazione
straordinarid’, each such expression bearing the meaning adcth& by
the laws of the Republic of Italy, and including theeking of liquidation,
winding-up, reorganisation, dissolution, administi® or similar
proceedings or the whole or any substantial path@fundertaking or assets
of such company, entity or corporation are subjea pignoramentcor any
procedure having a similar effect (other than imm¢hse of the Guarantor, any
portfolio of assets purchased by the Guarantorthier purposes of further
programme of issuance of Covered Bonds), unlesthénopinion of the
Representative of the Bondholders, (who may in thipect rely on the
advice of a legal adviser selected by it), suclcg@edings are being disputed
in good faith with a reasonable prospect of sugaass

an application for the commencement of any of thecgedings under (i)
above is made in respect of or by such companityemtcorporation or such
proceedings are otherwise initiated against suofipemy or corporation and,
in the opinion of the Representative of the Bonda (who may in this
respect rely on the advice of a legal adviser $edecby it), the
commencement of such proceedings are not beingtdidin good faith with
a reasonable prospect of success; or

such company, entity or corporation takes any adkw a re-adjustment of
deferment of any of its obligations or makes a galnassignment or an
arrangement or composition with or for the benaffits creditors (other than,
in case of the Guarantor, the creditors under tbgrBmme Documents) or is
granted by a competent court a moratorium in raspdcany of its
indebtedness or any guarantee of any indebtedinss lgy it or applies for
suspension of payments (other than, in respedteofsisuer, the issuance of a
resolution pursuant to Article 74 of the ConsolahBanking Act); or

an order is made or an effective resolution is e@dder the winding-up,

liquidation or dissolution in any form of such coamy, entity or corporation
or any of the events under article 2448 of the I@\de occurs with respect
to such company, entity or corporation (exceptriy such case a winding-up
or other proceeding for the purposes of or purst@atsolvent amalgamation
or reconstruction, the terms of which have beenvipusly approved in

writing by the Representative of the Bondholdeos);

such company, entity or corporation becomes sulijeciny proceedings
equivalent or analogous to those above under theofaany jurisdiction in
which such company or corporation is deemed toyaarbusiness.

"Instalment” means with respect to each Mortgage Loan Agreéneach instalment
due from the relevant Debtor thereunder and whatsists of an Interest Instalment
and a Principal Instalment.

"Instalment in Arrears" means any Instalment still due and unpaid foltaythe
expiry of the relevant exemption periogé€tiodo di franchigid).

"Insurance Companie$ means the companies with whom the Insurance ieslare

held.
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"Insurance Policie§ means the insurance policies taken out with thgurdance
Companies in relation to each Real Estate Assetaod Mortgage Loan.

"Interest Amount" means, in relation to any Series of Covered Bamikan Interest
Period, the amount of interest payable in respiittat Series for that Interest Period.

"Interest Available Funds' means in respect of any Calculation Date, theegme

of:

(1)

(2)

3)

(4)

(5)

(6)

(7)

(8)

9)

(10)

(11)

any interest amounts collected by the Servicerspect of the Cover Pool
and credited into the Interest Collection Accoumt fespect of the
immediately preceding Collection Period;

all recoveries in the nature of interest receivedhe Servicer and credited to
the Interest Collection Account in respect of timemiediately preceding
Collection Period;

all amounts of interest accrued (net of any witlimg or expenses, if due)
and credited into the Accounts in respect of thenediately preceding
Collection Period,;

any amounts credited to the Reserve Account dwdtrtmediately preceding
Guarantor Payment Date;

all Eligible Investment Revenues in respect of#figible Investments made
with reference to the immediately preceding CoitatPeriod;

any amounts (excluding any principal payment) neaxtior to be received
under the Asset Swap Agreement(s) other than amp$Wollateral Excluded
Amounts with reference to the immediately followiAgset Swap Payment
Date;

any amounts (excluding any principal payment) neatior to be received
under the Covered Bond Swap Agreements other thgrSavap Collateral
Excluded Amounts with reference to the immediatigdijowing Covered

Bond Swap Payment Date;

any swap termination payments (excluding any ppaicpayment) received
or to be received from a replacement Swap Provigdeder a Swap
Agreement in the event of a termination of a Swapegdment between the
Guarantor and the relevant Swap Provider with egfeg to the immediately
following Guarantor Payment Date;

all interest amounts received from the Seller ey @uarantor pursuant to the
Master Assets Purchase Agreement and creditedetdntierest Collection
Account in respect of the immediately precedingl€xion Period;

any amounts to be paid as Interest Shortfall Amountof item (First) of the
Pre-Issuer Default Principal Priority of Paymenta the immediately
succeeding Guarantor Payment Date;

any revenue amounts (other than the amounts alraéaated under other
items of the Interest Available Funds) receivedtiy Guarantor from any
party to the Programme Documents during the imntelgiapreceding
Collection Period; and
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(12) interest amount recovered from the Issuer after ahtorcement of the
Guarantee during the immediately preceding ColbecReriod.

"Interest Collection Account' means the euro denominated account established in
the name of the Guarantor with the Account Banksumh other substitute account as
may be opened in accordance with the Cash Allocatanagement and Payments
Agreement.

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

"Interest Determination Dat€' has the meaning ascribed to it in the relevanaFi
Terms.

"Interest Instalment" means the interest component of each Instalment.

"Interest Payment Daté means the First Interest Payment Date and ang dat
dates specified as such in, or determined in aecwal with the provisions of, the
relevant Final Terms and, if a Business Day Conuaris specified in the relevant
Final Terms:

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

(i) if the Business Day Convention is the FRN Conventiéloating Rate
Convention or Eurodollar Convention and an intenfad number of calendar
months is specified in the relevant Final Termbeiag the Specified Period,
each of such dates as may occur in accordancetingti-RN Convention,
Floating Rate Convention or Eurodollar Conventibswuch Specified Period
of calendar months following the Interest CommenrsainDate (in the case
of the first Interest Payment Date) or the previtisrest Payment Date (in
any other case).

"Interest Period' means, in relation to each Series of Covered Bptite period
from an Interest Payment Date to the next followingerest Payment Date, as
specified as such in, or determined in accordarittethve provisions of, the relevant
Final Terms.

"Interest Shortfall Amount” means, on any Guarantor Payment Date, an amount
equal to difference, if positive, between (a) tlggragate amounts payable under
itemskFirst to Sixthof the Pre-Issuer Default Interest Priority of Payts; and (b) the
Interest Available Funds (net of such Interest 8albrAmount) on such Guarantor
Payment Date.

"Intercreditor Agreement” means the agreement entered into on or abougitse
Issue Date between the Guarantor and the Othea@oarCreditors (as from time to
time modified in accordance with the provisionsrére contained and including any
agreement or other document expressed to be supplaimthereof), as better
described in the Section headeDe%cription of the Programme Documents
Servicing Agreemehof the Prospectus.

"Interest Coverage Test means the tests which will be carried out pursuarthe
terms of the Cover Pool Management Agreement derbadtailed in section entitled
"Credit Structuré above.

-75-



"Investment Managel' means Credito Emiliano S.p.A. or any other enditying as
such pursuant to the terms of the Cash Allocatidanagement and Payments
Agreement.

"ISDA Definitions" means the 2006 ISDA Definitions, as amended guthied as at
the date of issue of the first Series or Tranch€wfered Bonds (as specified in the
relevant Final Terms) as published by the Inteomati Swaps and Derivatives
Association, Inc. and available on www.ISDA.org.ddprequest of the Bondholders
copy of the “ISDA Definitions” may be provided bye Issuer.

"Issue Daté means each date on which a Series of Covered$Bisridsued.
"Issuer' means Credito Emiliano S.p.A.

"Issuer Event of Default has the meaning given to it in Condition 1018s(er
Events of Default

"Issuer Event of Default Noticé means the notice to be served by the
Representative of the Bondholders to the Issuett@@Guarantor upon occurrence of
an Issuer Event of Default.

"Latest Valuation" means, at any time with respect to any Real Estaset, the
value given to the relevant Real Estate Asset leyntiost recent valuation (to be
performed in accordance with the requirements plexvifor under the Bank of Italy
Regulations) addressed to the Seller or obtaineth fn independently maintained
valuation model, acceptable to reasonable and ptudstitutional mortgage lenders
in ltaly.

"Law 130' means ltalian Law No. 130 of 30 April 1999 as Haene may be amended,
modified or supplemented from time to time.

"Lead Managers' means, in respect of each Series of Covered Bahédsbanks
indicated as lead managers in the relevant Finah3e

"Liabilities" means in respect of any person, any losses, dssnagsts, charges,
awards, claims, demands, expenses, judgement@nsctproceedings or other
liabilities whatsoever including legal fees and #sawes and penalties incurred by that
person, together with any VAT or similar tax chat@e chargeable in respect of any
sum referred to in this definition.

"LIBOR " means the London Inter-Bank Offered Rate.

"Limit of 15% " means the limit of 15% (of the aggregate outstangrincipal
amount of the Cover Pool) of Top-Up Assets inclugiethe Cover Pool provided or
any other limit set out in accordance with any vefg law, regulation or
interpretation of any authority (including, for tla&oidance of doubts, the Bank of
Italy or the Minister of Economy and Finance) whinhy be enacted with respect to
Law 130, the Bank of Italy Regulation and the Dedx®. 310.

"Listing Agent" means BNP Paribas Securities, Luxembourg branch.
"LTV" means, with reference to each Mortgage Loanrdtie between the amount
granted under a Mortgage Loan Agreement, addedh& grincipal amount

outstanding of any higher ranking mortgage loawmsiigal by the same property, and
the value of the relevant property.
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"Mandate Agreement means the mandate agreement entered into onout #fe
First Issue Date between the Representative ddmelholders and the Guarantor (as
from time to time modified in accordance with th@yisions therein contained and
including any agreement or other document expretssbd supplemental thereof), as
better described in section head&gkScription of the Programme Documents — the
Mandate Agreementsf the Prospectus.

"Mandatory Tests' means the Nominal Value Test, the Net Presenti&/alest and
the Interest Coverage Test each as required uideterms of the Cover Pool
Management Agreement.

"Margin" means, in respect of any Series of Covered Botidsapplicable rate as
may be specified in the relevant Final Terms.

"Master Definitions Agreement means the master definitions agreement entered
into on or about the First Issue Date by the paiethe Programme Documents (as
from time to time modified in accordance with th@yisions therein contained and
including any agreement or other document expretssbd supplemental thereof).

"Master Assets Purchase Agreemehimeans the master assets purchase agreement
entered into on 29 October 2010 between the Guarand the Seller (as from time

to time modified in accordance with the provisidreyein contained and including
any agreement or other document expressed to h@esupntal thereof), as better
describer in the Section headdaEscription of the Programme Documents — Master
Assets Purchase Agreenieok the Prospectus.

"Maturity Date " means each date on which final redemption paysnmta Series
of Covered Bonds become due, provided that thi® datnot extended to the
Extended Maturity Date, in accordance with thevate Final Terms.

"Maximum Redemption Amount' has the meaning given in the relevant Final
Terms.

"Minimum Redemption Amount" has the meaning given in the relevant Final
Terms.

"Meeting" has the meaning set out in the Rules.

"Monte Titoli" meansMonte Titoli S.p.A.a societa per azioni having its registered
office at Piazza degli Affari, 6, 20123 Milan, ¥al

"Monte Titoli Account Holders" means any authorised financial intermediary
institution entitled to hold accounts on behalfitefcustomers with Monte Titoli (as
intermediari aderenjiin accordance with Article 83-quater of the Ficiah Laws
Consolidated Act and includes any depositary bagkzoved by Clearstream and
Euroclear.

"Monte Titoli Mandate Agreement' means the agreement entered into between the
Issuer and Monte Titoli.

"Monthly Servicer's Report Date' means the date falling on the fifth Business Day
immediately preceding the ®%alendar day of each month.

"Moody's" means Moody's Investors Service Inc.
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"Mortgage" means the mortgage security interegpmtéch@ created on the Real
Estate Assets pursuant to Italian law in order @ouge claims in respect of the
Mortgage Receivables.

"Mortgage Loan" means a Residential Mortgage Loan or a Commeli@itgage
Loan, as the case may be, the claims in respeathiwh have been and/or will be
transferred by the Seller to the Guarantor purstarthe Master Assets Purchase
Agreement.

"Mortgage Loan Agreement means any Residential Mortgage Loan Agreement or
Commercial Mortgage Loan Agreement out of whichMartgage Receivables arise.

"Mortgage Loans in Arrears’ means any Mortgage Loan having Instalments due
and unpaid for a period under than 90 days.

"Mortgage Receivable$means, collectively, the Commercial Mortgage Reatdes
and the Residential Mortgage Loan Agreements.

"Mortgagor" means any person, either a borrower or a thirtypasho has granted a
Mortgage in favour of the Seller to secure the pawytor repayment of any amounts
payable in respect of a Mortgage Loan, and/or bisghiccessor in interest.

"Negative Carry Factor' means the number, expressed as a percentagé t@dan
the WA Swap Margin paid by the Guarantor to the €2ed Bond Swap Provider(s),
under the relevant Covered Bond Swap Agreementalmsent such Covered Bond
Swap Agreement, (b) the WA CB Margin or (c) comhimaof (a) and (b) above, as
the case maybe, or any other higher percentaggragsid as such by the Issuer and
notified to the Test Calculation Agent and the Raithgencies.

"Net Present Value Test means the test which will be carried out pursuanthe
terms of the Cover Pool Management Agreement dsrhbdgtailed in section entitled
"Credit Structure'above.

"Nominal Value Test means the test which will be carried out pursuarthe terms
of the Cover Pool Management Agreement as betttilel® in section entitled
"Credit Structure'above.

"Obligations" means all the obligations of the Guarantor cieédig or arising under
the Programme Documents.

"Official Gazette" means th&azzetta Ufficiale della Repubblica Italiana

"Optional Redemption Amount' means, in respect of any Series of Covered Bonds,
if the Call Option is specified in the relevant &iMTerms as being applicable, the
principal amount at which such Series may be reddean the option of the Issuer as
may be specified in, or determined in accordandb,he relevant Final Terms.

"Optional Redemption Amount (Call)' means, in respect of any Series of Covered
Bonds, the principal amount of such Series or siibhr amount as may be specified
in, or determined in accordance with, the relevanal Terms.

"Optional Redemption Amount (Put)' means, in respect of any Series of Covered

Bonds, the principal amount of such Series or siilbhr amount as may be specified
in, or determined in accordance with, the relevanal Terms.

-78-



"Optional Redemption Daté' means in respect of any Series of Covered Baifds,
the Call Option is specified in the relevant Filarms as being applicable, the day
on which such Series may be redeemed at the opftithe Issuer as may be specified
in, or determined in accordance with, the relevanal Terms.

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

"Optional Redemption Date (Put} has the meaning given in the relevant Final
Terms.

"Order" means a final, judicial or arbitration decisiooling or award from a court
of competent jurisdiction that is not subject t@gible appeal or reversal.

"Organisation of the Bondholder§ means the association of the Bondholders,
organised pursuant to the Rules of the Organisatidine Bondholders.

"Other Guarantor Creditors" means the Seller, the Servicer, the Back-up Servi
(if any), the Subordinated Loan Provider, the Inwesit Manager, the Calculation
Agent, the Test Calculation Agent, the Represergaif the Bondholders, the Asset
Swap Provider, the Covered Bond Swap ProvidersAtmunt Bank, the Guarantor
Corporate Servicer, the Cash Reserve Comminglirgpiat Bank and, following the
occurrence of an Issuer Event of Default, the As&atitor, the Portfolio Manager (if
any), the Principal Paying Agent, and any otherinmyagent (if any) appointed
pursuant to the Programme Documents.

"Outstanding Principal Amount” means, on any date in respect of any Series of
Covered Bonds or, where applicable, in respectliocberies of Covered Bonds the
principal aggregate amount outstanding of sucheSesr, where applicable, of all
Series of Covered Bonds.

"Outstanding Principal Balancé' means, on any date, in relation to a loan, a wynd
any other asset included in the Cover Pool, theeggge nominal principal amount
outstanding of such loan, bond or asset as atdateh

“Payments Account means the euro denominated account establish#dtkimame
of the Guarantor with the Account Bank, or sucheotsubstitute account as may be
opened in accordance with the Cash Allocation, Meansent and Payments
Agreement.

"Payment Business Ddy means a day on which banks in the relevant Ptice
Payment are open for payment of amounts due irecesy debt securities and for
dealings in foreign currencies and any day which is

(1) if the currency of payment is euro, a TARGET Seittat Day and a day on
which dealings in foreign currencies may be carr@d in each (if any)
Additional Financial Centre; or

(2) if the currency of payment is not euro, a day orictvhdealings in foreign
currencies may be carried on in the Principal RiredrCentre of the currency
of payment and in each (if any) Additional FinahGentre.

"Payment Holiday' means in respect of a Mortgage Loan, the defesfathe

payment of its interest and/or principal instalnsentaccordance with the application
of moratoria provisions from time to time grantedXebtors by any laws, agreements
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between lItalian banking associations and natiomasemer associations, the Bank of
Italy or other regulatory bodies regulations.

"Payments Report means a report setting out all the payments tonbde on the
following Guarantor Payment Date in accordance wlié Priorities of Payments
which is required to be delivered by the Calculatidgent pursuant to the Cash
Management, Allocation and Payments Agreement.

"Place of Payment means, in respect of any Covered Bondholders,pthee at
which such Covered Bondholder receives paymenmntarést or principal on the
Covered Bonds.

"Portfolio” means collectively the Initial Portfolio and amther Subsequent
Portfolios which has been purchased and whichheilpurchased by the Guarantor in
accordance with the terms of the Master AssetshRagec Agreement.

"Portfolio Manager" means the entity appointed as such in accordasitteclause
5.2 of the Cover Pool Management Agreement.

"Post-Enforcement Priority of PaymentS means the order of priority pursuant to
which the Guarantor Available Funds shall be applfellowing the delivery of a
Guarantor Event of Default Notice, on each GuaraRttyment Date as set out in the
Intercreditor Agreement.

"Post-Issuer Default Priority of Payment§ means the order of priority pursuant to
which the Guarantor Available Funds shall be applfellowing the delivery of an
Issuer Event of Default Notice, on each Guarangymfient Date.

"Potential Commingling Amount" means an amount calculated by the Issuer (or the
Servicer, as the case may be) equal to the expeggagate amount of monthly
collections and recoveries calculated in respedhefnext following 2 months and
considering a 5% constant prepayment ratio p.ar .any other higher amount
designated as such by the Issuer (or the Sendaseahe case maybe) and notified to
the Rating Agencies.

"Potential Set-Off Amount’ means an amount, calculated by the Issuer as a
percentage of the Cover Pool that the Issuer datearas potentially subject to set-
off by the Debtors.

"Pre-Issuer Default Interest Priority of Payment§ means the order of priority

pursuant to which the Interest Available FundsIdmalapplied, prior to the delivery

of an Issuer Event of Default Notice, on each GuimraPayment Date as set out in
the Intercreditor Agreement.

"Pre-Issuer Default Principal Priority of Payments' means the order of priority
pursuant to which the Principal Available Fundslidba applied, prior to the delivery
of an Issuer Event of Default Notice, on each GuimraPayment Date as set out in
the Intercreditor Agreement.

"Pre-Issuer Default Priority of Payments means, as applicable, the Pre-Issuer
Default Interest Priority of Payments or the Pty Default Principal Priority of
Payments as set out in the Intercreditor Agreement.

"Premium" means, on each Guarantor Payment Date, an anpayaible by the
Guarantor on the Subordinated Loan in accordandh thie relevant Priority of
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Payments and equal to the Guarantor Available Fuasdst such date, after all
amounts payable in priority thereto have been niadecordance with the relevant
Priority of Payments.

"Principal Amount Outstanding" means, on any day: (a) in relation to a Covered
Bond, the principal amount of that Covered Bond rupgsue less the aggregate
amount of any principal payments in respect of tGawered Bond which have
become due and payable (and been paid) on ortpribat day; and (b) in relation to
the Covered Bonds outstanding at any time, theeagge of the amount in (a) in
respect of all Covered Bonds outstanding.

"Principal Available Funds' means in respect of any Calculation Date, the
aggregate of:

0] all principal amounts collected by the Serviceraspect of the Cover Pool
and credited to the Principal Collection Accounttod Guarantor in respect
of the immediately preceding Collection Period;

(i) all other recoveries in respect of principal reedivby the Servicer and
credited to the Principal Collection Account of Baarantor in respect of the
immediately preceding Collection Period;

(iii) all principal amounts received by the Guarantomfrine Seller pursuant to
the Master Assets Purchase Agreement and credidedhd Principal
Collection Account in respect of the immediatelggading Collection Period;

(iv) the principal proceeds of any disposal of Assetd amy disinvestment of
Assets or Eligible Investments made in respechefilnmediately preceding
Collection Period;

(v) all amounts in respect of principal (if any) reazivor to be received under
any Asset Swap Agreements (other than any Swapat€odl Excluded
Amounts) with reference to the immediately follogiiAsset Swap Payment
Date;

(vi) all amounts in respect of principal (if any) re@svor to be received under
any Covered Bond Swap Agreements (other than angpS@ollateral
Excluded Amounts) with reference to the immediatigljowing Covered
Bond Swap Payment Date;

(vii) any swap termination payments (excluding any istepayment) received or
to be received from a replacement Swap ProvideeuadSwap Agreement
in the event of a termination of a Swap Agreemesitvben the Guarantor
and the relevant Swap Provider with reference ¢oitimediately following
Guarantor Payment Date;

(vii)  any amounts to be paid out of itedeventtof the Pre-Issuer Default Interest
Priority of Payments on the immediately succee@grantor Payment Date;

(ix) any other principal amounts standing to the creflthe Accounts as of the
immediately preceding Collection Period End Date;

(X) any principal amounts (other than the amounts dyredlocated under other
items of the Principal Available Funds) receivedtbg Guarantor from any
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party to the Programme Documents during the imntelgiapreceding
Collection Period; and

(xi) principal amount recovered from the Issuer after émforcement of the
Guarantee during the immediately preceding Cobeckeriod.

"Principal Collection Account’ means the euro denominated account established in
the name of the Guarantor with the Account Banksumh other substitute account as
may be opened in accordance with the Cash Allocattanagement and Payments
Agreement.

"Principal Financial Centre" means, in relation to any currency, the principal
financial centre for that currengyovided howeveythat

(a) inrelation to Euro, it means the principal finaaientre of such Member State
of the European Communities as is selected (ircétse of a payment) by the
payee or (in the case of a calculation) by thediyal Paying Agent; and

(b) in relation to Australian dollars, it means eitl®ydney or Melbourne and, in
relation to New Zealand dollars, it means eitherllWgton or Auckland; in
each case as is selected (in the case of a paytettie payee or (in the case
of a calculation) by the Principal Paying Agent.

"Principal Instalment" means the principal component of each Instalment.

"Principal Paying Agent' means BNP Paribas Securities Services, Milandtraor
any other entity acting as such in the contexhefRrogramme.

"Priority of Payments" means each of the orders in which the Guarant@ilable
Funds shall be applied on each Guarantor Paymetd Daaccordance with the
Conditions and the Intercreditor Agreement.

"Privacy Law" means the Legislative Decree number 196 of 3@ 2003 Codice in
material di protezione dei dati personalas amended and supplemented from time to
time.

"Programme" means the programme for the issuance of eaclessefi Covered
Bonds pbbligazioni bancarie garantijeéby the Issuer in accordance with article 7-bis
of Law 130.

"Programme Agreement means the programme agreement entered into abaart
the First Issue Date between the Guarantor, thaeeissthe Dealers and the
Representative of the Bondholders (as from tim@me modified in accordance with
the provisions herein contained and including agyeement or other document
expressed to be supplemental thereof), as bettrider in the Section headed
"Description of the Programme Documents — Programfggeemenit of the
Prospectus.

"Programme Documents' means the Master Assets Purchase Agreement, the
Servicing Agreement, the Warranty and Indemnity éggnent, the Cash Allocation,
Management and Payment Agreement, the Cover Poohdtsment Agreement, the
Programme Agreement, the Intercreditor Agreemeht Subordinated Loan
Agreement, the Asset Monitor Agreement, the Guasanthe Guarantor Corporate
Services Agreement, the Swap Agreements, the Mandagreement, the
Quotaholders' Agreement, the Deed of Pledge, thedD&f Charge, the Master
Definitions Agreement, the Conditions and each IFilarms and any other
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agreement entered into in connection with the Rmogne and any other agreement
designated as “Programme Document” by the Issuer.

"Programme Limit" means €5,000,000,000 (or its equivalent in otherencies), as
a maximum aggregate nominal amount of the CovesdI8 at any time outstanding
under the Programme or the higher amount determbiyetthe Issuer in accordance
with the provisions of the Programme Agreement.

"Programme Resolutiod means an extraordinary resolution passed at glesin
meeting of the Bondholders of all Series, held acosdance with the provisions
contained in Rules.

"Prospectus means the Prospectus prepared in connectionthtiProgramme.

"Prospectus Directivé means Directive 2003/71/EC of 4 November 2003, as
subsequently amended and supplemented.

"Prudential Regulations' means the prudential regulations for banks isdnethe
Bank of Italy on 27 December 2006 with Circular Ne&3 (Nuove disposizioni di
vigilanza prudenziale per le banghas subsequently amended and supplemented.

"Public Asset§ means, collectively, the Public Entities Receleaband the Public
Entities Securitiesprovided that, the Public Assets may not amount to more than
10% of the aggregate nominal value of the Covell Biod further provided that such
limit may be temporarily exceeded if necessaryriteoto cure a breach of Tests.

"Public Entities" has the meaning ascribed to such term in ar8cletter (c) of the
Decree No. 310.

"Public Entities Receivable$ means, pursuant to article 2, sub-paragraph 1, of
Decree No. 310, any receivables owned by or rebltgavhich have been benefit of
a guarantee eligible for credit risk mitigation igged by:

0] Public Entities, including ministerial bodies amatadl or regional bodies,
located within the European Economic Area or Swigrel for which a risk
weight not exceeding 20% is applicable in accordawith the Bank of
Italy's prudential regulations for banks - standsed approach; and

(i) Public Entities, located outside the European Eooodrea or Switzerland,
for which a 0% risk weight is applicable in accarda with the Bank of
Italy's prudential regulations for banks - standaed approach - or regional
or local public entities or non-economic administ@ entities, located
outside the European Economic Area or Switzerl&rdwhich a risk weight
not exceeding 20% is applicable in accordance ihth Bank of lItaly's
prudential regulations for banks - standardised@gh,

"Public Entities Securities means pursuant to article 2, sub-paragraph Deafee
No. 310, any securities issued by or which havesfienf a guarantee eligible for
credit risk mitigation granted by:

0] Public Entities, including ministerial bodies amatadl or regional bodies,
located within the European Economic Area or Swigrel for which a risk
weight not exceeding 20% is applicable in accordawith the Bank of
Italy's prudential regulations for banks - standsed approach; and
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(i) Public Entities, located outside the European Eooodrea or Switzerland,
for which a 0% risk weight is applicable in accarda with the Bank of
Italy's prudential regulations for banks - standad approach - or regional
or local public entities or non-economic administ@ entities, located
outside the European Economic Area or Switzerlédwhich a risk weight
not exceeding 20% is applicable in accordance ihth Bank of Italy's
prudential regulations for banks - standardisedeguh.

"Purchase Pricé means, as applicable, the purchase price ofritiallPortfolio (the
"Initial Portfolio Purchase Price") or the purchase price of any Subsequent
Portfolios (the Subsequent Portfolio Purchase Pric® pursuant to the Master
Assets Purchase Agreement.

"Put Option Notice" means a notice of exercise relating to the ptibopcontained
in Condition 7, letter (f)Redemption at the option of the Bondholjlessbstantially
in the form which may, from time to time, be agrdmstween the Issuer and the
Principal Paying Agent.

"Put Option Receipt’ means a receipt issued by the Principal PayingnAdo a
depositing Covered Bondholder upon deposit of CeyeBonds with the Principal
Paying Agent by any Covered Bondholder wanting xergise a right to redeem
Covered Bonds at the option of the Covered Bondirold

"Quarterly Servicer's Report Daté' means the date falling on the fifth Business
Day immediately preceding each Guarantor Paymetd.Da

"Quota Capital Account' means the euro denominated account establishékin
name of the Guarantor with Banca Antonveneta S.@BXN: IT 29 V 05040 61621
000001227707) as specified in the Cash Allocatioandyement and Payments
Agreement, or such other substitute account asheaypened in accordance with the
Cash Allocation, Management and Payments Agreement.

"Quotaholders' means Credito Emiliano S.p.A. and SVM SecuritmatVehicles
Management S.r.l. and)uotaholder' means any of them.

"Quotaholders' Agreement means the agreement entered into on or abougitee
Issue Date by the Guarantor, the Quotaholders &ed Representative of the
Bondholders, as better described in the SectiorddtedThe Guarantor — The
Quotaholders' Agreement" of the Prospectus.

"Rate of Interest' means the rate or rates (expressed as a peregmagnnum) of
interest payable in respect of the Series of Cav@&ends specified in the relevant
Final Terms or calculated or determined in accardanith the provisions of these
Conditions and/or the relevant Final Terms.

"Rating Agencie$ means, to the extent they have attributed agdtrany Series of
Covered Bonds, Fitch and Moody's.

"Real Estate Assetsmeans the real estate properties which have begtgaged in
order to secure the Mortgage Receivables.

"Receivel' has the meaning ascribed to such term in the Dé&dharge.

"Recoverie§ means any amounts received or recovered by thecBein relation to
any Defaulted Mortgage Receivables and any DelingM®rigage Receivables.
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"Redemption Amount' means, as appropriate, the Final Redemption Amdbte
Early Redemption Amount (Tax), the Optional RedeamptAmount (Call), the
Optional Redemption Amount (Put), the Early Terrtiora Amount or such other
amount in the nature of a redemption amount asbmagpecified in, or determined in
accordance with the provisions of, the relevanaFirerms.

"Reference Bank$ has the meaning given in the relevant Final Teamsf none,
four major banks selected by the Principal Payimggm in the market that is most
closely connected with the Reference Rate.

"Reference Raté means the rate by reference to which FloatingeRatf Interest
will be calculated (such as, but not limited toBOR or EURIBOR). The Reference
Rate and the manner in which the Floating Ratdstefest will be calculated using
the Reference Rate (including any margin over ¢ovibehe Reference Rate) will be
agreed between the Issuer and the relevant Ddallee éime of issue of the relevant
Covered Bonds and specified in the applicable Fieains.

"Regular Period' means:

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

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

(i) in the case of Covered Bonds where, apart fromlotegest Period other than
the first Interest Period, interest is scheduledbéopaid only by means of
regular payments, each period from and includifegular Date falling in any
year to but excluding the next Regular Date, wh&egular Daté' means the
day and month (but not the year) on which any é#gelPayment Date falls
other than the Interest Payment Date falling atethe of the irregular Interest
Period.

"Relevant Clearing Systeh means Euroclear and/or Clearstream, Luxembourg
and/or any other clearing system (other than Mdiitigli) specified in the relevant
Final Terms as a clearing system through which aysunder the Covered Bonds
may be made.

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

"Relevant Screen Pademeans the page, section or other part of a pdatic
information service (including, without limitatiolReuters) specified as the Relevant
Screen Page in the relevant Final Terms, or sunér gtage, section or other part as
may replace it on that information service or sotter information service, in each
case, as may be nominated by the Person providirgpansoring the information
appearing there for the purpose of displaying rategrices comparable to the
Reference Rate.

"Relevant Timé' has the meaning given in the relevant Final Terms
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"Register' means the register maintained by the Registrarrelation to the
Registered Covered Bonds issued under the Programme

"Registered Paying Agent" means any institution which shall be appointedHsy
Issuer to act as paying agent in respect of théskegd Covered Bond under the
Programme.

"Registered Covered Bonds"means the Covered Bonds issued in registered form.

"Representative of the Bondholdersmeans BNP Paribas Securities Services, Milan
branch or any entity that will act as represengat/the Bondholders pursuant to the
Programme Agreement and the Rules.

"Required Redemption Amount means in respect of each Series of Covered Bonds,
the amount calculated as at the Principal Amountstanding of each Series of
Covered Bonds.

"Required Reserve Amount means, with reference to each Calculation Date, a
amount equal to the higher between:

A. the aggregate of:

(@) two twelfths of the aggregate amount payable on ithmediately
following Guarantor Payment Date in respect of it@m(First) to (iii)
(Third) of the Pre-Issuer Default Interest Priority oyyPents; and

(b) the swap interest payments in respect of each aete€overed Bond
Swap Agreement or, if no Covered Bond Swap Agreérhas been
entered into in relation to a Series of Covered®dine interest amounts
due in relation to that Series of Covered Bondsl which accrues in
respect of a period of 2 months; and

B. () if the Issuer's senior unsecured obligatiorsseeto be rated at least “A” and
“F1” by Fitch, the sum of:

@) the aggregate amounts payable on the immediatbtywiag Guarantor
Payment Date in respect of item (Birst) to (iii) (Third) of the Pre-
Issuer Default Interest Priority of Payments; and

(b) Euro 400,000 plus, for each Series of Covered Butstandingx) only
in cases where the Issuer is not acting as Co&wed Swap Provider in
relation to the relevant series of Covered Bonls, aggregate of the
swap interest payments in respect of each rele@amnéred Bond Swap
Agreement — calculated by applying the FloatingeRaption (as defined
in the ISDA Definitions) for each relevant Coverd&bnd Swap
Agreement determined on a forward basis -(\rjf no Covered Bond
Swap Agreement has been entered into or if it leas lentered into with
the Issuer in relation to a Series of Covered Bpmdsthe interest
amounts in relation to that Series of Covered Bontgh are due or
expected to be borne by the Guarantor during theetmonth period
which starts on the immediately following Guaran®ayment Date
(excluded) and ends on the second immediately viotip Guarantor
Payment Date (included).

(1) otherwise, zero.
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"Reserve Accourit means the euro denominated account establishékiname of
the Guarantor with the Account Bank, or such otharstitute account as may be
opened in accordance with the Cash Allocation, Meansent and Payments
Agreement.

"Reserve Amount means any amount to be credited into the Reskeeeunt up to
the Reserve Required Amount.

"Residential Mortgage Loarl means, pursuant to article 2, sub-paragraph 1, of
Decree No. 310, a residential mortgage loan ineespf which the relevant amount
outstanding added to the principal amount outstapdif any higher ranking
mortgage loans secured by the same property, dotesexeceed 80 per cent of the
value of the property and for which the hardenirgrigel with respect to the
perfection of the relevant mortgage has elapsed.

"Residential Mortgage Loan Agreemert means any residential mortgage loan
agreement out of which Residential Mortgage Red#émarise.

"Residential Mortgage Receivablés means the Receivable deriving from a
Residential Mortgage Loan pursuant to a Residektatgage Loan Agreement.

"Retention Amount' means an amount equal to € 30.000, or any othwuat
agreed by Issuer and the Guarantor with the pppraval of the Representative of
the Bondholders and prior notice to the Rating Ajgen

"Rules' means the Rules of the organisation of the Bolutis.

"Securities Account means the euro denominated account establisheth be
established, in the name of the Guarantor with Akeount Bank, or such other
substitute account as may be opened in accordariite the Cash Allocation,
Management and Payments Agreement.

"Securities Act' means the U.S. Securities Act of 1933, as amended

"Security" means the security created pursuant to the DEBtedge and the Deed of
Charge.

"Security Interest' means:

0] any mortgage, charge, pledge, lien or other encandar securing any
obligation of any person;

(i) any arrangement under which money or claims to momethe benefit of, a
bank or other account may be applied, set off odensubject to a
combination of accounts so as to effect dischafgeny sum owed or
payable to any person; or

(iii) any other type of preferential arrangement (ineigdany title transfer and
retention arrangement) having a similar effect.

"Segregation Event means the occurrence of a breach of any Testa given
Calculation Date which remains unremedied withm Tlest Grace Period.
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"Selected Assetsmeans the Eligible Assets and Top-Up Assets whithy be
selected from the Cover Pool on a random basih&yservicer to be sold on behalf
of the Guarantor pursuant to the Cover Pool Manageigreement.

"Seller' means CREDEM in its capacity as such pursuanthé Master Assets
Purchase Agreement.

"Senior Payment§ means all payments to be made by the Guarant@muant to
items fromFirst to Fifth under the Pre-Issuer Default Interest PrioritfPayments.

"Series or "Series of Covered Bondsmeans each series of Covered Bonds issued
in the context of the Programme.

"Servicer' means CREDEM in its capacity as such pursuanth® Servicing
Agreement.

"Servicer's Report' means the quarterly or monthly report, as thee camy be,
delivered by the Servicer on each Servicer's Rdpatt and containing details on the
Collections of the Mortgage Receivables during th&evant Collection Periods
prepared in accordance with the Servicing Agreement

"Servicer's Report Daté means either a Quarterly Servicer's Report Date o
Monthly Servicer's Report Date as the case may be.

"Servicer Termination Event' means an event which allows the Guarantor to
terminate the Servicer's appointment and appoftilastitute Servicer, according to
Clause 10 of the Servicing Agreement.

"Servicing Agreement means the agreement entered into on 29 Octob#0 20
between the Guarantor and the Servicer (as from tintime modified in accordance
with the provisions therein contained and includamy agreement or other document
expressed to be supplemental thereof), as betwsrider in the Section headed
"Description of the Programme Documents — Servigiggeemeritof the Prospectus.

"Specific Criteria" has the meaning ascribed to such term underoseetntitied
"Description of the Cover Pool — Eligibility Critexi.

"Specific Criteria for the Subsequent Portfolios has the meaning ascribed to such
term under section entitle@®e&scription of the Cover Pool — Eligibility Critexi.

"Specified Currency' means the currency as may be agreed from tintientoby the
Issuer, the relevant Dealer(s), the Principal Raylgent and the Representative of
the Bondholders (as set out in the applicable Hieans).

"Specified Denomination(s)' has the meaning given in the relevant Final Term

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

"Stock Exchangé& means the Luxembourg Stock Exchange's main resgulaarket,
Bourse de Luxembourg.

"Subordinated Loan Account means the euro denominated account established in

the name of the Guarantor with the Seller as sieciin the Cash Allocation
Management and Payments Agreement, or such othetitstie account as may be
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opened in accordance with the Cash Allocation, Mengent and Payments
Agreement.

“Subordinated Loan Agreement means the subordinated loan agreement entered
into on 29 October 2010 between the Guarantor laadGubordinated Loan Provider
in the context of the Programme.

"Subordinated Loan Provider' means CREDEM, in its capacity as such pursuant to
the Subordinated Loan Agreement.

"Subscription Agreement means any subscription agreement entered on austab
the Issue Date of each Series of Covered Bondseleetwach Dealer, the Issuer and
the Guarantor.

"Subsequent Portfolio means any portfolio of Mortgage Receivables othan the
Initial Portfolio which may be purchased by the @unor pursuant to the terms and
subject to the conditions of the Master Assets lRage Agreement.

"Subsequent Portfolio Purchase Price means the consideration which the
Guarantor shall pay to the Seller for the transfédubsequent Portfolios and equal to
the aggregate amount of the Individual PurchaseeRsf all the relevant Mortgage
Receivables as at the relevant Valuation Date.

"Substitute Servicet' means the successor of the Servicer upon the ecmarof a
Servicer Termination Event, which may be appoirtgdhe Guarantor pursuant to
Article 10.6 of the Servicing Agreement.

"Swap Agreement$ means, jointly and severally, the Covered Bond Swap
Agreement(s), the Asset Swap Agreement(s), eachgbai 1992 ISDA Master
Agreement Multicurrency — Cross Bordgrentered into from time to time (including
the respective schedules and credit support anrtbeesto and each confirmation
evidencing a swap transaction thereunder) and #rer swap agreement which may
be entered into by the Guarantor in the contexti@fProgramme.

"Swap Collateral' means an amount equal to the value of collagravided by a
Swap Provider to the Guarantor under the relevesaipSAgreement.

"Swap Collateral Account' means any cash and/or securities account opgndteb
Guarantor in accordance with any Swap Agreementhngse 6.7 of the Intercreditor
Agreement.

"Swap Collateral Excluded Amount§ means at any time, the amount of Swap
Collateral which may not be applied under the teofrhe relevant Swap Agreement
at that time in satisfaction of the obligationstbé relevant Swap Provider to the
Guarantor, including Swap Collateral which is toreturned to the relevant Swap
Provider from time to time in accordance with teers of such Swap Agreement
and ultimately upon termination of the relevant Bwareement.

"Swap Providers' means, as applicable and as the context mayrescqany or all of
the Asset Swap Provider(s), the Covered Bond Swapiders and any other entity
which may act as swap counterparty to the Guarabyoentering into a Swap
Agreement.

"Tax" means any present or future taxes, duties, assegs or governmental
charges of whatever nature imposed, levied, catkctvithheld or assessed by the
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Republic of Italy or any political sub-division tte®f or any authority thereof or
therein.

"Test Calculation Agent means Credito Emiliano S.p.A. and following asuer
Event of Default consisting in an Issuer Insolvelaent, the Servicer as appointed
pursuant to the Cash Allocation Management and BaigrAgreement.

"Test Calculation Dat¢ means, following the breach of any Test, the sdco
Business Day immediately preceding th& 2&lendar day of each month.

"Test Grace Period means the period starting on the date on whiehbiteach of
any Test is notified by the Test Calculation Agantd ending on the immediately
following Test Calculation Date.

"Test Performance Report means the report to be delivered, not later ttren
Business Day following each Calculation Date (ostT@alculation Date, as the case
may be), by the Test Calculation Agent pursuanthis terms of the Cover Pool
Management Agreement.

"Test Remedy Periol means the period starting from the date on whi@reach of
Test Notice is delivered and ending on immediafiellpwing Test Calculation Date.

"Tests' means, collectively, the Mandatory Test and tineoftisation Test.

"Top-Up AssetS means, in accordance with article 2, sub-pardg@@ and 3.3 of
Decree No. 310, each of the following assets:dpasits held with banks which have
their registered office in the European Economieador Switzerland or in a country
for which a 0% risk weight is applicable in accorda with the Bank of Italy's
prudential regulations for banks - standardised@gh; and (ii) securities issued by
the banks indicated in item (i) above, which havesidual maturity not exceeding
one year.

"Total Commitment” means Euro 2.400.000,00 or the higher amountadd by
the Subordinated Loan Provider in accordance wiehSubordinated Loan.

"Transfer Agreement' means any transfer agreement for the purchaseaoh
Subsequent Portfolio entered in accordance withténms of the Master Assets
Purchase Agreement.

"Transfer Date' means each date on which the Portfolio is transfefrom the
Seller to the Guarantor which, with reference te thitial Portfolio, means 1
November 2010 and, with reference to the SubsegBertfolios, means the date
indicated by the Seller in the relevant Transfetidéo

"Transfer Notice" means, in respect to each Subsequent Portfalich sransfer
notice which will be sent by the Seller and addeds® the Guarantor in the form set
out in schedule 7 to the Master Assets Purchaseehgent.

"Treaty" means the Treaty on the Functioning of the Euaogénion as amended.
"Usury Law" means the Italian Law number 108 of 7 March 18®&gether with

Decree number 394 of 29 December 2000 which has beeverted in law by Law
number 24 of 28 February 2001, as subsequently dedeaind supplemented.
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"Valuation Date" means, in respect of the Initial Portfolio, 1 ovber 2010 and in
respect of each Subsequent Portfolio the dateeeteel by the Seller - on which the
economic effects of the transfer of the relevantfBlio will commence.

"VAT" or "Value Added TaxX' meansimposta sul Valore Aggiunt@VA) as defined
in D.P.R. number 633 of 26 October 1972.

“WA CB Margin” means the weighted average positive or negatigegim, over
applicable (i) Mid-Swap rate or (ii) Euribor withcartain designated maturity, as the
case maybe, paid by the Issuer with respect toSames of Covered Bonds issued
under the Programme, weighted by the OutstandingiPal Amount of the relevant
Series of Covered Bonds.

“WA Swap Margin” means the weighted average positive or negati&egim, over
applicable Euribor with a certain designated matupaid by the Guarantor to the
Covered Bond Swap Provider under the relevant @av&ond Swap Agreement,
weighted by the Outstanding Principal Amount of tieéevant Series of Covered
Bonds hedged under such relevant Covered Bond S8gagement.

"Warranty and Indemnity Agreement” means the warranty and indemnity
agreement entered into on 29 October 2010 betvWexB¢ller and the Guarantor (as
from time to time modified in accordance with th@yisions therein contained and
including any agreement or other document expressbd supplemental thereof), as
better describer in the Section headBescription of the Programme Documents —
Warranty and Indemnity Agreeméof the Prospectus.

Denomination, Form and Title

The Covered Bonds are in the Specified DenominatioSpecified Denominations which
may include a minimum denomination of € 100,00Q yanere the Specified Currency is a
currency other than Euro, the Euro Equivalent ihsbpecified Currency) and higher integral
multiples of a smaller amount, all as specifiedha relevant Final Terms and save that the
minimum denomination of each Covered Bond admittedrading on a regulated market
within the European Economic Area or offered to theblic in a Member State of the
European Economic Area in circumstances which regthie publication of a prospectus
under the Prospectus Directive will be € 100,000 ifdche Covered Bonds are denominated
in a Specified Currency other than Euro, the Eugoialent in such Specified Currency).
The Covered Bonds will be issued in dematerialieech or in any other form (registered or
bearer form, book entry or certified form) as sdtia the relevant Final Terms.

The Covered Bonds issued in dematerialised forrh lvéilheld on behalf of their ultimate
owners by Monte Titoli for the account of the Moffiéoli Account Holders until redemption
or cancellation thereof and title thereto will bedenced by book entries in accordance with
the provisions of (i) Article 83-bis et seq. of thmancial Law and the relevant implementing
regulations and (ii) the joint regulation of CONS@Bd the Bank of Italy dated 22 February
2008 and published in the Official Gazette No. 344oMarch 2008, as amended and
supplemented from time to time. No physical docuneénitle will be issued in respect of the
Covered Bonds issued in dematerialised form. Tdigsiand powers of the Bondholders may
only be exercised in accordance with these Conditithe Final Terms and the Rules.

The Covered Bonds issued in registered form will represented by a certificate (the
"Certificate") which shall bear the manual, facsimile or scahisggnature of one duly
authorised signatory of the Issuer and will be nadiguauthenticated by or on behalf of the
Registrar.
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The rights of the Bondholder, arising from the Ré&gied Covered Bonds and title to the
relevant Certificate itself will pass by assignmant registration in the Register.

Status and Guarantee

(@)

(b)

Status of the Covered Bond3he Covered Bonds constitute direct, unconditiona
unsecured and unsubordinated obligations of theetsand will rankpari passu
without preference among themselves and (save fyr applicable statutory
provisions) at least equally with all other presemmd future unsecured and
unsubordinated obligations of the Issuer from timéime outstanding. In the event
of a compulsory winding-upliquidazione coatta amministratiyaf the Issuer, any
funds realised and payable to the Bondholdersheiltollected by the Guarantor on
their behalf.

Status of the GuaranteeThe payment of Guaranteed Amounts in respectaoh e
Series of Covered Bonds when Due for Payment wéll umconditionally and

irrevocably guaranteed by the Guarantor in the &uee. The recourse of the
Bondholders to the Guarantor under the Guarantitdeviimited to the assets of the
Cover Pool. Payments made by the Guarantor undeGiilmrantee will be made
subject to, and in accordance with, the relevamriBr of Payments pursuant to
which specified payments will be made to other iparprior to payments to the
Bondholders.

Fixed Rate Provisions

(@)

(b)

()

(d)

Application: This Condition 4 is applicable to the Covered 8®monly if the Fixed
Rate Provisions are specified in the relevant Fleains as being applicable.

Accrual of interest The Covered Bonds bear interest from the Interest
Commencement Date at the Rate of Interest payablarrears on each Interest
Payment Date, subject as provided in ConditioP&yMments Each Covered Bond
will cease to bear interest from the due date iftal fredemption unless payment of
the Redemption Amount is improperly withheld orusdd, in which case it will
continue to bear interest in accordance with tresdition 4 (both before and after
judgment) until whichever is the earlier of (i) tlhlay on which all sums due in
respect of such Covered Bond up to that day areived by or on behalf of the
relevant Bondholder and (ii) the day which is sedagys after the Principal Paying
Agent has notified the Bondholders that it hasikezkall sums due in respect of the
Covered Bonds up to such seventh day (except toextent that there is any
subsequent default in payment).

Fixed Coupon Amournt The amount of interest payable in respect of €aohered
Bond for any Interest Period shall be the rele@red Coupon Amount and, if the
Covered Bonds are in more than one Specified Damation, shall be the relevant
Fixed Coupon Amount in respect of the relevant BigecDenomination.

Calculation of interest amountThe amount of interest payable in respect of each
Covered Bond for any period for which a Fixed Caupenount is not specified shall
be calculated by applying the Rate of InteresheoGalculation Amount, multiplying
the product by the relevant Day Count Fractionnding the resulting figure to the
nearest sub-unit of the Specified Currency (haub-unit being rounded upwards)
and multiplying such rounded figure by a fractiomual to the Specified
Denomination of such Covered Bond divided by théc@ation Amount. For this
purpose asub-unit" means, in the case of any Specified Currencyrdtien Euro,
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the lowest amount of such Specified Currency thaviailable as legal tender in the
country of such Specified Currency and, in the eddeuro, means one cent.

5. Floating Rate

(@ Application: This Condition 5 is applicable to the Covered &®wonly if the Floating
Rate Provisions are specified in the relevant Fleaims as being applicable.

(b) Accrual of interest The Covered Bonds bear interest from the Interest
Commencement Date at the Rate of Interest payablarrears on each Interest
Payment Date, subject as provided in ConditioP&yMments Each Covered Bond
will cease to bear interest from the due date iftal fredemption unless payment of
the Redemption Amount is improperly withheld orusdd, in which case it will
continue to bear interest in accordance with thismdition (both before and after
judgment) until whichever is the earlier of (i) tlhlay on which all sums due in
respect of such Covered Bond up to that day areived by or on behalf of the
relevant Bondholder and (ii) the day which is sedagys after the Principal Paying
Agent has notified the Bondholders that it hasikezkall sums due in respect of the
Covered Bonds up to such seventh day (except toextent that there is any
subsequent default in payment).

(© Screen Rate DeterminatiorFloating rates of interest will be calculatedreference
to the Reference Rate. If Screen Rate Determinaigpecified in the relevant Final
Terms as the manner in which the Rate(s) of Intéséare to be determined, the Rate
of Interest applicable to the Covered Bonds forhe#aterest Period will be
determined by the Principal Paying Agent on thiofaing basis:

() if the Reference Rate is a composite quotatiorustornarily supplied by one
entity, the Principal Paying Agent will determirfeetReference Rate which
appears on the Relevant Screen Page as of theaRelEwne on the relevant
Interest Determination Date;

(i) in any other case, the Principal Paying Agent ddtermine the arithmetic
mean of the Reference Rates which appear on trevd&tel Screen Page as of
the Relevant Time on the relevant Interest Deteation Date;

(iii) if, in the case of (i) above, such rate does npkap on that page or, in the
case of (ii) above, fewer than two such rates appaeathat page or if, in
either case, the Relevant Screen Page is unawildi® Principal Paying
Agent will:

(A) request the principal Relevant Financial Centrécefbf each of the
Reference Banks to provide a quotation of the Refer Rate at
approximately the Relevant Time on the Interesebmrination Date
to prime banks in the Relevant Financial Centrerbank market in
an amount that is representative for a single &etien in that market
at that time; and

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

(iv) if fewer than two such quotations are provided eguested, the Principal
Paying Agent will determine the arithmetic meantloé rates (being the
nearest to the Reference Rate, as determined Wyrtheipal Paying Agent)
guoted by major banks in the Principal Financiaht@e of the Specified
Currency, selected by the Principal Paying Agehtagproximately 11.00
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(d)

(e)

(f)

a.m. (local time in the Principal Financial Centfethe Specified Currency)
on the first day of the relevant Interest Period fmans in the Specified
Currency to leading European banks for a periocleguthe relevant Interest
Period and in an amount that is representativa feingle transaction in that
market at that time,

and the Rate of Interest for such Interest Periadl e the sum of the Margin and
the rate or (as the case may be) the arithmeticnnseadeterminedprovided,
however, that if the Principal Paying Agent is unable to deterena rate or (as the
case may be) an arithmetic mean in accordancethdtlmbove provisions in relation
to any Interest Period, the Rate of Interest applie to the Covered Bonds during
such Interest Period will be the sum of the Mawgid the rate or (as the case may be)
the arithmetic mean last determined in relatioth® Covered Bonds in respect of a
preceding Interest Period.

ISDA Determination If ISDA Determination is specified in the relevdfinal Terms
as the manner in which the Rate(s) of Interestdsta be determined, the Rate of
Interest applicable to the Covered Bonds for eatbrést Period will be the sum of
the Margin and the relevant ISDA Rate where "ISDdteR in relation to any Interest
Period means a rate equal to the Floating Ratedased in the ISDA Definitions)
that would be determined by the Principal Payingwigunder an interest rate swap
transaction if the Principal Paying Agent were ragtas Principal Paying Agent for
that interest rate swap transaction under the tefmas agreement incorporating the
ISDA Definitions and under which:

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

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

(iii) the relevant Reset Date (as defined in the ISDAr&fns) is either (A) if
the relevant Floating Rate Option is based on thedbn inter-bank offered
rate (LIBOR) for a currency, the first day of thaterest Period or (B) in any
other case, as specified in the relevant Final $erm

Maximum or Minimum Rate of Interest If any Maximum Rate of Interest or
Minimum Rate of Interest is specified in the relev&inal Terms, then the Rate of
Interest shall in no event be greater than the mami or be less than the minimum
so specified.

Calculation of Interest Amount The Principal Paying Agent will, as soon as
practicable after the time at which the Rate ofdest is to be determined in relation
to each Interest Period, calculate the Interest dnhgpayable in respect of each
Covered Bond for such Interest Period. The Intefgsbunt will be calculated by
applying the Rate of Interest for such Interestid@eto the Calculation Amount,
multiplying the product by the relevant Day Coumadtion, rounding the resulting
figure to the nearest sub-unit of the Specifiedr@ury (half a sub-unit being rounded
upwards) and multiplying such rounded figure byraction equal to the Specified
Denomination of the relevant Covered Bond dividgdhe Calculation Amount. For
this purpose asub-unit" means, in the case of any Specified Currencyratien
Euro, the lowest amount of such Specified Currethey is available as legal tender
in the country of such Specified Currency andhimm¢ase of Euro, means one cent.
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(9)

(h)

(i)

Calculation of other amountsif the relevant Final Terms specifies that anigeot
amount is to be calculated by the Principal Paylaent, then the Principal Paying
Agent will, as soon as practicable after the timéirnes at which any such amount is
to be determined, calculate the relevant amount Tdlevant amount will be
calculated by the Principal Paying Agent in the n&rspecified in the relevant Final
Terms.

Publication: The Principal Paying Agent will cause each Rdtmrest and Interest
Amount determined by it, together with the relevhnierest Payment Date, and any
other amount(s) required to be determined by ietlogr with any relevant payment
date(s) to be notified to the Principal Paying A¢enand each competent authority,
stock exchange and/or quotation system (if anyyhich the Covered Bonds have
then been admitted to listing, trading and/or gtiataas soon as practicable after
such determination but (in the case of each Ratktefest, Interest Amount and
Interest Payment Date) in any event not later tharfirst day of the relevant Interest
Period. Notice thereof shall also promptly be gitethe Bondholders. The Principal
Paying Agent will be entitled to recalculate antehest Amount (on the basis of the
foregoing provisions) without notice in the evehtano extension or shortening of the
relevant Interest Period. If the Calculation Amoustless than the minimum
Specified Denomination, the Principal Paying Agshall not be obliged to publish
each Interest Amount but instead may publish ondy €alculation Amount and the
Interest Amount in respect of a Covered Bond hauing minimum Specified
Denomination.

Notifications etc All notifications, opinions, determinations, décates, calculations,

guotations and decisions given, expressed, madbtamed for the purposes of this
Condition by the Principal Paying Agent will (inettabsence of manifest error) be
binding on the Issuer, the Guarantor, the Prindgafling Agent(s), the Bondholders
and (subject as aforesaid) no liability to any sBenson will attach to the Principal
Paying Agent in connection with the exercise or-smarcise by it of its powers,

duties and discretions for such purposes.

Redemption and Purchase

(@)

(b)

Scheduled redemptionTo the extent outstanding, the Covered Bonds il
redeemed at their Final Redemption Amount on ted@vant Maturity Date, subject
as provided in Condition 6 (bEktension of maturilyand Condition 7Baymentps

Extension of maturity The Final Terms of each Series of Covered Bonids w
provide that if the Issuer has failed to pay theaFiRedemption Amount on the
Maturity Date specified in the relevant Final Terrasd the Guarantor or the
Calculation Agent on its behalf determines that@Guarantor has insufficient moneys
available under the relevant Priority of Paymemtgpay the Guaranteed Amounts
corresponding to the Final Redemption Amount il falrespect of the relevant
Series of Covered Bonds on the date falling onBkeension Determination Date,
then (subject as provided below), payment of theaithamount by the Guarantor
under the Guarantee will be deferred until the Botéal Maturity Daterovided that

any amount representing the Final Redemption Amaoluiet and remaining unpaid
after the Extension Determination Date may be pgithe Guarantor on any Interest
Payment Date thereafter up to (and including) éevant Extended Maturity Date.

The Issuer shall confirm to the Principal PayingeAg as soon as reasonably
practicable and in any event at least four Busisgs prior to the Maturity Date as
to whether payment will or will not be made in fall the Final Redemption Amount
in respect of the Covered Bonds on that MaturityeD&ny failure by the Issuer to
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(€)

notify the Principal Paying Agent shall not affélse validity or effectiveness of the
extension.

The Guarantor shall notify the relevant holdershef Covered Bonds (in accordance
with Rule 19 Effect of Resolutiofs any relevant Swap Provider(s), the Rating
Agencies, the Representative of the Bondholderstia@dPrincipal Paying Agent as
soon as reasonably practicable and in any evdeasit one Business Day prior to the
Maturity Date as specified in the preceding parnglgraf any inability of the
Guarantor to pay in full the Guaranteed Amountsresponding to the Final
Redemption Amount in respect of the Covered Bonasyant to the Guarantee. Any
failure by the Guarantor to notify such parties lisimt affect the validity or
effectiveness of the extension nor give rise toragiyts in any such party.

In the circumstances outlined above, the Guaramorthe following Guarantor
Payment Dates, shall, pursuant to the Guarantgdy e moneys (if any) available
(after paying or providing for payment of highenkang or pari passuamounts in
accordance with the relevant Priority of Paymepts)ratain payment of an amount
equal to the Final Redemption Amount in respe¢hefCovered Bonds and shall pay
Guaranteed Amounts constituting interest in respéeach such Covered Bond on
such date. The obligation of the Guarantor to pay amounts in respect of the
balance of the Final Redemption Amount not so aidl be deferred as described
above.

Interest will continue to accrue on any unpaid amialuring such extended period
and be payable on the Maturity Date and on eacdtrdst Payment Date falling
thereafter up to and including the Extended Majubiate.

Redemption for tax reasons’he Covered Bonds may be redeemed at the option o
the Issuer in whole, but not in part:

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

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

on giving not less than 30 nor more than 60 dagkta to the Bondholders (which
notice shall be irrevocable), at their Early RedgampAmount (Tax), together with
interest accrued (if any) to the date fixed foremagtion, if:

(A) the Issuer has or will become obliged to pay additi amounts as provided
or referred to in Condition 9Téxatior) as a result of any change in, or
amendment to, the laws or regulations of Italy my political subdivision or
any authority thereof or therein having power tg, tar any change in the
application or official interpretation of such laws regulations (including a
holding by a court of competent jurisdiction), winichange or amendment
becomes effective on or after the First Issue Daxid;

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

(e)

(f)

provided, however, that no such notice of redemption shall be given eattiian:

(A) where the Covered Bonds may be redeemed at any 9ngays prior to the
earliest date on which the Issuer would be obligeeghay such additional
amounts if a payment in respect of the Covered Bovete then due; or

(B) where the Covered Bonds may be redeemed only tmerest Payment Date,
60 days prior to the Interest Payment Date occgiiiimmediately before the
earliest date on which the Issuer would be obligeghay such additional
amounts if a payment in respect of the Covered Bovefe then due.

Prior to the publication of any notice of redemptipursuant to this paragraph, the
Issuer shall deliver to the Principal Paying Ageith copy to the Representative of
the Bondholders (A) a certificate signed by tweaediors of the Issuer stating that the
Issuer is entitled to effect such redemption antingeforth a statement of facts
showing that the conditions precedent to the riglhthe Issuer so to redeem have
occurred of and (B) an opinion of independent leghlisers of recognised standing
to the effect that the Issuer has or will becomiggel to pay such additional amounts
as a result of such change or amendment. Uponxihieyeof any such notice as is
referred to in this Condition 10 (cRédemption for tax reasprthe Issuer shall be
bound to redeem the Covered Bonds in accordanck this Condition 6(c)
(Redemption for tax reasphn

Redemption at the option of the Issudf the Call Option is specified in the relevant
Final Terms as being applicable, the Covered Banayg be redeemed at the option
of the Issuer in whole or, if so specified in tleerant Final Terms, in part on any
Optional Redemption Date (Call) at the relevanti@yal Redemption Amount (Call)

on the lIssuer's giving not less than 15 nor momn tBO days' notice to the
Bondholders (which notice shall be irrevocable ahdll oblige the Issuer to redeem
the Covered Bonds on the relevant Optional Redemdate (Call) at the Optional

Redemption Amount (Call) plus accrued interesafi§) to such date).

Partial redemption If the Covered Bonds, issued in a dematerialfeech, are to be
redeemed in part only on any date in accordande @dindition 6(d) Redemption at
the option of the Issugrthe Covered Bonds to be redeemed in part shaktieemed
in the principal amount specified by the Issuer &mel Covered Bonds will be so
redeemed in accordance with the rules and procedfrélonte Titoli and/or any
other Relevant Clearing System (to be reflectedhim records of such clearing
systems as a pool factor or a reduction in princgraount, at their discretion),
subject to compliance with applicable law, the sutd each competent authority,
stock exchange and/or quotation system (if anyhich the Covered Bonds have
then been admitted to listing, trading and/or qumta The notice to Bondholders
referred to in Condition 6(dRedemption at the option of the Isgusnall specify the
proportion of the Covered Bonds so to be redeenfiechy Maximum Redemption
Amount or Minimum Redemption Amount is specifiedtive relevant Final Terms,
then the Optional Redemption Amount (Call) shallnim event be greater than the
maximum or be less than the minimum so specified.

Redemption at the option of Bondholder# the Put Option is specified in the
relevant Final Terms as being applicable, the Isslmll, at the option of the
Bondholders and prior to the delivery of an Isskeent of Default Notice, redeem
such Covered Bonds held by it on the Optional Rediemn Date (Put) specified in
the relevant Put Option notice at the relevant @yati Redemption Amount (Put)
together with interest (if any) accrued to suched&t order to exercise the option
contained in this Condition 6(fRedemption at the option of the Bondholjietise

-97-



(9)

(h)

)

Bondholders must, not less than 30 nor more thardays before the relevant
Optional Redemption Date (Put), deposit with thenédpal Paying Agent a duly
completed Put Option Notice in the form obtaingbben the Principal Paying Agent.
The Principal Paying Agent with which a Put OptiNptice is so deposited shall
deliver a duly completed Put Option Receipt to tleposit in Bondholder. Once
deposited in accordance with this Condition 6@edemption at the option of the
Bondholdery no duly completed Put Option Notice may be wittveh; provided,
however, that if, prior to the relevant Optional Redemption Dé®eit), any Covered
Bonds become immediately due and payable or, upenpdesentation of any such
Covered Bonds on the relevant Optional Redemptiate OfPut), payment of the
redemption moneys is improperly withheld or refystéek Principal Paying Agent
shall mail natification thereof to the Bondholdatssuch address as may have been
given by the Bondholders in the relevant Put Optiotice and shall hold such
Covered Bond against surrender of the relevantGfition Receipt. For so long as
any outstanding Covered Bonds are held by the BehPaying Agent in accordance
with this Condition 6(f) Redemption at the option of the Bondholjlerthe
Bondholders and not the Principal Paying Agentldimldeemed to be the holder of
such Covered Bonds for all purposes.

No other redemptionThe Issuer shall not be entitled to redeem thee@a Bonds
otherwise than as provided in Condition 6(8cteduled redemptiprabove or as
specified in the relevant Final Terms.

Purchase The Issuer or any of its Subsidiaries (other tthenGuarantor) may at any
time purchase Covered Bonds in the open markethmrwise and at any price and
any Covered Bonds so purchased may be held, rdissueresold or may be

surrendered in accordance with Condition 6Cpficellation. The Guarantor shall

not purchase any Covered Bonds at any time.

Cancellation All Covered Bonds which are redeemed or purchaseldsubsequently
surrendered for cancellation by the Issuer shattédbeelled and may not be reissued
or resold.

Redemption due to illegalitythe Covered Bonds of all Series may be redeemed at
the option of the Issuer in whole, but not in pattany time, on giving not less than
30 nor more than 60 days' notice to the Represemtaf the Bondholders and the
Principal Paying Agent and, in accordance with Quom 16 (Noticey, all
Bondholders (which notice shall be irrevocable), tife Issuer satisfies the
Representative of the Bondholders immediately lgetbe giving of such notice that
it has, or will, before the next Interest Paymemtédof any Covered Bond of any
Series, become unlawful for the Issuer to make payments under the Covered
Bonds as a result of any change in, or amendmentht® applicable laws or
regulations or any change in the application oiciafif interpretation of such laws or
regulations, which change or amendment has becomél decome effective before
the next Interest Payment Date.

Covered Bonds redeemed pursuant to this Condit{yrméll be redeemed at their
Early Redemption Amount together (if appropriatdjhwinterest accrued to (but
excluding) the date of redemption.

Payments

(@)

Payments through clearing systemBayment of interest and repayment of principal
in respect of the Covered Bonds issued in deméiteriaform will be credited, in
accordance with the instructions of Monte Titoly, the Principal Paying Agent on
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behalf of the Issuer or the Guarantor (as the ozeg be) to the accounts of those
banks and authorised brokers whose accounts withtédViditoli are credited with
those Covered Bonds and thereafter credited by baoks and authorised brokers
from such aforementioned accounts to the accourttseedbeneficial owners of those
Covered Bonds or through the Relevant Clearinge®ystto the accounts with the
Relevant Clearing Systems of the beneficial owrafrdhose Covered Bonds, in
accordance with the rules and procedures of Moriteli Tand of the Relevant
Clearing Systems, as the case may be.

(b) Other modalities of paymentsPayment of interest and repayment of principal in
respect of the Covered Bonds issued in a form dtiear dematerialised will be made
through the agent or registrar and pursuant tontlealities provided for in the
relevant Final Terms.

(c) Payments subject to fiscal lawall payments in respect of the Covered Bonds are
subject in all cases to any applicable fiscal tieofaws and regulations in the place
of payment, but without prejudice to the provisi@mfsCondition 9 Taxation). No
commissions or expenses shall be charged to Boddi®lin respect of such
payments.

(d) Payments on Business Dayi§ the due date for payment of any amount in eesjof
any Covered Bond is not a Business Day in the Rldwre the payment has to be
made, the Bondholder shall not be entitled to paynme such place of the amount
due until the next succeeding Payment Businessibaych place and shall not be
entitled to any further interest or other paymeantespect of any such delay.

Waiver of set-off

In case of Registered Covered Bonds issued to lea@der in the form of registered covered
bonds (such as, for exampamensschuldverschreibungethe Issuer hereby waives any
right of set-off against the claims arising frone tBovered Bonds as well as the exercise of
any pledge, right of retention or other rights tigb which the claims of any Bondholder
could be prejudiced to the extent that such ridpeiong to the reserved assaislfundenes
Vermoégeh of an insurer within the meaning of § 54 of ther@an Insurance Supervisory
Law (Versicherungsaufsichtsgesetor belong to funds covering the debt securities
(Deckungsmasse fir Schuldverschreibupgerd have been set up on the basis of German
law, the same applies mutatis mutandis in the ewantcomposition or insolvency
proceedings.

Taxation

@ Gross up by IssuerAll payments of principal and interest in respetthe Covered
Bonds by or on behalf of the Issuer shall be made &ind clear of, and without
withholding or deduction for or on account of, gmgsent or future Taxes, duties,
assessments or governmental charges of whatevwaeriaiposed, levied, collected,
withheld or assessed (i) by or on behalf of the URp of Italy or any political
subdivision therein or any authority therein orrdoé having power to tax, or (ii)
pursuant to an agreement described in Section b} o6fthe U.S. Internal Revenue
Code of 1986 (theCodé€’) or otherwise imposed pursuant to Sections 14raugh
1474 of the Code and any regulations or agreemémseunder or official
interpretations thereof FATCA™") unless the withholding or deduction of such ®xe
duties, assessments, or governmental chargesuseaedy law (including pursuant
to an agreement described in Section 1471(b) ofGbde or otherwise imposed
pursuant to FATCA). In that event, the Issuer shal} such additional amounts as
will result in receipt by the Bondholders after Bweithholding or deduction of such
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(b)

()

amounts as would have been received by them hadctowithholding or deduction
been required, except that no such additional atsashmll be payable in respect of
any Covered Bond:

0] in respect of any payment or deduction of any @deor principal on account
of imposta sostitutivdat the then applicable rate of tax) pursuant ézrBe
No. 239 with respect to any Covered Bonds andlici@umstances in which
the procedures set forth in Decree No. 239 havebeeh met or complied
with except where such procedures have not beeronmaimplied with due
to the actions or omissions of the Issuer or itnggy or

(i) in respect of any Covered Bond where such withhgldir deduction is
required pursuant to Italian Law Decree No. 51230th September 1983,
converted into Law No. 649 of 25th November 198Zmaended from time
to time; or

(iii) held by or on behalf of a Bondholder which is lalb such taxes, duties,
assessments or governmental charges in respeatclofGovered Bonds by
reason of its having some connection with the glictioon by which such
taxes, duties, assessments or charges have beesedydevied, collected,
withheld or assessed other than the mere holditigeo€overed Bonds; or

(iv) where such withholding or deduction is imposed orpayment to an
individual and is required to be made pursuantumpean Council Directive
2003/48/EC, Amending Directive or any other law lempenting or
complying with, or introduced in order to conform such Directives; or

(v) held by or on behalf of a Bondholder who would h&esn able to avoid
such withholding or deduction by presenting thevaht Covered Bond to
another Principal Paying Agent in a Member StatihefEU; or

(vi) held by or on behalf of an Bondholder who is eaditlto avoid such
withholding or deduction in respect of such CoveBahds by making a
declaration or any other statement to the reletanauthority, including, but
not limited to, a declaration of residence or nesittence or other similar
claim for exemption; or

(vi)  where such withholding is required by FATCA.

Taxing jurisdiction: If the Issuer becomes subject at any time to tayng
jurisdiction other than the Republic of Italy, nefaces in these Conditions to the
Republic of Italy shall be construed as referenodbe Republic of Italy and/or such
other jurisdiction. For the purposes of this paapdr (b), the Issuer will not be
considered to become subject to the taxing jurigdicof the United States should the
Issuer be required to withhold amounts in respegtveithholding tax imposed by the
United States on any payments the Issuer makes.

No Gross-up by the Guarantorf withholding of, or deduction of any present or
future taxes, duties, assessments or charges déveranature is imposed by or on
behalf of Italy, any authority therein or there@ving power to tax, the Guarantor
will make the required withholding or deductionsofch taxes, duties, assessments or
charges for the account of the Bondholders, ascése may be, and shall not be
obliged to pay any additional amounts to the Boihdirs.
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10.

10.1

10.2

Segregation Event and Events of Default
Segregation Event

A Segregation Event will occur upon the notificatiby the Test Calculation Agent to the
Guarantor and the Representative of the Bondholthatsa breach of the Mandatory Tests
has not been remedied within the applicable Teat&Period.

Upon the occurrence of a Segregation Event, thedReptative of the Bondholders will
promptly, and in any case within 5 calendar dags/esnotice (theBreach of Test Noticé)

on the Issuer, the Guarantor, the Servicer, thetAdenitor, the Calculation Agent, and the
Rating Agencies that a Segregation Event has aedturr

Upon the delivery of a Breach of Test Notice andl @anBreach of Test Cure Notice will be
delivered (as defined below)):

(a) no further Series or Tranche of Covered Bonds neaigsued by the Issuer;

(b) there shall be no further payments to the Subotelihd.oan Provider under the
Subordinated Loan Agreement;

(c) the purchase price for any Eligible Assets or TqpAksets to be acquired by the
Guarantor shall be paid only by using the proceddbe Subordinated Loan, except
where the breach referred to in the Breach of Nesice may be cured by using the
Guarantor Available Funds;

(d) payments due under the Covered Bonds will conttouge made by the Issuer until
an Issuer Event of Default Notice has been deldemad

(e) the Servicer shall no longer be entitled to perf@ny of the renegotiation of the
Mortgage Loans included in the Cover Pool as seirotlne Servicing Agreement

If the relevant Test(s) is/are met within the TBsimedy Period, the Representative of the
Bondholders will promptly and in any case withic&endar days deliver to the Issuer, the
Guarantor, the Asset Monitor and the Rating Agenaiaotice informing such parties that the
Breach of Test Notice then outstanding has beevkeal/(the Breach of Test Cure Notic&)

and the relevant Segregation Event has been cured.

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

® Non-paymentthe Issuer fails to pay any amount of interest/anprincipal due and
payable on any Series of Covered Bonds at theavael Interest Payment Date
(including the relevant Maturity Date) and suchduofe is not remedied within the
next 15 Business Days, in case of amounts of istteoe 20 Business Days, in case of
amounts of principal, as the case may be; or

(i) Breach of other obligationsa breach by the Issuer of any of its materiaigaltions
under the Programme Documents (other than thoseredfto in item (i) and (vi))
occurs and such breach is not remedied within 38 @ar such longer period as the
Representative of the Bondholders may permit) after Representative of the
Bondholders has given written notice thereof to ldmier, indicating the occurred
breach and specifying that an Issuer Event of Defell occur in case such breach is
not remedied within the applicable remedy periddseé above; or
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(iii) Insolvency:an Insolvency Event occurs with respect to thedssor

(iv) Article 74 resolution a resolution pursuant to article 74 of the Coidsteéd Banking
Act is issued in respect of the Issuer; or

(V) Breach of Testsfollowing the delivery of a Breach of Test Notidke Mandatory
Tests are not met on, or prior to, the expiry & frest Remedy Period unless a
resolution of the Bondholders is passed resolvingxtend the Test Remedy Period;
or

(vi) Cessation of businesthe Issuer ceases to carry on its primary busines

then the Representative of the Bondholders shalinathe case of the event under item (ii)
(Breach of other obligationsof this Condition 10.2 shall, if so directed byPaogramme
Resolution, serve an Issuer Event of Default Notice the Issuer and the Guarantor
demanding payment under the Guarantee, and spugifin case of the Issuer Event of
Default referred to under item (ivAfticle 74 resolutioh of this Condition 10.2, that the
Issuer Event of Default may be temporary.

Upon the service of an Issuer Event of Default déoti

(@) (No further Series of Covered Bohdke Issuer may not issue any further Series of
Covered Bonds;

(b) (No payments under the Subordinated Dahere shall be no further payments to the
Subordinated Loan Provider under the Subordinatednl unless the Required
Redemption Amount has been accumulated in resfiezdah outstanding Series of
Covered Bonds, in accordance with the relevantiBriof Payments;

(c) (No purchase of any Eligible Assets or Top-Up A¥skthe Issuer Event of Default
is a consequence of an Insolvency Event in residdabie Issuer, no further Portfolios
shall be acquired by the Guarantor pursuant td/thster Assets Purchase Agreement;

(d) (Guaranteginterest and principal falling due on the CoveRahds will be payable
by the Guarantor at the time and in the mannerigeasvunder the Conditions, subject
to and in accordance with the terms of the Guaeaated the Post-Issuer Default
Priority of Payment;

(e) (Disposal of Asselsf necessary in order to effect payments underGbvered Bonds,
the Guarantor shall sell the Eligible Assets ang-Up Asset included in the Cover
Pool in accordance with the provisions of the Cdeol Management Agreement;

provided that, in case of the Issuer Event of Default determibgch resolution issued in
respect of the Issuer pursuant to article 74 ofQbesolidated Banking Act (referred to under
item (iv) (Article 74 resolution) above) (thdtfticle 74 Event"), the effects listed in items (a)
(No further Series of Covered Bohdé) (No payments under the Subordinated Lp#40)
(No Purchase price of any Eligible Assets or TopAdgets and (d) Guaranteg above will
only apply for as long as the suspension of paymgnirsuant to Article 74 of the
Consolidated Banking Act will be in force and efféthe 'Suspension Periot) and the
effect listed in item (e)Qisposal of Assetswill apply only if the suspension of payments
pursuant Article 74 Event is in force during theripg commencing on an Extension
Determination Date where the payments of the unpamdunts due by the Guarantor in
respect of a Series of Covered Bonds have beenréléfeo the relevant Extension Maturity
Date (being understood that it will only apply fas long as the suspension of payments
pursuant to Article 74 of the Consolidated BankiAgt will be in force and effect).
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10.3

Accordingly (A) the Guarantor, in accordance witbdee No. 310, shall be responsible for
the payments of the amounts due and payable urderCovered Bonds during the
Suspension Period and (B) at the end of the Sugpe®riod, the Issuer shall be again
responsible for meeting the payment obligationseunthe Covered Bonds within the
immediately succeeding Interest Payment Date (fandhe avoidance of doubts, the Covered
Bonds then outstanding will not be deemed to belacated against the Issuer).

Guarantor Events of Default

Following the delivery of an Issuer Event of Detahbtice, if any of the following events
(each, aGuarantor Event of Default") occurs and is continuing:

® Non paymentthe Guarantor fails to pay any interest and/argipal due and payable
under the Guarantee and such breach is not remediileth the next following 15
Business Days, in case of amounts of interest®0oBusiness Days, in case of
amounts of principal, as the case may be; or

(i) Insolvency:an Insolvency Event occurs with respect to the &ntar; or

(iii) Breach of other obligationsa breach of any obligation under the Programme
Documents by the Guarantor occurs (other than paymigligations referred to in
item (i) (Non-payment) above) which is not remedigthin 30 days (or such longer
period as the Representative of the Bondholders peayit) after the Representative
of the Bondholders has given written notice theeothe Guarantor indicating the
occurred breach and specifying that a GuarantontzekDefault will occur in case
such breach is not remedied within the applicabteedy period set out above; or

(iv) Breach of the Amortisation Tegprovided that an Issuer Event of Default has
occurred, the Amortisation Test is breached,

then the Representative of the Bondholders shalinothe case of the Guarantor Event of
Default under item (iii) Breach of other obligatignof this Condition 10.3 shall, if so directed
by a Programme Resolution of the Bondholders, sar@uiarantor Event of Default Notice
on the Guarantor. Notice of the occurrence of saahrantor Event of Default shall be given
also to the Swap Providers.

Upon the service of a Guarantor Event of Defaulti®éo unless a Programme Resolution is
passed resolving otherwise:

(a) Acceleration of Covered BondAll Series of Covered Bonds then outstanding will
become immediately due and payable by the Guaraittieir Early Redemption
Amount together, if appropriate, with any accruetéiiest and will ranlpari passu
among themselves in accordance with the Post Esrfeent Priority of Payments;

(b) Guarantee subject to and in accordance with the terms & @Guarantee, the
Representative of the Bondholders, on behalf ofbedholders, shall have a claim
against the Guarantor for an amount equal to thly Bedemption Amount, together
with accrued interest and any other amount duernuhgeCovered Bonds (other than
additional amounts payable under Condition 9@)yoés up by the Issugrin
accordance with the PeEnforcement Priority of Payments;

(c) Disposal of Assetghe Guarantor shall immediately sell all Assetslided in the

Cover Pool in accordance with the provisions of tbever Pool Management
Agreement; and
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10.4

11.

111

11.2

(d) Enforcement the Representative of the Bondholders may, atdiseretion and
without further notice, take such steps and/oritintst such proceedings against the
Issuer or the Guarantor (as the case may be) amyt think fit to enforce such
payments, but it shall not be bound to take anyh quoceedings or steps unless
requested or authorised by a Programme ResolutitireBondholders.

Determinations, etc.

All notifications, opinions, determinations, ceidites, calculations, quotations and decisions
given, expressed, made or obtained for the purpadeshis Condition 10.4 by the
Representative of the Bondholders shall (in theeabs of wilful default, bad faith or
manifest error) be binding on the Issuer, the Gutaraand all Bondholders and (in such
absence as aforesaid) no liability to the Bondtrsldine Issuer or the Guarantor shall attach
to the Representative of the Bondholders in conmeetith the exercise or non-exercise by it
of its powers, duties and discretions hereunder.

Limited recourse and non Petition
Limited recourse

The obligations of the Guarantor under the Guamtnstitute direct and unconditional,
unsubordinated and limited recourse obligationthefGuarantor, collateralised by the Cover
Pool as provided under Law 130, Decree No. 310thedBank of Italy Regulations. The

recourse of the Bondholders to the Guarantor utideGuarantee will be limited to the assets
of the Cover Pool subject to, and in accordancda,wie relevant Priority of Payments

pursuant to which specified payments will be mamether parties prior to payments to the
Bondholders.

Non petition

Only the Representative of the Bondholders may ysuthe remedies available under the
general law or under the Programme Documents taimoljgayment of the Guaranteed
Amounts or enforce the Guarantee and/or the Sgcamid no Bondholder shall be entitled to
proceed directly against the Guarantor to obtaymeat of the Guaranteed Amounts or to
enforce the Guarantee and/or the Security. Inqaati:

(a) no Bondholder (nor any person on its behalBnistled, otherwise than as permitted
by the Programme Documents, to direct the Repraseatof the Bondholders to
enforce the Guarantee and/or Security or take aogepdings against the Guarantor
to enforce the Guarantee and/or the Security;

(b) no Bondholder (nor any person on its behalfsepx the Representative of the
Bondholders) shall have the right to take or joiry gerson in taking any steps
against the Guarantor for the purpose of obtaimiagment of any Guaranteed
Amount from the Guarantor;

(© until the date falling one year and one darathe date on which all Series of
Covered Bonds issued in the context of the Progmrhave been cancelled or
redeemed in full in accordance with these Conditiand the relevant Final Terms no
Bondholder (nor any person on its behalf, excem ®Representative of the
Bondholders) shall initiate or join any person mtiating an Insolvency Event in
relation to the Guarantor; and
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12.

13.

14.

(d) no Bondholder shall be entitled to take or jwmirthe taking of any corporate action,
legal proceedings or other procedure or step whiohld result in the Priority of
Payments not being complied with.

Prescription

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

Representative of the Bondholders

@ Organisation of the BondholdersThe Organisation of the Bondholders shall be
established upon, and by virtue of, the issue ef Rirst Series of Covered Bonds
under the Programme and shall remain in force amdféect until repayment in full or
cancellation of all the Covered Bonds of whateveries. Pursuant to the Rules, for
as long as any Covered Bonds of any Series artaadtag, there shall at all times be
a Representative of the Bondholders. The appoirttmethe Representative of the
Bondholders as legal representative of the Orgaorsaf the Bondholders is made
by the Bondholders subject to and in accordande thvé Rules.

(b) Initial appointment In the Programme Agreement, the Dealers haveiajggbothe
Representative of the Bondholders to perform thiwities described in the Mandate
Agreement, in the Programme Agreement, in thesali@ons (including the Rules),
and in the other Programme Documents and the Rapedse of the Bondholders
has accepted such appointment for the period corimgnon the First Issue Date and
ending (subject to early termination of its appwiant) on the date on which all of
the Covered Bonds of whatever Series have beenelbedicor redeemed in
accordance with these Conditions and the applidgéibi@ Terms.

(c) Acknowledgment by Bondholderg&ach Bondholder, by reason of holding Covered
Bonds:

0] recognises the Representative of the Bondholdeits espresentative and (to
the fullest extent permitted by law) agrees to beand by the Programme
Documents and any agreement entered into from tindime by the
Representatives of the Bondholders in such capasitif such Bondholders
were a signatory thereto; and

(i) acknowledges and accepts that the Dealers shalbandible in respect of
any loss, liability, claim, expenses or damageesefi or incurred by any of
the Bondholders as a result of the performancehbyRepresentative of the
Bondholders of its duties or the exercise of anyitsfrights under the
Programme Documents.

Agents

In connection with the Covered Bonds, the Princaying Agent acts solely as agent of the
Issuer and, following service of an Issuer EvenDefault Notice, as agent pursuant to the
Cash Allocation, Management and Payments Agreermenbhe Guarantor, and does not
assume any obligations towards or relationship gefhay or trust for or with any of the
Bondholders.

The Principal Paying Agent and its initial Speddfi@ffice is set out in these Conditions. Any

additional Principal Paying Agent and its Specifieffice are specified in the relevant Final
Terms. The Issuer and the Guarantor reserve tihe aigany time to vary or terminate the
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15.

16.

17.

appointment of the Principal Paying Agent and tpoaqt a successor principal paying agent
and additional or successor paying agemtsyided, however, that:

(@ the Issuer and the Guarantor shall at all timestagi a Principal Paying Agent;

(b) the Issuer and the Guarantor shall at all timesitagi a Principal Paying Agent in an
EU member state that will not be obliged to witltha@r deduct tax pursuant to
European Council Directive 2003/48/EC or any otbénective implementing the
conclusions of the ECOFIN Council meeting of 26Mt¥%ember 2000; and

(c) if and for so long as the Covered Bonds are additte listing, trading and/or
guotation by any competent authority, stock exckaamyd/or quotation system which
requires the appointment of a Principal Paying Aganany particular place, the
Issuer and the Guarantor shall maintain a Prinddaging Agent having its Specified
Office in the place required by such competent @ity stock exchange and/or
guotation system.

Notice of any change in the Principal Paying Agenin its Specified Office shall promptly
be given to the Bondholders.

Further Issues

The Issuer may from time to time, without the consef the Bondholders, create and issue
further Series of Covered Bonds under the Prograimraccordance with the Programme
Documents, these Conditions and as regulated ireteeant Final Terms.

Notices

@ Notices given through Monte TitaliAny notice regarding the Covered Bonds, as
long as the Covered Bonds are held through Morti@iTshall be deemed to have
been duly given if given through the systems of Mdfitoli.

(b) Notices to the stock exchangés long as the Covered Bonds are listed on the
Luxembourg Stock Exchange or on any other stockaxge and the rules of such
stock exchange so require, any notice to Bondhsldeall also be published on the
website of the Luxembourg Stock Exchangevwy.bourse.llor on the website of the
other relevant stock exchange, as the case may be.

(c) Other publication The Representative of the Bondholders shall bdibatty to
sanction any other method of giving notice to Bamdhrs if, in its opinion, such
other method is reasonable having regard to marieetice then prevailing and to the
rules of the competent authority, stock exchang#camuotation system by which
the Covered Bonds are then admitted to listingdiiga and/or quotation and
provided that notice of such other method is given to the haldsrthe Covered
Bonds in such manner as the Representative ofdhdt®lders shall require.

Rounding

For the purposes of any calculations referred tahese Conditions (unless otherwise
specified in these Conditions or the relevant Fireims), (a) all percentages resulting from
such calculations will be rounded, if necessaryth® nearest one hundred-thousandth of a
percentage point (with 0.000005 per cent. beinghded up to 0.00001 per cent.), (b) all
United States dollar amounts used in or resultleghfsuch calculations will be rounded to
the nearest cent (with one half cent being roung®d (c) all Japanese Yen amounts used in
or resulting from such calculations will be roundgownwards to the next lower whole

- 106 -



18.

Japanese Yen amount, and (d) all amounts denordimatany other currency used in or
resulting from such calculations will be roundedthe nearest two decimal places in such
currency, with 0.005 being rounded upwards.

Governing Law and Jurisdiction

(@)

(b)

()

Governing law The Covered Bonds will be governed by Italian awany other law
set out in the relevant Final Terms. These Comitiand the related Programme
Documents will be governed by Italian law, exceptthe Swap Agreements and the
Deed of Charge, which will be governed by Engleh.|

Jurisdiction: The courts of Milan have exclusive competencetf@r resolution of
any dispute that may arise in relation to the CegeBonds or their validity,
interpretation or performance.

Relevant legislationAnything not expressly provided for in these Ciiinds will be

governed by the provisions of Law 130 and, if aggille, Article 58 of the
Consolidated Banking Act, the Bank of Italy Regigias and Decree No. 310.
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1.1

1.2

1.3

2.1

RULES OF THE ORGANISATION OF THE BONDHOLDERS
TITLE |
GENERAL PROVISIONS

GENERAL

The Organisation of the Bondholders in respéetl Covered Bonds of whatever Series issued unde
the Programme by Credito Emiliano S.p.A. is createdcurrently with the issue and subscription of
the Covered Bonds of the first Series and is gaerby these Rules of the Organisation of the
Bondholders (theRules").

These Rules shall remain in force and effetil éwll repayment or cancellation of all the Coedr
Bonds of whatever Series in accordance with thenfeand Conditions of the Covered Bonds (the
"Conditions") and the applicable Final Terms.

The contents of these Rules are deemed to beegmal part of the Conditions of the Covered &®n
of each Series issued by the Issuer.

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

"Block Voting Instruction” means, in relation to a Meeting, a document idshg the
Principal Paying Agent or by a Registrar:

(@) in case of Covered Bonds issued in a demateriafwad, certifying that specified
Covered Bonds are held to the order of a Prindiagling Agent or under its control
or have been blocked in an account with a cleasysgem or and will not be released
until the earlier of:

() the conclusion of the Meeting; and

(i) the surrender to the Principal Paying Agent whigsuéd the same not less
than 48 hours before the time fixed for the Meefijog if the meeting has
been adjourned, the time fixed for its resumptioh)confirmation that the
Covered Bonds are Blocked Covered Bonds and natiibic of the release
thereof by such Principal Paying Agent to the Issarel the Representative
of the Bondholders;

(b) in case of Covered Bonds issued in a registerenh, faertifying that specified
Covered Bonds have been blocked with the Regiasmdrwill not be released until
the conclusion of the Meeting;

(c) certifying that the Holder, or the registered Holitecase of Covered Bonds issued in
a registered form, of the relevant Blocked CoveBedds or a duly authorised person
on its behalf has notified the relevant PrincipalyiRg Agent or Registrar that the
votes attributable to such Covered Bonds are tods¢ in a particular way on each
resolution to be put to the Meeting and that duthmey period of 48 hours before the
time fixed for the Meeting such instructions may be amended or revoked;
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(d) listing the aggregate principal amount of such Bgec Blocked Covered Bonds,
distinguishing between those in respect of whidhructions have been given to vote
for, and against, each resolution; and

(e) authorising a named individual to vote in accora@awith such instructions;

"Blocked Covered Bond$means: (i) Covered Bonds which have been bloakech account
with a clearing system or otherwise are held todttuker of or under the control of a Principal
Paying Agent, or (ii) in case of Covered Bonds éskin a registered form, Covered Bonds
which have been blocked with the Registrar, forghgiose of obtaining from that Principal
Paying Agent a Block Voting Instruction or a Voti@grtificate on terms that they will not be
released until after the conclusion of the Meetingrespect of which the Block Voting
Instruction or Voting Certificate is required;

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

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

"Extraordinary Resolution” means a resolution passed at a Meeting, duly exedy and
held in accordance with the provisions containeth@se Rules by a majority of not less than
75% of the votes cast;

"Fitch" means Fitch Ratings Ltd;

"Holder" or "holder" means in respect of Covered Bonds, the ultimat@ep of such
Covered Bonds;

"Meeting" means a meeting of Bondholders (whether origin@bnvened or resumed
following an adjournment);

"Monte Titoli Account Holder" means any authorised financial intermediary ingtn
entitled to hold accounts on behalf of its cust@nesith Monte Titoli (asintermediari
aderent) and includes any depository banks appointed bydlevant Clearing System;

"Moody's" means Moody's Investors Service Limited;

"Ordinary Resolution" means any resolution passed at a Meeting, dulyered and held in
accordance with the provisions contained in thesieRby a majority of more than 50% of
the votes cast;

"Programme Resolutiort means an Extraordinary Resolution passed atglesimeeting of
the Bondholders of all Series, duly convened and Ire accordance with the provisions
contained in these Rules (a) to direct the Reptatea of the Bondholders to take any action
pursuant to Condition 13.2 (ii)ssuer Event of Defag|tCondition 13.3 (iii)Guarantor Event
of Defaul) or (b) to appoint or remove the Representativéhef Bondholders pursuant to
Article 26 (Appointment, Removal and Remunergtiaor (c) to extend the Test Remedy
Period or (d) to take any other action stipulatadtlie Conditions or the Programme
Documents as requiring a Programme Resolution;

"Proxy" means a person appointed to vote under a VotegjfiCate as a proxy or a person
appointed to vote under a Block Voting Instructioneach case other than:

(@) any person whose appointment has been revokedarthtion to whom the relevant
Principal Paying Agent or the Registrar, or in tase of a proxy appointed under a
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Voting Certificate, the Issuer has been notifiedwiting of such revocation by the
time which is 48 hours before the time fixed fog tielevant Meeting; and

(b) any person appointed to vote at a Meeting whichleen adjourned for want of a
guorum and who has not been reappointed to vdteedileeting when it is resumed,;

"Rating Agencie$ means, to the extent they have attributed a Batin any Series of
Covered Bonds, Fitch and Moody's.

"Relevant Financial Centré' has the meaning ascribed to such term in thevaateFinal
Terms.

"Resolutions means, collectively, the Ordinary Resolutiong #xtraordinary Resolutions
and the Programme Resolutions, aRe&solution' means any of them;

"Swap Raté means, in relation to a Covered Bond or SerieSmfered Bonds, the exchange
rate specified in any Swap Agreement relating tthsGovered Bond or Series of Covered
Bonds or, if there is not exchange rate specifieil the Swap Agreements have terminated,
the applicable spot rate;

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

"Voter" means, in relation to a Meeting, the Holder &raxy hamed in a Voting Certificate,
the bearer of a Voting Certificate issued by a ¢pal Paying Agent or by a Registrar or a
Proxy named in a Block Voting Instruction;

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

(a) a certificate issued by a Monte Titoli Account Heidin accordance with the
regulation issued jointly by the Bank of Italy a@@NSOB on 22 February 2008, as
amended from time to time; or

(b) a certificate issued by a Principal Paying Ageatisg:

() that Blocked Covered Bonds will not be released th earlier of:
(1) the conclusion of the Meeting; and

(2) the surrender of such certificate to such RpaddPaying Agent; and

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

"Written Resolution" means a resolution in writing signed by or ondlebf one or more
persons being or representing at least the relewajurity required for passing an Ordinary
Resolution or Extraordinary Resolution or ProgramiResolution, as the case may be, in
accordance with the provisions of these Rules, ldratontained in one document or several
documents in the same form, each signed by or dalbef one or more of the relevant
Bondholders;

"24 hours' means a period of 24 hours including all or mdird day on which banks are open
for business both in the place where any relevaegtivig is to be held and in each of the
places where the Principal Paying Agent have iecBipd Offices; and

"48 hours' means two consecutive periods of 24 hours.
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2.2

2.3

3.1

3.2

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

Interpretation
In these Rules:

2.2.1  any reference herein to gkrticle” shall, except where expressly provided to thetreoy, be
a reference to an article of these Rules;

2.2.2  a%uccessdrl of any party shall be construed so as to incladessignee or successor in title
of such party and any person who under the lawshefjurisdiction of incorporation or
domicile of such party has assumed the rights dslijations of such party under any
Programme Document or to which, under such lawsh sights and obligations have been
transferred; and

2.2.3 any reference to anyiransaction Party" shall be construed so as to include its and any
subsequent successors and transferees in accondéin¢beir respective interests.

Separate Series

Subject to the provisions of the next sentenceQtveered Bonds of each Series shall form a separate
Series of Covered Bonds and accordingly, unless doy purpose the Representative of the
Bondholders in its absolute discretion shall otheewdetermine, the provisions of this sentenceand
Articles 3 Purpose of the Organisatiprio 24 Meetings and Separate Sejiend 28 Duties and
Powers of the Representative of the Bondho)dex36 Powers to Act on behalf of the Guarar)tor
shall applymutatis mutandisseparately and independently to the Covered Bafdsach Series.
However, for the purposes of this Clause 2.3:

2.3.1 Articles 26 (Appointment, removal and rematien) and 27 (Resignation of the
Representative of the Bondholders); and

2.3.2 insofar as they relate to a Programme Rden|ubrticles 3 (Purpose of the Organisation) to
24 (Meetings and Separate Series) and 28 (DutidsPamvers of the Representative of the
Bondholders) to 36 (Powers to Act on behalf of@erantor),

the Covered Bonds shall be deemed to constituiaghesSeries and the provisions of such Articles
shall apply to all the Covered Bonds together #isaf constituted a single Series and, in suctcikegi
the expressions "Covered Bonds" and "Bondholdédrall be construed accordingly.

PURPOSE OF THE ORGANISATION

Each Bondholder whatever Series of Covered Bdmrdholds is a member of the Organisation of the
Bondholders.

The purpose of the Organisation of the Bondiglds to co-ordinate the exercise of the rightthef
Bondholders and, more generally, to take any actemessary or desirable to protect the interestenf
Bondholders.
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4.1

4.2

4.3

4.4

4.5

4.6

4.7

4.8

TITLE Il
MEETINGS OF THE BONDHOLDERS
VOTING CERTIFICATES, BLOCK VOTING INSTRUCTIONS A ND FORM OF PROXY

A Bondholder may obtain a Voting Certificater@spect of a Meeting by requesting its Monte Titol
Account Holder to issue such certificate in accamawith the regulation issued jointly by the Banfik
Italy and CONSOB on 22 February 2008, as amended fime to time.

A Bondholder may also obtain a Voting Certificdrom a Principal Paying Agent or require a
Principal Paying Agent to issue a Block Voting fastion by arranging for Covered Bonds to be (to
the satisfaction of the Principal Paying Agent)dht its order or under its control or blocked m a
account in a clearing system (other than MonteliJitmt later than 48 hours before the time fixed f
the relevant Meeting.

A Voting Certificate or Block Voting Instructicshall be valid until the release of the Blockex/€ed
Bonds to which it relates.

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

A Voting Certificate and a Block Voting Insttion cannot be outstanding simultaneously in relspkec
the same Covered Bonds.

References to the blocking or release of CavBands shall be construed in accordance with sualu
practices (including blocking the relevant accowfithny Relevant Clearing System.

Any registered Holder may require the Registnagl/or the Paying Agents to issue a Block Voting
Instruction by arranging (to the satisfaction of fRegistrar and/or the Paying Agents) for the eelat
Bonds to be blocked with the Registrar not latemtd8 hours before the time fixed for the relevant
Meeting. The registered Holder may require the &eai and/or the Paying Agents to issue a Block
Voting Instruction by delivering to the Registrard#or the Paying Agents written instructions no¢ra
than 48 hours before the time fixed for the relévdieeting. Any registered Holder may obtain an
uncompleted and unexecuted Form of Proxy from tegisrar or the Paying Agents. A Block Voting
Instruction shall be valid until the release of Blecked Bonds to which it relates. A Form of Proxy
and a Block Voting Instruction cannot be outstagdiimultaneously in respect of the same Bond.

The Issuer may fix a record date for the puepad any Meeting or any resumption thereof follagvi

its adjournment for want of a quorysnovided that such record date is not more than 10 days prior to
the time fixed for such Meeting or (as the case ipayits resumption. The person in whose name a
Bond is registered in the Register on the recor# @ close of business in the city in which the
Registrar has its Specified Office shall be deetnoelde the Holder of such Bond for the purposes of
such Meeting and notwithstanding any subsequemsfiea of such Bond or entries in the Register.

VALIDITY OF BLOCK VOTING INSTRUCTIONS

A Block Voting Instruction or a Voting Certificaissued by a Monte Titoli Account Holder shall be
valid for the purpose of the relevant Meeting oiilyt is deposited at the Specified Offices of the
Principal Paying Agent, or at any other place appdoby the Representative of the Bondholders, at
least 24 hours before the time fixed for the refe\Weeting. If a Block Voting Instruction or a Vog
Certificate is not deposited before such deadlinshall not be valid. If the Representative of the
Bondholders so requires, a notarised (or otheratseptable) copy of each Block Voting Instruction
and satisfactory evidence of the identity of eaodxi? named in a Block Voting Instruction or of each
Holders or Proxy named in a Voting Certificate e$by a Monte Titoli Account Holder shall be
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6.1

6.2

6.3

7.1

7.2

produced at the Meeting but the Representativl@Bondholders shall not be obliged to investigate
the validity of a Block Voting Instruction or a Mng Certificate or the identity of any Proxy or any
holder of the Covered Bonds named in a Voting @Geate or a Block Voting Instruction.

CONVENING A MEETING
Convening a Meeting

The Representative of the Bondholders, the Guaramtthe Issuer may and (in relation to a meeting
for the passing of a Programme Resolution) theelsshall upon a requisition in writing signed by th
holders of not less than five per cent. of the épal Amount Outstanding of the Covered Bonds for
the time being outstanding convene a meeting oBthedholders and if the Issuer makes default for a
period of seven days in convening such a meetiggisgioned by the Bondholders the same may be
convened by the Representative of the Bondholdetkeo requisitionists. The Representative of the
Bondholders may convene a single meeting of theenelof Covered Bonds of more than one Series if
in the opinion of the Representative of the Bondbrd there is no conflict between the holders ef th
Covered Bonds of the relevant Series, in which etlenprovisions of this Schedule shall apply tteere
mutatis mutandis

Meetings convened by Issuer

Whenever the Issuer is about to convene a Mesitirsipall immediately give notice in writing to the
Representative of the Bondholders specifying tltopased 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 tiemd place selected or approved by the
Representative of the Bondholders.

NOTICE
Notice of Meeting

At least 21, or 5 in case of a Meeting convenedrier to resolve to extend the Test Remedy Period
pursuant to Condition 13.2sguer Events of Defalltdays' notice (exclusive of the day notice is
delivered and of the day on which the relevant lihgets to be held), specifying the day, time and
place of the Meeting, must be given to the rele®uridholders, the Registrar and the Principal Rayin
Agent, with a copy to the Issuer and the Guarantdnere the Meeting is convened by the
Representative of the Bondholders, or with a capthé Representative of the Bondholders, where the
Meeting is convened by the Issuer, subject to keriic3.

Content of notice

7.2.1  The notice shall specify the nature, the ab@d the content of the proposed resolution,
without necessarily including the full text, andaBhstate that Voting Certificates for the
purpose of such Meeting may be obtained from a BIdiitoli Account Holder in accordance
with the provisions of the regulation issued joiritly the Bank of Italy and CONSOB on 22
February 2008, as amended from time to time andfthiathe purpose of obtaining Voting
Certificates from a Principal Paying Agent or appioig Proxies under a Block Voting
Instruction, Covered Bonds must (to the satisfactib such Principal Paying Agent) be held
to the order of or placed under the control of sBeimcipal Paying Agent or blocked in an
account with a clearing system not later than 48 $before the relevant Meeting.

7.2.2  with reference to the Registered Covered Bptite notice shall set out the full text of any
resolution to be proposed at the Meeting unlesRifygresentative of the Bondholders agrees
that the notice shall instead specify the naturthefresolution without including the full text
and shall state that Bonds may be blocked withRégistrar for the purposes of appointing
Proxies under Block Voting Instructions until 48uln® before the time fixed for the Meeting
and that Bondholders may also appoint Proxies reitineer a Block Voting Instruction by
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7.3

8.1

8.2

8.3

9.1

delivering written instructions to the Registrardatie Paying Agents or by executing and
delivering a Form of Proxy to the Specified Offickthe Registrar and the Principal Paying
Agent, in either case until 48 hours before theetfired for the Meeting.

Validity notwithstanding lack of notice

A Meeting is valid notwithstanding that the fornti@é required by this Article 7 are not compliedhwi

if the Holders of the Covered Bonds constitutinigttaé Principal Amount Outstanding of the Covered
Bonds, the Holders of which are entitled to attend vote, are represented at such Meeting and the
Issuer and the Representative of the Bondholderprasent.

CHAIRMAN OF THE MEETING
Appointment of Chairman

An individual (who may, but need not be, a Bondkojd nominated by the Representative of the
Bondholders may take the chair at any Meetingjfbut

8.1.1 the Representative of the Bondholders failmake a nomination; or

8.1.2  the individual nominated declines to act®mnot present within 15 minutes after the time
fixed for the Meeting,

the Meeting shall be chaired by the person eleloyethe majority of the Voters present, failing winic
the Issuer shall appoint a Chairman. The Chairnfaanoadjourned Meeting need not be the same
person as was Chairman at the original Meeting.

Duties of Chairman

The Chairman ascertains that the Meeting has belgrcdnvened and validly constituted, manages the
business of the Meeting, monitors the fairnessrot@edings, leads and moderates the debate, and
determines the mode of voting.

Assistance to Chairman

The Chairman may be assisted by outside expetechnical consultants, specifically invited to atsi
in any given matter, and may appoint one or moré&-gounters, who are not required to be
Bondholders.

QUORUM
The quorumguorum costitutivpat any Meeting will be:

9.1.1 in the case of an Ordinary Resolution, onmore persons holding or representing at least 50
per cent of the Principal Amount Outstanding of @mvered Bonds the holders of which are
entitled to attend and vote or, at an adjourned tiige one or more persons being or
representing Bondholders entitled to attend ande,vathatever the Principal Amount
Outstanding of the Covered Bonds so held or reptede

9.1.2 in the case of an Extraordinary Resolutiom ¢frogramme Resolution, one or more persons
holding or representing at least 50 per cent of Pnimcipal Amount Outstanding of the
Covered Bonds the holders of which are entitledttend and vote or at an adjourned Meeting,
one or more persons being or representing Bondiokiitled to attend and vote, whatever
the Principal Amount Outstanding of the Covered @oso held or represented,;
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10.

10.1

11.

9.1.3 at any meeting the business of which inclual®s of the following matters (other than in
relation to a Programme Resolution) (each of wistiall, subject only to Article 32.4
(Obligation to exercise powétsonly be capable of being effected after haviegrbapproved
by Extraordinary Resolution) namely:

(a) reduction or cancellation of the amount pagai| where applicable, modification of
the method of calculating the amount payable orifivadion of the date of payment
or, where applicable, modification of the methodcafculating the date of payment
in respect of any principal or interest in respEdhe Covered Bonds;

(b) alteration of the currency in which paymentsiemthe Covered Bonds are to be
made;

(© alteration of the majority required to passaatraordinary Resolution;

(d) the sanctioning of any such scheme or proposeffect the exchange, conversion or

substitution of the Covered Bonds for, or the cosioa of such Covered Bonds into,
shares, bonds or other obligations or securitieth®fissuer or the Guarantor or any
other person or body corporate, formed or to beéat; and

(e) 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 two-thirds ofdlggregate Principal Amount Outstanding of
the Covered Bonds of such Series for the time beirtgtanding or, at any adjourned meeting,
two or more persons being or representing nottless one-third of the aggregate Principal
Amount Outstanding of the Covered Bonds of sucleSéor the time being outstanding.

ADJOURNMENT FOR WANT OF QUORUM
If a quorum is not present for the transactibany particular business within 15 minutes affter time

fixed for any Meeting, then, without prejudice teettransaction of the business (if any) for which a
guorum is present:

10.1.1 if such Meeting was requested by Bondhs|dbee Meeting shall be dissolved; and

10.1.2 in any other case, the Meeting (unlesdgbeer and the Representative of the Bondholders
otherwise agree) shall, subject to paragraphs ti11@rbelow, be adjourned to a new date no
earlier than 14 days and no later than 42 days #feeoriginal date of such Meeting, and to
such place as the Chairman determipesyided that:

(a) no Meeting may be adjourned more than oncevémt of a quorum; and

(b) the Meeting shall be dissolved if the Issuerd athe Representative of the
Bondholders together so decide.

ADJOURNED MEETING
Except as provided in Article 1&djournment for Want of Quoryithe Chairman may, with the prior
consent of any Meeting, and shall if so directechby Meeting, adjourn such Meeting to another time

and place. No business shall be transacted atdjayraed meeting except business which might have
been transacted at the Meeting from which the adjoent took place.
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12.

12.1

12.2

13.

13.1

13.2

13.3

13.4

13.5

13.6

14.

14.1

14.2

15.

151

NOTICE FOLLOWING ADJOURNMENT
Notice required

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

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

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

Notice not required

It shall not be necessary to give notice of resionpdf any Meeting adjourned for reasons other than
those described in Article 1@djournment for Want of Quorgm

PARTICIPATION

The following categories of persons may attendsprehk at a Meeting:

Voters;

the directors and the auditors of the Issodrthe Guarantor;

representatives of the Issuer, the GuaratiteiRegistrar and the Representative of the Bouleingi
financial advisers to the Issuer, the Guaraand the Representative of the Bondholders;

legal advisers to the Issuer, the GuarartterRegistrar and the Representative of the Boneénsiiéind

any other person authorised by virtue of aluti®n of such Meeting or by the Representativehef
Bondholders.

VOTING BY SHOW OF HANDS

Every question submitted to a Meeting shaldbeided in the first instance by a vote by a sldw
hands.

Unless a poll is validly demanded before othat time that the result is declared, the Chaitsan
declaration that on a show of hands a resolutientdeeen passed or passed by a particular majority or
rejected, or rejected by a particular majority,lsha conclusive without proof of the number of st
cast for, or against, the resolution.

VOTING BY POLL
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 Bondholders or one or morefgavhatever the Principal Amount Outstanding
of the Covered Bonds held or represented by sudbr{&). A poll may be taken immediately or after
such adjournment as is decided by the Chairmamyupoll demanded on the election of a Chairman
or on any question of adjournment shall be takemégdliately. A valid demand for a poll shall not
prevent the continuation of the relevant Meetingday other business. The result of a poll shall be
deemed to be the resolution of the Meeting at wthiehpoll was demanded.
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15.2

16.

16.1

16.2

16.3

17.

17.1

17.2

The Chairman and a poll

The Chairman sets the conditions for the votingluding for counting and calculating the votes, and
may set a time limit by which all votes must betcAsy vote which is not cast in compliance witke th
terms specified by the Chairman shall be null aoil.vAfter voting ends, the votes shall be counted
and, after the counting, the Chairman shall annetathe Meeting the outcome of the vote.

VOTES

Voting

Each Voter shall have:

16.1.1 on a show of hands, one vote; and

16.1.2 on a poll every Vote who is so present diele one vote in respect of each €1,000 or such
other amount as the Representative of the Bondtwlday in its absolute discretion stipulate
(or, in the case of meetings of holders of CoveBedids denominated in another currency,
such amount in such other currency as the Repisenpf the Bondholders in its absolute
discretion may stipulate) in the Principal Amounit®anding of the Covered Bonds it holds
or represents.

Block Voting Instruction

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

Voting tie

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

Validity

Any vote by a Proxy in accordance with the relevBiuick Voting Instruction or Voting Certificate
appointing a Proxy shall be valid even if such Bl&oting Instruction or Voting Certificate or any
instruction pursuant to which it has been given badn amended or revokedovided that none of
the Issuer, the Representative of the BondholdetseoChairman has been notified in writing of such
amendment or revocation at least 24 hours pritingdime set for the relevant Meeting.

Adjournment

Unless revoked, the appointment of a Proxy und&ioaek Voting Instruction or a Voting Certificate in
relation to a Meeting shall remain in force in tila to any resumption of such Meeting following an
adjournment save that no such appointment of ayPiroxelation to a meeting originally convened
which has been adjourned for want of a quorum gbafiain in force in relation to such meeting when
it is resumed. Any person appointed to vote at sMeeting must be re-appointed under a Block
Voting Instruction or Voting Certificate to vote the Meeting when it is resumed.
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18.

18.1

18.2

18.3

RESOLUTIONS
Ordinary Resolutions

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

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

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

Extraordinary Resolutions

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

18.2.1 sanction any compromise or arrangement gexzpdo be made between the Issuer, the
Guarantor, the Representative of the BondholdeesBbndholders or any of them;

18.2.2 approve any modification, abrogation, vasfabr compromise in respect of (a) the rights of
the Representative of the Bondholders, the IssberGuarantor, the Bondholders or any of
them, whether such rights arise under the Prograboweiments or otherwise, and (b) these
Rules, the Conditions or of any Programme Docuneerdny arrangement in respect of the
obligations of the Issuer under or in respect ef @overed Bonds, which, in any such case,
shall be proposed by the Issuer, the GuarantorRépresentative of the Bondholders and/or
any other party thereto;

18.2.3 discharge or exonerate, whether retrosmdgtior otherwise, the Representative of the
Bondholders from any liability in relation to angtaor omission for which the Representative
of the Bondholders has or may become liable putsoarin relation to these Rules, the
Conditions or any other Programme Document;

18.2.4 waive any breach or authorise any proposeach by the Issuer, the Guarantor or (if relevant)
any other Transaction Party of its obligations unde in respect of these Rules, these
Conditions or any other Programme Document or amyeaomission which might otherwise
constitute an Event of Default;

18.2.5 grant any authority, order or sanction whighder the provisions of these Rules or of the
Conditions, must be granted by an ExtraordinaryoRgien;

18.2.6 authorise and ratify the actions of the Begntative of the Bondholders in compliance with
these Rules, the Intercreditor Agreement and amgrd®rogramme Document;

18.2.7 to appoint any persons (whether Bondholderst) as a committee to represent the interests
of the Bondholders and to confer on any such cotemigany powers which the Bondholders
could themselves exercise by Extraordinary Resmiy&nd

18.2.8 authorise the Representative of the Bondasldr any other person to execute all documents
and do all things necessary to give effect to axtyaerdinary Resolution.

Programme Resolutions
A Meeting shall have power exercisable by a PrognarResolution to direct the Representative of the

Bondholders to take any action pursuant to Condifi8.2 (ssuer Events of Defadland Condition
13.3 Guarantor Event of Defayltor to appoint or remove the Representative of Bo@dholders
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18.4

19.

19.1

19.2

20.

21.

22.

23.

pursuant to Article 26Appointment, Removal and Remunergtionto extend the Test Remedy Period
or to take any other action required by the Coadgior any Programme Document to be taken by
Programme Resolution.

Other Series of Covered Bonds

No Ordinary Resolution or Extraordinary Resolutaiher than a Programme Resolution that is passed
by the Holders of one Series of Covered Bonds dhalkeffective in respect of another Series of
Covered Bonds unless it is sanctioned by an OndiRasolution or Extraordinary Resolution (as the
case may be) of the Holders of Covered Bonds tiistanding 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
Bondholders duly convened and held in accordanaé wiese Rules shall be binding upon all
Bondholders, whether or not present at such Meedimgj or not voting. A Programme Resolution
passed at any Meeting of the holders of the CovBmis of all Series shall be binding on all hotder
of the Covered Bonds of all Series, whether ormmesent at the meeting.

Notice of voting results

Notice of the results of every vote on a resolutioy considered by Bondholders shall be published
(at the cost of the Issuer) in accordance withGbaditions and given to the Registrar and the Rraic
Paying Agent (with a copy to the Issuer, the Guarmaand the Representative of the Bondholders
within 14 days of the conclusion of each Meeting).

CHALLENGE TO RESOLUTIONS

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

MINUTES

Minutes shall be made of all resolutions and prdoegs of each Meeting. The Minutes shall be signed
by the Chairman and shall Ipgima facieevidence of the proceedings therein recorded. 43néand
until the contrary is proved, every Meeting in respof which minutes have been signed by the
Chairman shall be regarded as having been dulyesed/ and held and all resolutions passed or
proceedings transacted shall be regarded as hbegduly passed and transacted.

WRITTEN RESOLUTION

A Written Resolution shall take effect as if it wean Extraordinary Resolution or a Programme
Resolution, or in respect of matters required taléermined by Ordinary Resolution, as if it were a
Ordinary Resolution.

INDIVIDUAL ACTIONS AND REMEDIES

Each Bondholder has accepted and is bound by thespns of Condition 15L{mited Recourse and
Non Petition) accordingly, if any Bondholder is consideringriging individual actions or using other
individual remedies to enforce his/her rights undbe Guarantee (hereinafter, &ldiming
Bondholder"), then such Claiming Bondholder intending to enéohis/her rights under the Covered
Bonds will notify the Representative of the Bondtesk of his/her intention. The Representative ef th
Bondholders shall inform the other Bondholders wdhsprospective individual actions and remedies
and invite them to raise, in writing, any objectithiat they may have by a specific date not mora tha
30 days after the date of the Representative oBthedholders notification and not less than 15 days
after such notification. If Bondholders represegtifo or more of the aggregate Principal Amount
Outstanding of the Covered Bonds then outstandbjgeb to such prospective individual actions and
remedies, then the Claiming Bondholder will be pretied from taking any individual action or remedy
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24,

24.1

24.2

25.

(without prejudice to the fact that after a reasdmaperiod of time, the same matter may be
resubmitted to the Representative of the Bondhslgarsuant to the terms of this Article).

MEETINGS AND SEPARATE SERIES
Choice of Meeting

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

24.1.1 a Resolution which in the opinion of the Rspntative of the Bondholders affects the
Covered Bonds of only one Series shall be deemdthte been duly passed if passed at a
separate meeting of the holders of the Covered 8ohthat Series;

24.1.2 a Resolution which in the opinion of the Rspntative of the Bondholders affects the
Covered Bonds of more than one Series but doegivetise to a conflict of interest between
the holders of Covered Bonds of any of the Sereafected shall be deemed to have been
duly passed if passed at a single meeting of thdeh® of the Covered Bonds of all the Series
so affected,;

24.1.3 a Resolution which in the opinion of the Raspntative of the Bondholders affects the
Covered Bonds of more than one Series and givesayr give rise to a conflict of interest
between the holders of the Covered Bonds of onieser group of Series so affected and the
holders of the Covered Bonds of another Seriesaurmof Series so affected shall be deemed
to have been duly passed only if passed at separettings of the holders of the Covered
Bonds of each Series or group of Series so affected

24.1.4 a Programme Resolution shall be deemedu®e Ibeen duly passed only if passed at a single
meeting of the Bondholders of all Series; and

24.1.5 to all such meetings all the preceding miovis of these Rules shatflutatis mutandispply
as though references therein to Covered Bonds amtilders were references to the
Covered Bonds of the Series or group of Seriesugstion or to the holders of such Covered
Bonds, as the case may be.

Denominations other than euro

If the Issuer has issued and has outstanding Co\Boeds which are not denominated in euro in the
case of any meeting or request in writing or WnitResolution of holders of Covered Bonds of more
than one currency (whether in respect of a meeatirany adjourned such meeting or any poll resulting
therefrom or any such request or Written Resolijtitthie Principal Amount Outstanding of such
Covered Bonds shall be the equivalent in euroatdlevant Swap Rate. In such circumstances, on any
poll each person present shall have one vote foh &41.00 (or such other euro amount as the
Representative of the Bondholders may in its atisadiiscretion stipulate) of the Principal Amount
Outstanding of the Covered Bonds (converted asegbwekiich he holds or represents.

FURTHER REGULATIONS
Subject to all other provisions contained in thBs#es, the Representative of the Bondholders aad th
Issuer may agree such further regulations regartiednolding of Meetings and attendance and voting

at them and/or the provisions of a Written Resolutis the Representative of the Bondholders and the
Issuer in their discretion may decide.
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26.

26.1

26.2

26.3

26.4

26.5

27.

TITLE Il
THE REPRESENTATIVE OF THE BONDHOLDERS
APPOINTMENT, REMOVAL AND REMUNERATION
Appointment

The appointment of the Representative of the Bolul#e takes place by Programme Resolution in
accordance with the provisions of this Article 2&cept for the appointment of the first Represérdat
of the Bondholders which will be BNP Paribas Se@siServices, Milan branch.

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

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

26.2.2 acompany or financial institution enroligith the register held by the Bank of Italy pursuan
to Article 107 of Italian Legislative Decree No.338f 1993; or

26.2.3 any other entity which is not prohibitednfracting in the capacity of Representative of the
Bondholders pursuant to the law.

The directors and auditors of the Issuer and thdgsefall within the conditions set out in Articl&829
of the Italian Civil Code cannot be appointed apriesentative of the Bondholders and, if appointed a
such, they shall be automatically removed.

Duration of appointment

Unless the Representative of the Bondholders isovech by a Programme Resolution of the
Bondholders or resigns pursuant to Article Régignation of the Representative of the Bondhs)lder
it shall remain in office until full repayment oarcellation of all the Covered Bonds.

After termination

In the event of a termination of the appointmenttted Representative of the Bondholders for any
reason whatsoever, such representative shall remaiffice until the substitute Representative tud t
Bondholders, which shall be an entity specifiedAiriicle 26.2 (dentity of Representative of the
Bondholder}, accepts its appointment, and the powers andostythof the Representative of the
Bondholders whose appointment has been termin&@t pending the acceptance of its appointment
by the substitute, be limited to those necessapetéorm the essential functions required in cotinac
with the Covered Bonds.

Remuneration

The Guarantor shall pay to the Representative @fBbndholders an annual fee for its services as
Representative of the Bondholders from the FistdsDate, as agreed either in the initial agreefsieent
for the issue of and subscription for the Coverenhd®s or in a separate fee letter. Such fees shall
accrue from day to day and shall be payable inraeecwe with the priority of payments set out in the
Intercreditor Agreement up to (and including) ttaéedwhen all the Covered Bonds of whatever Series
shall have been repaid in full or cancelled in adaace with the Conditions and the relevant Final
Terms.

RESIGNATION OF THE REPRESENTATIVE OF THE BONDHO LDERS

The Representative of the Bondholders may resigmyatime by giving at least three calendar months'
written notice to the Issuer and the Guarantorhavit needing to provide any specific reason for the
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28.

28.1

28.2

28.3

28.4

28.5

resignation and without being responsible for aogte incurred as a result of such resignation. The
resignation of the Representative of the Bondhgldshall not become effective until a new
Representative of the Bondholders has been apgoimtaccordance with Article 26. Agpointment

and such new Representative of the Bondholdersabaspted its appointmenprovided that if
Bondholders fail to select a new RepresentativéhefBondholders within three months of written
notice of resignation delivered by the Represeveatif the Bondholders, the Representative of the
Bondholders may appoint a successor which is afgung entity pursuant to Article 26.2dentity of

the Representative of the Bondholders

DUTIES AND POWERS OF THE REPRESENTATIVE OF THE BONDHOLDERS
Representative of the Bondholders as legal represiative

The Representative of the Bondholders is the legaksentative of the Bondholders and has the power
to exercise the rights conferred on it by the Paogne Documents in order to protect the interests of
the Bondholders.

Meetings and resolutions

Unless any Resolution provides to the contrary,Rlepresentative of the Bondholders is responsible
for implementing all Resolutions of the Bondholdefbe Representative of the Bondholders has the
right to convene and attend Meetings (together Wstladviser) to propose any course of action which
it considers from time to time necessary or defgrab

Delegation

The Representative of the Bondholders may in tleraése of the powers, discretions and authorities
vested in it by these Rules and the Programme Dentsn

28.3.1 act by responsible officers or a responsiffieer for the time being of the Representatife o
the Bondholders;

28.3.2 whenever it considers it expedient and énititerest of the Bondholders, whether by power of
attorney or otherwise, delegate to any person sbntenot all, of the powers, discretions or
authorities vested in it as aforesaid.

Any such delegation pursuant to Articles 28.3.1 @8d3.2 may be made upon such conditions and
subject to such regulations (including power to-dalegate) as the Representative of the Bondholders
may think fit in the interest of the BondholderdhieTRepresentative of the Bondholders shall, as soon
as reasonably practicable, give notice to the Issumel the Guarantor of the appointment of any

delegate and any renewal, extension and terminafiG@uch appointment, and shall procure that any

delegate shall give notice to the Issuer and thar&@uor of the appointment of any sub-delegate as
soon as reasonably practicable.

Judicial proceedings

The Representative of the Bondholders is authortsedepresent the Bondholders in any judicial
proceedings including any Insolvency Event in respéthe Issuer and/or the Guarantor.

Consents given by Representative of Bondholders

Any consent or approval given by the Representativehe Bondholders under these Rules and any
other Programme Document may be given on such tanmdsubject to such conditions (if any) as the
Representative of the Bondholders deems appropaiade notwithstanding anything to the contrary

contained in these Rules or in the Programme Dontsneuch consent or approval may be given
retrospectively.

The Representative of the Bondholders may give emysent or approval, exercise any power,

authority or discretion or take any similar actibit is satisfied that the interests of Bondhoklevill
not be materially prejudiced thereby.
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28.6

28.7

28.8

29.

29.1

29.2

Discretions

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

Obtaining instructions

In connection with matters in respect of which fRepresentative of the Bondholders is entitled to
exercise its discretion hereunder (including buitlimoited to forming any opinion in connection with
the exercise or non exercise of any discretior®) Representative of the Bondholders has the rigiit (
not the obligation) to convene a Meeting or Meetiimgorder to obtain the Bondholders' instructiass

to how it should act. Prior to undertaking any @ctithe Representative of the Bondholders shall be
entitled to request that the Bondholders indemitifgnd/or provide it with security as specified in
Article 29.2 Specific Limitations

Remedy

The Representative of the Bondholders may determtrether or not a default in the performance by
the Issuer or the Guarantor of any obligation urniderprovisions of these Rules, the Conditionsnyr a
other Programme Documents may be remedied, amg iRepresentative of the Bondholders certifies
that any such default is, in its opinion, not cdpabf being remedied, such certificate shall be
conclusive and binding upon the Issuer, the Boratrgl the other creditors of the Guarantor and any
other party to the Programme Documents.

EXONERATION OF THE REPRESENTATIVE OF THE BONDHO LDERS
Limited obligations

The Representative of the Bondholders shall natragsany obligations or responsibilities in addition
to those expressly provided herein and in the Rirogre Documents.

Specific limitations
Without limiting the generality of the Article 29.the Representative of the Bondholders:

29.2.1 shall not be under any obligation to take staps to ascertain whether an Event of Default or
any other event, condition or act, the occurrerfceluch would cause a right or remedy to
become exercisable by the Representative of thellBmders hereunder or under any other
Programme Document, has occurred and, until thereReptative of the Bondholders has
actual knowledge or express notice to the contitishall be entitled to assume that no Event
of Default or such other event, condition or act bacurred;

29.2.2 shall not be under any obligation to mondpbsupervise the observance and performance by
the Issuer or the Guarantor or any other partigheif obligations contained in these Rules,
the Programme Documents or the Conditions and] iinshall have actual knowledge or
express notice to the contrary, the Representativthe Bondholders shall be entitled to
assume that the Issuer or the Guarantor and ebeh mdrty to the Programme Documents are
duly observing and performing all their respectiadigations;

29.2.3 except as expressly required in these Rulesiy Programme 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;
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29.2.4 shall not be responsible for investigatihg tegality, validity, effectiveness, adequacy,

29.2.5

29.2.6

29.2.7

29.2.8

29.2.9

suitability or genuineness of these Rules or of Bnggramme Document, or of any other
document or any obligation or right created or putgd to be created hereby or thereby or
pursuant hereto or thereto, and (without prejudicéhe generality of the foregoing) it shall

not have any responsibility for or have any dutyriake any investigation in respect of or in
any way be liable whatsoever for:

0] the nature, status, creditworthiness or satyesf the Issuer or the Guarantor;

(i) the existence, accuracy or sufficiency of dagal or other opinion, search, report,
certificate, valuation or investigation deliveredobtained or required to be delivered
or obtained at any time in connection with the Paogme;

(i) the suitability, adequacy or sufficiency ofya collection procedure operated by the
Servicer or compliance therewith;

(iv) the failure by the Issuer to obtain or compljth any licence, consent or other
authorisation in connection with the purchase omiadstration of the assets
contained in the Cover Pool; and

(v) any accounts, books, records or files mainthibg the Issuer, the Guarantor, the
Servicer and the Principal Paying Agent or any offexson in respect of the Cover
Pool or the Covered Bonds;

shall not be responsible for the recei@pplication by the Issuer of the proceeds of tkads
of the Covered Bonds or the distribution of anysofth proceeds to the persons entitled
thereto;

shall have no responsibility for procurirrgnaintaining any rating of the Covered Bonds by
any credit or rating agency or any other person;

shall not be responsible for investigatimy anatter which is the subject of any recital,
statement, warranty, representation or covenargryyparty other than the Representative of
the Bondholders contained herein or in any Programbocument or any certificate,
document or agreement relating thereto or for ttexation, legality, validity, effectiveness,
enforceability or admissibility in evidence thergof

shall not be liable for any failure, omissior defect in registering or filing or procuring
registration or filing of or otherwise protecting perfecting these Rules or any Programme
Document;

shall not be bound or concerned to examinenquire into or be liable for any defect or
failure in the right or title of the Guarantor iglation to the assets contained in the Cover Pool
or any part thereof, whether such defect or failwes known to the Representative of the
Bondholders or might have been discovered upon iion or enquiry or whether capable
of being remedied or not;

29.2.10 shall not be under any obligation to gueror procure the repayment of the Mortgage

Receivables contained in the Cover Pool or anytpareof;

29.2.11 shall not be responsible for reviewingnwestigating any report relating to the Cover Rwol

any part thereof provided by any person;

29.2.12 shall not be responsible for or have aalillty with respect to any loss or damage arising

from the realisation of the Cover Pool or any paereof;

29.2.13 shall not be responsible (except as exprgssvided in the Conditions) for making or

verifying any determination or calculation in respef the Covered Bonds, the Cover Pool or

any Programme Document;
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29.2.14 shall not be under any obligation to ingheeCover Pool or any part thereof;

29.2.15 shall, when in these Rules or any Programoeiment it is required in connection with the
exercise of its powers, trusts, authorities or réisons to have regard to the interests of the
Bondholders, have regard to the overall intereSth@® Bondholders of each Series as a class
of persons and shall not be obliged to have reggaethy interests arising from circumstances
particular to individual Bondholders whatever thaiimber and, in particular but without
limitation, shall not have regard to the consegesnof such exercise for individual
Bondholders (whatever their number) resulting fritweir being for any purpose domiciled or
resident in, or otherwise connected with, or subjecthe jurisdiction of, any particular
territory or taxing authority;

29.2.16 shall not, if in connection with the exeecof its powers, trusts, authorities or discretjanis
of the opinion that the interest of the holdershaf Covered Bonds of any one or more Series
would be materially prejudiced thereby, exercisehspower, trust, authority or discretion
without the approval of such Bondholders by Extdamary Resolution or by a Written
Resolution;

29.2.17 shall, as regards at the powers, trustthodties and discretions vested in it by the
Programme Documents, except where expressly provtterein, have regard to the interests
of both the Bondholders and the other creditorthefissuer or the Guarantor but if, in the
opinion of the Representative of the Bondholdérsrd is a conflict between their interests the
Representative of the Bondholders will have regaldly to the interest of the Bondholders;

29.2.18 may refrain from taking any action or eig@ng any right, power, authority or discretion
vested in it under these Rules or any Programmeieat or any other agreement relating to
the transactions herein or therein contemplated itiias been indemnified and/or secured to
its satisfaction against any and all actions, pedeggs, claims and demands which might be
brought or made against it and against all costarges, damages, expenses and liabilities
suffered, incurred or sustained by it as a redldthing contained in these Rules or any of the
other Programme Documents shall require the Reptatbee of the Bondholders to expend or
risk its own funds or otherwise incur any finandiability in the performance of its duties or
the exercise of any right, power, authority or cksion hereunder if it has grounds for
believing the repayment of such funds or adequaternnity against, or security for, such risk
or liability is not reasonably assured; and

29.2.19 shall not have any liability for any losigbility, damages claim or expense directly or
indirectly suffered or incurred by the Issuer, tBe&arantor, any Bondholder, any Other
Guarantor Creditor or any other person (exceptfarsas the same are incurred as a result of
fraud frode), gross negligencecdlpa gravé or wilful default @olo) of the Representative of
the Bondholders) as a result of (a) the deliveryth®y Representative of the Bondholders of
the certificate of incapability of remedy relatiagy material default of obligations pursuant to
Condition 13.2 Igsuer Events of Defadiland Condition 13.3Guarantor Events of Defajlt
on the basis of an opinion formed by it in goodhfaor (b) any determination, any act, matter
or thing that will not be materially prejudicial tbe interests of the Bondholders as a whole or
the interests of the Bondholders of any Series.

29.3  lllegality

No provision of these Rules shall require the Regméative of the Bondholders to do anything which
may be illegal or contrary to applicable law orukagions or to expend moneys or otherwise takesrisk
in the performance of any of its duties, or in #wercise of any of its powers or discretion. The
Representative of the Bondholders may refrain ftaking any action which would or might, in its
opinion, be contrary to any law of any jurisdictionany regulation or directive of any agency of an
state, or if it has reasonable grounds to beligag it will not be reimbursed for any funds it ergs,

or that it will not be indemnified against any lassliability which it may incur as a consequende o
such action. The Representative of the Bondholeheng do anything which, in its opinion, is necessary
to comply with any such law, regulation or direetizs aforesaid.
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30.

30.1

30.2

30.3

30.4

30.5

30.6

RELIANCE ON INFORMATION
Advice

The Representative of the Bondholders may act enattvice of a certificate or opinion of, or any
written information obtained from, any lawyer, aootant, banker, broker, credit or rating agency or
other expert, whether obtained by the Issuer, thar&tor, the Representative of the Bondholders or
otherwise, and shall not be liable for any lossas@med by so acting. Any such opinion, advice,
certificate or information may be sent or obtaisdletter, telegram, e-mail or fax transmission and
the Representative of the Bondholders shall ndtdixde for acting on any opinion, advice, certitiea

or information purporting to be so conveyed althotige same contains some error or is not authentic.

Certificates of Issuer and/or Guarantor

The Representative of the Bondholders may reqaing, shall be at liberty to accept as sufficient
evidence:

30.2.1 as to any fact or mattprima facie within the Issuer's or the Guarantor's knowledae,
certificate duly signed by a director of the Issoefas the case may be) the Guarantor;

30.2.1 to the effect that any particular dealimgnsaction, step or thing is expedient, a certifica
(stating that such is the case) of a director eflisuer or (as the case may be) the Guarantor,

and the Representative of the Bondholders shallbeobound in any such case to call for further
evidence or be responsible for any loss that mainterred as a result of acting on such certificate
unless any of its officers in charge of the adntiaiton of these Rules shall have actual knowlenige
express notice of the untruthfulness of the matterdained in the certificate.

Resolution or direction of Bondholders

The Representative of the Bondholders shall notrdmponsible for acting upon any resolution

purporting to be a Written Resolution or to haveerbgpassed at any Meeting in respect whereof
minutes have been made and signed or a directigheofequisite percentage of Bondholders, even
though it may subsequently be found that there semse defect in the constitution of the Meeting or
the passing of the Written Resolution or the giviofgsuch directions or that for any reason the
resolution purporting to be a Written Resolutiort@mhave been passed at any Meeting or the giving o
the direction was not valid or binding upon the Boolders.

Certificates of Monte Titoli Account Holders

The Representative of the Bondholders, in ordeasiwertain ownership of the Covered Bonds, may
fully rely on the certificates issued by any Monkéoli Account Holder in accordance with the
regulation issued jointly by the Bank of Italy aG@ONSOB on 22 February 2008, as amended from
time to time, which certificates are to be conalagiroof of the matters certified therein.

Clearing Systems

The Representative of the Bondholders shall bebatty to call for and to rely on as sufficient
evidence of the facts stated therein, a certificktiter or confirmation certified as true and aatel
and signed on behalf of such clearing system asR#hgresentative of the Bondholders considers
appropriate, or any form of record made by anyratgasystem, to the effect that at any particulaet

or throughout any particular period any particyparson is, or was, or will be, shown its records as
entitled to a particular number of Covered Bonds.

Rating Agencies
The Representative of the Bondholders in evaluatfog the purposes of exercising any power,
authority, duty or discretion under or in relatimnthese Rules that such exercise will not be nzher

prejudicial to the interests of the Bondholdersamfy Series or of all Series for the time being
outstanding, may consideinter alia, the circumstance that the then current ratinghef Covered
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30.7

30.8

31.

31.1

31.2

Bonds of any such Series or all such Series (agdbhe may be) would not be adversely affected by
such exercise. If the Representative of the Boru#rs| in order properly to exercise its rights udfilf

its obligations, deems it necessary to obtain ibevy of the Rating Agencies as to how a specific ac
would affect any outstanding rating of the CoveBeuhds, the Representative of the Bondholders may
inform the Issuer, which will then obtain such vigeat its expense on behalf of the Representative of
the Bondholders or the Representative of the Boldein® may seek and obtain such views itself at the
cost of the Issuer.

Certificates of Parties to Programme Document

The Representative of the Bondholders shall haeerigiht to call for or require the Issuer or the
Guarantor to call for and to rely on written cectites issued by any party (other than the Issuéreo
Guarantor) to the Intercreditor Agreement or arheofrogramme Document,

30.7.1 in respect of every matter and circumstdacevhich a certificate is expressly provided for
under the Conditions or any Programme Document;

30.7.2 as any matter or fgmima faciewithin the knowledge of such party; or
30.7.3 asto such party's opinion with respectipissue

and the Representative of the Bondholders shalbaaequired to seek additional evidence in respect
of the relevant fact, matter or circumstances drall :0t be held responsible for any loss, liagpilit
cost, damage, expense, or charge incurred as la oébaving failed to do so unless any of its odfis

has actual knowledge or express notice of the thitriness of the matter contained in the certiéicat

Auditors

The Representative of the Bondholders shall notasponsible for reviewing or investigating any
auditors' report or certificate and may rely ondbatents of any such report or certificate.

AMENDMENTS AND MODIFICATIONS
Modifications

The Representative of the Bondholders may at ang &ind from time to time and without the consent
or sanction of the Bondholders of any Series comgtlr the Issuer and/or the Guarantor and any other
relevant parties in making any modification (and fihis purpose the Representative of the
Bondholders may disregard whether any such motidicarelates to a Series Reserved Matter) as
follows:

31.1.1 to these Rules, the Conditions and/or therdProgramme Documents which, in the opinion
of the Representative of the Bondholders, it mayekgedient to makerovided that the
Representative of the Bondholders is of the opinibat such modification will not be
materially prejudicial to the interests of any loé Bondholders of any Series; and

31.1.2 to these Rules, the Conditions and/or therd®rogramme Documents which is of a formal,
minor, administrative or technical nature or to pdyrwith mandatory provisions of law; and

31.1.3 to these Rules, the Conditions and/or therd®rogramme Documents which, in the opinion
of the Representative of the Bondholders (which nhmey based on the advice of, or
information obtained from, any lawyer, accountdrdanker, tax advisor, or other expert or
confirmation of rating) is to correct a manifestogror an error established as such to the
satisfaction of the Representative of the Bondhslde

Binding Nature

Any such modification may be made on such terms augect to such conditions (if any) as the
Representative of the Bondholders may determired| bk binding upon the Bondholders and, unless
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31.3

31.3

32.

32.1

32.2

the Representative of the Bondholders otherwiseesgrshall be notified by the Issuer or the Guarant
(as the case may be) to the Bondholders in accoedaiith Condition 19 Noticed and the Other
Guarantor Creditors as soon as practicable thereaft

Establishing an error

In evaluating whether an error is established ab,sthe Representative of the Bondholders may have
regard to any evidence on which the Representafitiee Bondholders considers it appropriate to rely
and may, but shall not be obliged to, have rega@hy of the following:

31.3.1 acertificate from the Arranger:
0] stating the intention of the parties to theekg@nt Programme Document;

(i) confirming nothing has been said to, or byéastors or any other parties which is in
any way inconsistent with such stated intentiort an

(iii) stating the modification to the relevant Pragmme Document that is required to
reflect such intention.

31.3.2 may consideinter alia, the circumstance that, after giving effect tolsmeodification, the
Covered Bonds shall continue to have the same tcratihgs as those assigned to them
immediately prior to the modification.

Obligation to act

The Representative of the Bondholders shall be thaairconcur with the Issuer and the Guarantor and
any other party in making any modifications to th&siles, the Conditions and/or the other Programme
Documents if it is so directed by an ExtraordinResolution and then only if it is indemnified and/o
secured to its satisfaction against all Liabilitteswhich it may thereby render itself liable oriafnit

may incur by so doing.

WAIVER
Waiver of Breach

The Representative of the Bondholders may at ang &ind from time to time without the consent or
sanction of the Bondholders of any Series and, amithprejudice to its rights in respect of any
subsequent breach, condition or event but onlanf] in so far as, in its opinion the interestshaf t
Holders of the Covered Bonds of any Series therstanting shall not be materially prejudiced
thereby:

32.1.1 authorise or waive any proposed breacheadbr by the Issuer or the Guarantor of any of the
covenants or provisions contained in the Guararbese Rules, the Conditions or the other
Programme Documents; or

32.1.2 determine that any Event of Default shali be treated as such for the purposes of the
Programme Documents,

without any consent or sanction of the Bondholders.
Binding Nature

Any such authorisation or waiver or determinatioaynie given on such terms and subject to such
conditions (if any) as the Representative of thexdwlders may determine, shall be binding on all

Bondholders and, if the Representative of the Botubrs so requires, shall be notified to the

Bondholders in accordance with Condition I8of{iceg and the Other Guarantor Creditors by the

Issuer or the Guarantor, as soon as practicalde iafhbas been given or made in accordance with the
provisions of the conditions relating to Noticesl éhe relevant Programme Documents.
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32.3

32.4

33.

34.

35.

35.1

35.2

Restriction on powers

The Representative of the Bondholders shall notogses any powers conferred upon it by this Article
32 (Waive)) in contravention of any express direction by adtr&ordinary Resolution, but so that no
such direction shall affect any authorisation, weaior determination previously given or made.

Obligation to act

The Representative of the Bondholders shall be ¢h@aarwaive or authorise any breach or proposed
breach by the Issuer or the Guarantor of any ottwenants or provisions contained in the Guarantee
these Rules or any of the other Programme Docunegrdetermine that any Event of Default shall not
be treated as such if it is so directed by an Bxtliaary Resolution or a Programme Resolutionhas t
case may be, and then only if it is indemnified/andecured to its satisfaction against all Liaieis to
which it may thereby render itself liable or whi¢may incur by so doing.

INDEMNITY

Pursuant to the Programme Agreement, the Guar&a®rcovenanted and undertaken to reimburse,
pay or discharge (on a full indemnity basis) upemend, to the extent not already reimbursed, paid o
discharged by the Bondholders, all costs, liakgitilosses, charges, expenses, damages, actions,
proceedings, claims and demands properly incurredromade against the Representative of the
Bondholders or any entity to which the Represeveatif the Bondholders has delegated any power,
authority or discretion in relation to the exerc@epurported exercise of its powers, authoritied a
discretions and the performance of its duties urathel otherwise in relation to these Rules and the
Programme Documents (including but not limited égdl and travelling expenses, and any stamp,
issue, registration, documentary and other taxesduties paid by the Representative of the
Bondholders in connection with any action and/@aleproceedings brought or contemplated by the
Representative of the Bondholders pursuant to thgrBmme Documents against the Issuer, or any
other person to enforce any obligation under thRsées, the Covered Bonds or the Programme
Documents) except insofar as the same are incasedresult of fraudrpode), gross negligences¢lpa
grave or wilful default @olo) of the Representative of the Bondholders.

LIABILITY

Notwithstanding any other provision of these Rubesd save as provided in the Programme
Documents, the Representative of the Bondholdeak sbt be liable for any act, matter or thing done
or omitted in any way in connection with the Pragnae Documents, the Covered Bonds or these
Rules except in relation to its own frauflofle), gross negligencecélpa grave or wilful default
(dolo).

SECURITY DOCUMENTS
The Deed of Pledge

The Representative of the Bondholders shall haeeritiht to exercise all the rights granted by the
Guarantor to the Bondholders pursuant to the Dé&lemlge. The beneficiaries of the Deed of Pledge
are referred to in this Article 35 as tHegtured Bondholders.

Rights of the Representative of the Bondholders

35.2.1 The Representative of the Bondholders, gatmbehalf of the Secured Bondholders, shall be
entitled to appoint and entrust the Guarantor ttect in the Secured Bondholders' interest
and on their behalf, any amounts deriving from phexiged claims and rights, and shall be
entitled to give instructions, jointly with the Guaator, to the respective debtors of the
pledged claims to make the payments related to slaims to the Payments Account or to
any other account opened in the name of the Guarant appropriate for such purpose;

35.2.2 the Secured Bondholders irrevocably waiwerayht they may have in relation to any amount

deriving from time to time from the pledged claiorscredited to the Payments Account or to
any other account opened in the name of the Guarant appropriate of such purpose which
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is not in accordance with the provisions of thistidde 35. The Representative of the
Bondholders shall not be entitled to collect, withal or apply, or issue instructions for the
collection, withdrawal or application of, cash dérg from time to time from the pledged
claims under the Deed of Pledge except in accoadavith the provisions of this Article 35
and the Intercreditor Agreement.
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TITLE IV
THE ORGANISATION OF THE BONDHOLDERS AFTER SERVICE O F AN NOTICE

36. POWERS TO ACT ON BEHALF OF THE GUARANTOR

It is hereby acknowledged that, upon service obiar@ntor Event of Default Notice or, prior to segvi

of a Guarantor Event of Default Notice, followirngetfailure of the Guarantor to exercise any right t
which it is entitled, pursuant to the Mandate Agneat the Representative of the Bondholders, in its
capacity as legal representative of the Bondhojddrall be entitled (also in the interests of thbed
Guarantor Creditors) pursuant to Articles 1411 ari@d3 of the Italian Civil Code, to exercise certain
rights in relation to the Cover Pool. Therefores Bepresentative of the Bondholders, in its capadt
legal representative of the Bondholders, will behatised, pursuant to the terms of the Mandate
Agreement, to exercise, in the name and on beh#étieoGuarantor and asandatario in rem propriam

of the Guarantor, any and all of the Guarantoghts under certain Programme Documents, including
the right to give directions and instructions tee thelevant parties to the relevant Programme
Documents.
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TITLEV
GOVERNING LAW AND JURISDICTION
37. GOVERNING LAW

These Rules are governed by, and will be constmiextcordance with, the laws of the Republic of
Italy.

38. JURISDICTION

The Courts of Milan will have jurisdiction to lawd determine any suit, action or proceedings and to
settle any disputes which may arise out of or innaztion with these Rules.

-132 -



FORM OF FINAL TERMS

Set out below is the form of Final Terms which Wél completed for each Series of Covered Bonds
issued under the Programme. Text in this sectigreapng in italics does not form part of the Final
Terms but denotes directions for completing theFirerms.

Final Terms dated [*]
Credito Emiliano S.p.A.

Issue of[AggregateNominal Amount oBerie$ [Descriptiorj Covered Bonds dudMaturity]
under the €5,000,000,000 Covered Bond Programm®l§bligazioni Bancarie Garantite
unconditionally and irrevocably guaranteed as to pgments of interest and principal by

CREDEM CB Sir.l.
PART A — CONTRACTUAL TERMS

Terms used herein shall be deemed to be definei@s for the purposes of the Conditions (the
"Conditions") set forth in the prospectus dated 3 October 2[t the supplement[s] to the
prospectus dated 3 October 2014] which [togetherjstitute[s] a base prospectus (tHgase
Prospectus) for the purposes of the Prospectus DirectivedEtive 2003/71/EC) which includes the
amendments made by Directive 2010/73/EU (feSpectus Directivé). This document constitutes
the Final Terms of the Covered Bonds describedimei@ the purposes of Article 5.4 of the
Prospectus Directive. These Final Terms contairfitied terms of the Covered Bonds and must be
read in conjunction with the Base Prospectus [asupplemented]. Full information on the Issuer, the
Guarantor and the offer of the Covered Bonds desdrherein is only available on the basis of the
combination of these Final Terms [and the Base pemiss as so supplemented]. [The Base
Prospectus [, including the supplement[s]] [is/aaedilable for viewing [at\jebsitd] [and] during
normal business hours atddres$ [and copies may be obtained froadfiresy.

[Include whichever of the following apply or speciy "Not Applicable” (N/A). Note that the
numbering should remain as set out below, everNdt "Applicable" is indicated for individual
paragraphs or sub-paragraphs. Italics denote guikafor completing the Final Terms

[When completing any final terms consideration stholok given as to whether such terms or

information constitute "significant new factors"daoonsequently trigger the need for a supplement to
the Base Prospectus under Article 16 of the Prasigdbirective]

1. 0] Series Number: )]

(i) Tranche Number: [o]

[(To be fungiblefrom the date on which the
Covered Bonds are issued with the [¢] Series []
Tranche [¢] Covered Bonds due [¢] issued on

[*]]
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gNot Applicable] / [The Covered Bonds will be
consolidated, form a single Series and be
interchangeable for trading purposes with
[(insert Number of the Series and ISO¢de)]

on [the Issue Dateir(sert datg]

(iii) Date on which the Covered Bond
will become fungible:

Specified Currency or Currencies: [*] [Euro/UK 3$tey/Swiss Franc/Japanese
Yen/ US DollarDthef

Aggregate Nominal Amount

0] Series: [*]
(ii) Tranche: [*]
Issue Price: [*] per cent. of the Aggregate Nominal

Amount [plus accrued interest fromngert
datd (in the case of fungible issues only, if
applicablé]

0] Specified Denominations: [*] [plus integral mulaégl of [¢]] (nclude the
wording in square brackets where the
Specified Denomination is €100,000 or
equivalent plus multiples of a lower principal
amount)

(i) Specified Form: The Covered Bonds will be issued in
[dematerialised/ registered] form.

(iii) Calculation Amount: [*]

0] Issue Date [*]

(i) Interest Commencement Date SplecifyissueDate/Not Applicable]

Maturity Date: Bpecifydate or (for Floating Rate Covered

Bondg Interest Payment Date falling in or
nearest to the relevant month and ygar

Extended Maturity Date of GuaranteefiSpecify date or (for Floating Rate Covered
Amounts corresponding to Final RedemptioBonds) Interest Payment Date falling in or
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Amount under the Guarantee: nearest to the relevant month and ylear

9. Interest Basis: [[*] per cent. Fixed
Rate][[EURIBOR/LIBOR][other]] +/—
[Margin] per cent. Floating Rate]

(further particulars specifiedoelow)

10. Put/Call Options: [Not Applicable]

[Investor Put]

[Issuer Call]

[(further particulars specified below)]

11. [Date [Board] approval for issuance ofe][and [¢], respectively]
Covered Bonds [and Guarantee]
[respectively]] obtained:

(N.B. Only relevant where Board (or similar)
authorisation is required for the particular
series of Covered Bonds or related Guarajptee

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

12. Fixed Rate Provisions [Applicable/Not Applicable]

(If not applicable, delete the remaining
sub-paragraphs of this paragraph

0] Rate(s) of Interest: [*] per cent. per annum payablarrears on
each Interest Payment Date

(i) Interest Payment Date(s): [*] in each year [adpliste accordance with
[specify Business Day Convention and any
applicable Business Centre(s) for the
definition of "Business Daj/hot adjusted]

(iii) Fixed Coupon Amount[(s)]: [] per Calculation Amdun
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13.

(iv)

v)

Broken Amount(s):

Day Count Fraction:

Floating Rate Provisions

(i)

(ii)

(iii)

(iv)

v)

Interest Period(s):

Specified Period:

Interest Payment Dates:

First Interest Payment Date:

Business Day Convention:
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[*] per Calculation Amount, paigalon the
Interest Payment Date falling [in/on] [+]/[Not
applicable]

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

30/360

30E/360

Eurobond Basis
30E/360 (ISDA)]

[Applicable/Not Applicable]

(If not applicable, delete the
sub-paragraphs of this paragraph

remaining

[*]

[*]

(Specified Period and Interest Payment Dates
are alternatives. A Specified Period, rather

than Interest Payment Dates, will only be

relevant if the Business Day Convention is the
FRN Convention, Floating Rate Convention or
Eurodollar Convention. Otherwise, insert "Not

Applicable’)

[*]

(Specified Period and Specified Interest
Payment Dates are alternatives. If the
Business Day Convention is the FRN

Convention, Floating Rate Convention or
Eurodollar Convention, insert "Not
Applicable")

[*]

[ Business Day Conventonified
Following Business Day Convention/Modified
Business Day Convention/Preceding Business
Day Convention/Convention/Floating Rate
Convention/Eurodollar Convention/No
Adjustment]



(Vi)

(vii)

(viii)

(ix)

(x)

(xi)

(xii)

(xiii)

Additional Business Centre(s): [*)/[Not Applicable]

Manner in which the Rate(s) of[Screen Rate Determination/ISDA
Interest is/are to be determined: Determination]

Party responsible for calculating th¢[Namé shall be the Calculation Agent]
Rate(s) of Interest and/or Interest

Amount(s) (if not the Principal Paying

Agent):

Screen Rate Determination:

(A) Reference Rate: *]lmonth [LIBOR/EURIBOR]
(B) Interest Determination []
Date(s):
(©) Relevant Screen Page: POt example, Reuters LIBOR 01/
EURIBOR 0]
(D) Relevant Time: [*ffor example, 11.00 a.m. Luxembourg

time/Brussels tinje

(E) Relevant Financial Centre: [Fgr example, Luxembourg/Euro-zone
(where Euro-zone means the region comprised
of the countries whose lawful currency is the

eurg
ISDA Determination:
(A) Floating Rate Option: [*]
(B) Designated Maturity: [*]
(©) Reset Date: [*]
Margin(s): [+/-][*] per cent. per annum
Minimum Rate of Interest: [*] per cent. per annum

Maximum Rate of Interest: [*] per cent. per annum
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(xiv)

[Actual/Actual (ICMA)
Day Count Fraction: Actual/Actual (ISDA)

Actual/365 (Fixed)

Actual/360

30/360

30E/360

Eurobond Basis

30E/360 (ISDA)]

PROVISIONS RELATING TO REDEMPTION

14.

15.

16.

Call Option [Applicable/Not Applicable]

(i)

(ii)

(i)

(If not applicable, delete the remaining sub-
paragraphs of this paragraph)

Optional Redemption Date(s): [*]

Optional Redemption Amount(s) offs] per Calculation Amount
Covered Bonds:

If redeemable in part:

(@) Minimum Redemption [+] per Calculation Amount
Amount:
(b) Maximum Redemption [¢] per Calculation Amount
Amount
(iv) Notice period: []
Put Option [Applicable/Not Applicable]

(ii)

(iii)

Final
Bonds

(If not applicable, delete the remaining sub-
paragraphs of this paragraph

Optional Redemption Date(s): [*]

Optional Redemption Amount(s) off¢] per Calculation Amount
each Covered Bonds:

Notice period: [*]

Redemption Amount of Covered [¢] per Calculation Amount
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17.

0] Minimum Final Redemption Amount:  [¢] per Calculatidmount

(i) Maximum Final Redemption Amount: [¢] per Calculatidmount

Early Redemption Amount

Early redemption amount(s) per CalculatiofNot Applicable / [+] per Calculation Amount]
Amount payable on redemption for taxation

reasons or on acceleration following a

Guarantor Event of Default:

GENERAL PROVISIONS APPLICABLE TO THE COVERED BONDS

18.

Additional Financial Centre(s): [Not Applicable]]

[Note that this paragraph relates to the date
and place of payment, and not interest period
end dates, to which sub paragraphs 14(ii) and
15(vi)]

THIRD PARTY INFORMATION

[(Relevant third party informatigrhas been extracted frorapecifysourcd. Each of the Issuer and
the Guarantor confirms that such information haanb&ccurately reproduced and that, so far as it is
aware, and is able to ascertain from informatioblished by $pecifysourcg, no facts have been
omitted which would render the reproduced inforamainaccurate or misleading.]

Signed on behalf of Credito Emiliano S.p.A.

Duly authorised

Signed on behalf of CREDEM CB S.r.l.

Duly authorised]
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PART B — OTHER INFORMATION

LISTING AND ADMISSION TO

TRADING

0] Listing [Official list of the Luxembourg Stock
Exchange&pecify othe¥ None]

(i) Admission to trading [Application [is expected te/bas been] made

by the Issuer (or on its behalf) [for the Covered
Bonds to be listed on the official list of the
Luxembourg Stock Exchange and admitted to
trading on] [the regulated market of the
Luxembourg Stock Exchangglecify other
regulated markétwith effect from [+]]/[Not
Applicable.]

(Where documenting a fungible issue, need to
indicate that original Covered Bonds are
already admitted to tradiny.

(iii) Estimated admission to tradinge]

expenses
RATINGS [Applicable/Not Applicable]
Ratings: The Covered Bonds to be issued have been

rated:

[Moody's: 1]

[Fitch: [*]]

[[Other]: [*]]

(The above disclosure should reflect the rating
allocated to Covered Bonds of the type being
issued under the Programme generally or,
where the issue has been specifically rated,
that rating)

[The credit ratings included or referred to in
these Final Terms [have been issued by
Moody's and Fitch, each of which is
established in the European Union and
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registered under Regulation (EC) No
1060/2009 as amended from time to time,
including also by Regulation (EU) no. 513 of
2011 and Regulation (EU) no. 462 of 2013
(the "CRA Regulation”)] [As such Moody's
and Fitch are included in the list of credit
ratings agencies published by the European
Securities and Markets Authority on its
website (at
http://www.esma.europa.eu/page/List-
registered-and-certified-CRASs) in accordance
with the CRA Regulation as of the date of
these Final Terms.

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

[Need to include a description of any interestluiding conflicting ones, that is material to the
issue/offer, detailing the persons involved andrtatire of the interest. May be satisfied by
the inclusion of the following statement:

“Save for any fees payable to the [Managers/Delalgosfar as the Issuer is aware, no person
involved in the issue of the Covered Bonds has raarést material to the offer. The
[Managers/Dealers] and their affiliates have endagend may in the future engage, in
investment banking and/or commercial banking treti@as with, and may perform other
services for, the Issuer and [its] affiliates ire tordinary course of business’Ahend as
appropriate if there are other interets

[Fixed Rate Covered Bonds ordyYIELD

Indication of yield: [~]]

OPERATIONAL INFORMATION

ISIN Code: []

Common Code: [*]

Any Relevant Clearing System(s) other than [Nopligablegive namés), address(esand
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Euroclear Bank S.A./N.V. and Clearstreamumbe(s)]
Banking, société anonyme and the relevant
identification number(s):

Delivery:

Delivery [against/free of] payment

Representative of the Noteholders (if anyj¢]

Names and Specified Offices of additiong¢]
Principal Paying Agent(s) (if any):

Intended to be held in a manner whicf¥es][No][Not Applicable]Note that the
would allow Eurosystem eligibility:

(i)

(ii)

(i)

DISTRIBUTION

Method of distribution:

designation "yes" simply 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
(emesse in forma dematerializzata) and wholly
and exclusively deposited with Monte Titoli in
accordance with 83-bis of Italian legislative
decree No. 58 of 24 February 1998, as
amended, through the authorised institutions
listed in article 83-quater of such legislative
decree) and does not necessarily mean that
the Covered Bonds will be recognised as
eligible collateral for Eurosystem monetary
policy and intraday 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

[Syndicated/Non-syndicated]

If syndicated, names and businegdlot Applicablegive names and business

addresses of Managers

Name(s) and business addresse(s)
Stabilising Manager(s) (if any):

addres}

[dfot  Applicablefive names and business
addres}
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(iv) If  non-syndicated, name andNot Applicablegive names and business
business addressee of Dealer: address

(v) U.S. Selling Restrictions: [Reg. S Compliance Caitgp
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PRO FORMA REGISTERED COVERED BONDS

The following is the form of Registered Coveredd3ofithe pro forma certificate with the relevant
Conditions attached as Schedule 1 and the releviaal Terms attached as Schedule 2)

FORM OF REGISTERED COVERED BONDS
REGISTERED COVERED BONDS

THIS SECURITY AND ANY GUARANTEE IN RESPECT THEREOHAS NOT BEEN AND
WILL NOT BE REGISTERED UNDER THE U.S. SECURITIES AQOF 1933, AS AMENDED
(THE "SECURITIES ACT"), OR ANY APPLICABLE U.S. STATE SECURITIES LAWS AD,

ACCORDINGLY, MAY NOT BE OFFERED OR SOLD WITHIN THEINITED STATES OR TO,
OR FOR THE ACCOUNT OR BENEFIT OF, U.S. PERSONS.

CREDITO EMILIANO S.P.A.
SERIES [¢] REGISTERED COVERED BONDS
[Insert currency and principal amoygnt
[Insert currency and principal amount in wotds
Issue Date [insert daté
Maturity Date : [insert date]

[if the Registered Covered Bonds has an ExtendedWigy Date, insert: Extended Maturity Date
[insert date]]

unconditionally and irrevocably guaranteed as pygnts of interest and principal by
CREDEM CB S.R.L.
(incorporated as a limited liability company in tRepublic of Italy

This certificate evidences the Series] [registered Covered Bonds (th&egistered Covered
Bonds') of Credito Emiliano S.p.A. with its registeretfioce in Reggio Emilia, Via Emilia San Pietro,
4, ltaly, (the Tssuer’) described, and having the provisions specifiadhe Conditions attached as
Schedule 1 hereto (theRégistered Covered Bonds Condition$ which forms an integral part
thereof and in the Final Terms attached under Sdbe?l (the Registered Covered Bondg-inal
Terms"). Words and expressions defined or set out inRbgistered Covered Bonds Conditions and
in the Registered Covered Bonds Final Terms shallehthe same meaning when used in this
certificate.

The Issuer shall pay to the registered holder isfRegistered Covered Bonds the amounts payable in
respect thereof pursuant to the Registered CovBoedis Conditions and the Registered Covered
Bonds Final Terms.

The rights and claims arising out of the Registe@alered Bonds as well as the title to this
certificate will be transferred solely on the basisdue registration in the Register held B} fs
Registrar. Solely the duly registered holder of iRieged Covered Bonds in the Register may claim
payments under the Registered Covered Bonds.
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The Issuer hereby certifies that at the date hdieeért nameand complete address of Bondholder
has been entered in the Register as the holddni®fRegistered Covered Bonds in the aforesaid
principal amount.

This Registered Covered Bonds shall not be valldasnauthenticated by the Registrar.

This Certificate is written in the English langudgad provided with ad] language translation.] The
English text shall be prevailing and binding. [The] language translation is provided for
convenience only.]

[insert issue date

CREDITO EMILIANO S.P.A.

SIGNED by jnsert name of individudl

As an authorises signatory

For CREDITO EMILIANO S.P.A.

Authenticated without recourse,
warranty or liability by

[e] as Registrar

By:

* k k % %

SCHEDULE 1
REGISTERED COVERED BONDS CONDITIONS
[TO BE COPIED IN FROM SECTION "CONDITIONS OF THE GRED BONDS" OF THE
PROSPECTUS UPON EXECUTION OF THIS PRO-FORMA REREDECOVERED BOND

* k k k%

SCHEDULE 2
REGISTERED COVERED BOND FINAL TERMS
[FINAL TERMS TO BE ATTACHED UPON THEIR EXECUT]ON
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USE OF PROCEEDS

The net proceeds of the sale of the Covered Bonliide used by the Issuer for general funding
purposes of Credito Emiliano S.p.A..
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THE ISSUER

The Issuer's annual audited consolidated finanagtdtements at 31 December 2013 (2013
Annual Financial Statementdy and its unaudited half yearly condensed consatid financial
statements at 30 June 2014 (th2014 half-year condensed consolidated Financial 8taents)

have been prepared in accordance with IFRS.

The 2013 Annual Financial Statements include comipar figures showing, inter alia, income
statement and balance sheet items as at and forelieended 31 December 2012.

The 2014 half-year condensed consolidated Finar&iatements include comparative figures for the
period ended 30 June 2013 and balance sheet itesras 2l December 2013.

The Issuer's annual audited consolidated finanatdtements at 31 December 2012 (2012
Annual Financial Statement§y and its unaudited half yearly condensed consatid financial
statements at 30 June 2013 (th2013 half-year condensed consolidated Financial tetaents)

have been prepared in accordance with IFRS.

The 2013 and 2012 annual Financial Statements &ed2013 half-year condensed consolidated
Financial Statements have been, respectively aliditel reviewed by Deloitte & Touche S.p.A. The
2014 half-year condensed consolidated Financiategtents has been reviewed by Reconta Ernst &
Young S.p.A. The reports issued by Deloitte & Teu®lp.A. and Reconta Ernst & Young S.p.A, are
incorporated by reference into the Base Prospe(des “Documents Incorporated by Reference”).

Introduction and History

Credito Emiliano S.p.A. (thelssuer’ or the ‘Bank”) was incorporated in ltaly as a joint stock
company gocieta per aziofiunder the provisions of the Italian Civil Code bih July 1973 (with the
name Interfinanziaria S.p.A.) and it is registeledhe company register of Reggio Emilia under
number 01806740153 (Article 4 of the Issuer's Bydaprovides for it to be incorporated until 31
December 2050). Its corporate objectives, as genofirticle 3 of the By-laws, are the collectioh
savings and lending in its various forms as weltasying out all activities and banking and finghc
services accorded to banks including financings@hdr specially regulated activities. Its register
office is at Via Emilia San Pietro, 4, 42121 Reggiwilia, Italy, and its investor relations telepleon
number is +39 0522 582785.

The Issuer and its subsidiaries (together, BREDEM Group” or the “Group”) form a medium-
sized, multi-regional bank group based in the ne@b Emilia Romagna in northern Italy. Having
operated originally as a retail bank, the CREDEMWprnow provides a full range of commercial and
asset management services. An expansion plan cocechdn the 1970s has given the Issuer a
national presence based on its local origins: mas active throughout the whole of Italy whilst
maintaining a strong presence in Emilia Romagna.afs30 June 2014, the CREDEM Group
comprised 13 companies (known as the “Banking Grpepimeter — Credemvita, as a life insurance
company, despite it is fully owned by the Issuead #ris consolidated line-by-line, it is not incled
into “Banking Group” perimeter) operating in a widange of financial activities.

The Issuer was established in 1910 as Banca Agricommerciale di Reggio Emilia, a local private
bank in the northern region of Emilia Romagna. Theent denomination of Credito Emiliano S.p.A.
has been used since 1983 following the acquisdfd@anca Belinzaghi di Milano, the first step taken
by the Issuer towards expansion on a national level
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During the 1990s, the CREDEM Group undertook aiva@cquisition campaign, taking over almost
thirty small Italian banks, mainly located in theuthern part of Italy. In 1994, CREDEM acquired
Euromobiliare S.p.A. Euromobiliare™), a banking group active in the investment bagkamd asset
management sectors, from HSBC. Euromobiliare wag@tewith the Issuer in 1997 and since the
October of the same year, the Issuer has beed tisi¢he Italian Stock Exchange.

As at 30 June 2014 the CREDEM Group had 543 branoperating across 19 regions and 91
provinces of Italy. The Issuer has had a branchurembourg since 1996, that following the
acquisition of Banco di Napoli International LuxASin 1999, became CREDEM International Lux
S.A. (“CREDEMLux")

Principal Markets

The core business of the CREDEM Group focuses emndtail market, the small and medium-sized
enterprise market and the wealth management bgsifeg Issuer is active in all areas of domestic
retail and commercial banking and also operatesputh its subsidiaries, in mutual fund
management, leasing, factoring and insurance.

Business Overview

At 30 June 2014, the CREDEM Group reported neta@steand other banking income equal to €566.9
million (it was equal to €984.0 million as at 31deenber 2013).

The Issuer's business focuses on the following tmain areas: commercial banking and wealth
management.

Commercial Banking

Commercial banking activities are conducted byl#seier and certain other subsidiaries within the
CREDEM  Group: Credemleasing S.p.A. C¢édemleasing), Credemfactor S.p.A.
(“Credemfactor”), Banca Euromobiliare S.p.A. Banca Euromobiliare”), as well as the Issuer’s
subsidiary in Luxembourg. As at 30 June 2014, sisedr contributed €62.7million (or 63.4 per cent.)
to the CREDEM Group’s net profit, compared to €4fiftion as at 30 June 2013 (or 56.7 per cent.).
For the same period, Credemleasing contributed £5lilon (or 5.0 per cent.) to the CREDEM
Group’s net profit, compared to €4.5 million (0B fer cent.) in the same period last year.

Wealth Management

As at 30 June 2014, the CREDEM Group had over €1fllon in customer assets under
management. Asset management activities of the EREDGroup are organised through
Euromobiliare Asset Management SGR S.p.AEufbmobiliare Asset Management), Credem
Private Equity SGR S.p.A. Credem Private Equity”) and Euromobiliare Fiduciaria S.p.A.
(“Euromobiliare Fiduciaria”). Moreover, as at 30 June 2014, the CREDEM Grbag also €3.9
billion in Insurance Reserves, managed through @meita S.p.A. (Credemvita”).
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Financial Highlights of the CREDEM Group

The following table shows selected financial hights (consolidated) at 31 December 2013 and 2012
and at 30 June 2014 and 2013:

31 December, 30 June,
dudited (unaudited

€ millions 2012 2013 2013 2014
Total assets 30,748.7 31,530.8 31,200.1 33,319.0
Total liabilities and minority 28,764.0 29,375.4 29,178.6 31,0154
interests
Group shareholders’ Equity 1,984.7 2,155.4 2,021.5 2,3035
Profit (loss) attributable to 121.2 115.9 71.0 99.0

the Parent Company

Ownership and Capital Structure of the Issuer

As at 30 June 2014, the authorised share capitidleolssuer was €332,392,107 and the issued share
capital was €332,392,107, divided into 332,392,b6Finary shares of €1.00 each. As at the same
date, the share capital was fully paid-up, no cdible debt existed and the Issuer own 1,106,875
own shares, corresponding to 0.33 per cent. oftlee capital.

The lIssuer is controlled by Credito Emiliano Holglits.p.A. (‘CredemHolding”). The major
shareholders of CredemHolding are Cofimar S.r.hi¢W, as at 30 June 2014, owned 19.97 per cent.),
Max Mara Fashion Group S.r.l. (8.10 per cent.), MW&ata Finance S.r.l. (8.3 per cent.), Pictet & Cie
S.A. (4.99 per cent.), Fincorrad S.r.l. (3.35 pentg, Eredi Savioli S.r.l. (3.15 per cent.) andl&a
Tubi e Profilati Acciaio S.p.A. (2.14 per cent).iSyroup, together with various local families most
of whom were amongst the original founders of thekbat the beginning of the century, have formed
a shareholders’ pact controlling 75.2 per centhef shares in CredemHolding. The remaining 24.8
per cent. of the shares in CredemHolding are oviayempproximately 2,800 other shareholders.

As at 30 June 2014, CredemHolding held 76.87 pet. ¢f the Issuer’s share capital. The remaining
23.13 per cent. of the shares in the Issuer areedumn the Italian Stock Exchange and are widely
held.
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Structure of the CREDEM Group

The following diagram shows the organisation of HREDEM Group as at 30 June 2014.

CREDITO
EMILIANO
............. BANCA . CREDEMLEASING = @ MAGAZZINI CREDEM
EUROMOBILIARE GENERALI DELLE ASSICURAZIONI
100% TAGLIATE 50%
100% 100%
............. CREDEM ... CREDEMFACTOR & CREDEMTEL . INTERCONSULT
INTERNATIONAL 33.3%
LUX 100% 100%
100%
.............. CREDEM CREACASA NEXSTONE
PRIVATE EQUITY 30%
SGR 100%
100%
.............. EUROMOBILIARE . CREDEMVITA
FIDUCIARIA
100% 100%
EUROMOBILIARE
.............. ASSET CREDEM CB
MANAGEMENT
S.G.R. 70%
99.0%
............. CANOSSA CB
70%
Notes:

* The percentages refer to directly or indirectlyreisable voting rights.
* The highlighted equity investments are valued utiderequity method.

The following table provides certain informationating to the significant consolidated subsidiaries
of the Issuer as at 30 June 2014.

Company Registered Type of Shareholding Relationship
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Consolidated line-by-line:

CREDEM International (Lux)
S.A.

Credemleasing S.p.A.

Credemfactor S.p.A.

Credem Private Equity SGR
S.p.A

Euromobiliare Asset
Management SGR S.p.A.

Credemtel S.p.A.
Creacasa S.r.l.

Magazzini Generali delle
Tagliate S.p.A.

Banca Euromobiliare S.p.A.

Euromobiliare Fiduciaria S.p.A.

Credemvita S.p.A.
Credem CB S.r.l.
Canossa CB S.r.l.

Consolidated using the equity
method:

Credemassicurazioni S.p.A.

Interconsult

Nextone S.r.l.

office Relationship ~ Shareholder Share %
Luxembourg 1 Credito Emiliano 99.99
Banca 0.01
Euromobiliare
Reggio Emilia 1 Credito Emilia 99.90
Magazzini 0.10
Generali delle
Tagliate
Reggio Emilia 1Credito Emiliano 99.00
Credemleasing 1.00
Reggio Emilia 1 Credito Emiliano 87.50
Banca 12.50
Euromobiliare
Milan 1 Credito Emiliano 99.03
Reggio Emilia 1 Credito Emiliano 00100
Reggio Emilia 1 Credito Emiliano 0.00
Reggio Emilia 1 Credito Emiliano 100.00
Milan 1 Credito Emiliano 100.00
Milan 1 Credito Hiao 100.00
Reggio Emilia 1 Credito Emiliano 100.00
Conegliano 1 Credito Emiliano 0.0
Conegliano 1 Credito Emiliano 0@o0.
Reggio Emilia 2 CreHitailiano 50.00
Luxembourg 3 CREDEM 33.33
International
(Lux) S.A.
Milan 3 Credito Emiliano 30.00
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Type of relationship:
1 = majority of the voting rights of ordinary Shiaodders' Meeting
2 =joint control

3 = associated companies
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Strategy of the CREDEM Group

The CREDEM Group’s strategy focuses on value aeatind has been developed over time through
different phases, beginning in 1990, as discusseldr below.

. 1990-1999: External growth through the acquisition of more than 30 small lsaakd
Euromobiliare Group from Midland Bank.

. 2000-2003: Internal growth through divisionalisation, the opening of new bitaes and the
creation of corporate centres, achieving sizealslket share increases.

. 2004—-2006: Focus on profitabilityby capitalising on the recent expansion of tRREOEM
Group and continuing to develop market shares.

. 2006-2008: Focus on profitability strengthening the role of the core businessas an
maintaining volume increases above market average.

. 2009-2012: Facing the global crisis lowering the Group’s risk profile both in ternf o
market and credit risks while increasing the Gresupcus on commercial banking business,
capital ratios soundness and organisation effigienc

. 2013: Taking advantage from a restructuring bankaygtem- achieving a sizeable market
shares increase both on lending and on direct addetct deposits, investing in new
technologies and commercial network while bankiygfesm has still to face the consequences
of a five years economic recession.

In order to pursue a strategy aimed at expandisgelss core commercial banking business,
CREDEM Group has:

e Started back to increase the number of employeesrder to sustain both commercial
salesforce and IT department (plus 102 employeeg 88 June 2014 more than 2012 year-
end figure), as well as the Financial Advisors reekv(plus 38 financial advisors as at 30
June 2014 more than 2012 year-end figure).

e Set up a “developing salesforce”, aim only at aaglinew corporate and retail customers,
which account for more than 6% of total employessat 30 June 2014.

» Developed a new business line with 114 agentsf(#seoend of June 2014) with a mandate
for “salary backed loans”.

* Increase significantly investments on new techrielk/gproducts, as confirmed by the
evolution of amortisation & depreciation (which,the first six months of 2014, were higher
by 21% in comparison with the first six months 61.2).

The Group is currently undergoing the approval edore of its rating system in compliance with
Basel Il IRB Advanced methodology, either for cagie and retail loan portfolios.

DISTRIBUTION CHANNELS AND RESOURCES

As at 30 June 2014, the CREDEM Group’s distributimtwork consisted of 543 branches, 43
corporate centres and 51 financial stores, withf#@hcial advisors, 264 agents of Creacasa and 114
agents with Credem exclusive mandate for “salamgkéa loans”. The following table shows the
distribution network of the CREDEM Group as at tlaes indicated.
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31 December | 31 December 30 June
Distribution Structure 2012 2013 2013 2014
Credito Emiliano and others 538 525 5p9 524
Banca Euromobiliare 19 19 18 19
Branches 557 544 547 543
Corporate Centres 42 42 42 43
Financial Outlets 45 47 46 51

Branch Network

The following table shows the geographical distiitru of the CREDEM Group branch network as at

30 June 2014.

Region Number %
Trentino Alto Adige 4 0.7
Piemonte 19 3.5
Liguria 8 15
Lombardia 72 13.3
Veneto 28 5.2
Friuli-Venezia Giulia 7 1.3
Emilia Romagna 127 234
Marche 8 15
Abruzzo 3 0.6
Toscana 39 7.2
Umbria 5 0.9
Lazio 27 5.0
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Region Number %

Molise 1 0.2
Campania 44 8.1
Puglia 50 9.2
Basilicata 2 0.4
Calabria 32 5.9
Sicilia 62 11.4
Sardegna 5 0.9
Total 543 100.0
Employees

The CREDEM Group had 5,711 employees as at 30 A, compared to 5,609 employees as at
31 December 2013 and 5,651 employees as at 3@003e

COMMERCIAL BANKING
Funding Activities
The CREDEM Group'’s total funding activities amouhte €26,415 million as at 30 June 2014.

The table below shows the composition of the cadatdd funding activities as at 31 December 2012
and 2013 and 30 June 2013 and 2014:

31 December 30 June
(audited) (unaudited)
€ millions 2012 2013 2013 2014
Deposits from banks 5,669 5,287 5,984 5,752
Due to customers 14,457 15,112 14,360 15,025

Debt securities issued 4,075 4,135 3,937 4,308
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Financial liabilities held for trading 233 107 132 103

Financial liabilities valued at fair value 921 1410 930 1,227

Total funding activities 25,355 25,745 25,343 26,415

Interbank Deposits

As at 30 June 2014, 21.8 per cent. of the CREDEMuU@GSs funding activities was represented by
deposits from lItalian and foreign banks. Total inéak deposits totalled €5,751,681 thousands as at
30 June 2014 (compared to €5,286,863 thousands3Hs@ecember 2013 and 5,983,657 thousands
as at 30 June 2013).

A breakdown of interbank deposits as at 31 Decer@b&? and 2013 and 30 June 2013 and 2014 is
provided in the table below:

31 December 30 June
(audited) (unaudited)
€ thousands 2012 2013 2013 2014
Deposits from central banks 5,041,215 3,039,661 58)229 2,378,207
Deposits from banks 627,334 2,247,202 925,428 3,878
- current accounts and demand 136,814 123,312 121,401 139,226
deposits
- term deposits and loans 489,832 2,123,253 802,493 3,233,432
- amount due for repurchase - - - -
agreements on own equity
investments
- other amounts due 688 637 1,534 812
Total 5,668,549 5,286,863 5,983,657 5,751, 677

Customer Deposits

The CREDEM Group offers its retail and corporatstomers a wide range of deposit products,
including savings accounts, current accounts, bamdisterm deposits. As at 30 June 2014, banking
direct deposits (including repurchase agreememsjuated to €18,343 million (an increase of 4.3 per
cent. compared to €17,592 million as at 30 June32f1id of 1.5 per cent. compared to €18.072
million as at 31 December 2013). At the same d&deh per cent. of banking direct deposits were
represented by current and savings accounts. Castdeposits are brought in through the CREDEM
Group’s branch network (seeDistribution Channels and Resourfesand through relationship
management with corporate clients.

A breakdown of customer deposits as at 31 Dece@®&8 and 2012 and 30 June 2014 and 2013 is
provided in the table below:
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31 December 30 June

(audited) (unaudited)
€ millions 2012 2013 2013 2014
Current & savings accounts 13,066 13,625 13,300 68173,
Certificates of deposit 3 2 2 1
253 258 286 306
Other
Deposits 13,322 13,885 13,588 13,994
Bonds and subordinated debt 4,149 4,187 4,004 4,349
Direct deposits excluding repurchase 17,471 18,072 17,592 18,343
agreements
Repurchase agreements - - - -
Banking direct deposits 17,471 18,072 17,592 18,343
Insurance reserves 2,617 3,236 2,834 3,921
Indirect depositsat countervalue 32,007 34,061 31,819 37,628
Grand Total 52,095 55,369 52,245 59,892

As at 30 June 2014, total customer deposits tot&9,892 million, and approximately 62.8 per cent.
(€37,628 millions) of total customer deposits cetel of indirect deposits.

A breakdown of indirect deposits as at 31 Decemb@t3 and 2012 and 30 June, 2014 and 2013 is

provided in the table below:

31 December 30 June
€ millions 2012 2013 2013 2014
Indirect deposits at countervalue 32,007 34,061 R19 37,628
- of which assets under management 16,215 17,687 ,8126 19,522
- of which assets under custody 15,792 16,374 75,00 18,106

Subordinated Notes

As at 30 June 2014, subordinated notes of the CREDBIEOup totalled €478,993 thousands (a 22.2
per cent. decrease compared to €615,592 thousands 3L December 2013 and a 33.7 per cent.
decrease compared to €722,145 thousands as ab@R2013), as set out in the table below:

31 December 30 June

(audited) (unaudited)
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€ thousands 2012 2013 2013 2014

Subordinated Notes 765,065 615,952 722,145 478,993

Bonds and Securities Portfolio

As at 30 June 2014, the value of the Issuer’s laomtisecurities portfolio was €10,101,307 thousands
(a 16.0 per cent. increase compared to €8,709HR&ands as at 30 June 2013).

The following table provides a breakdown of theu&sss bond and securities portfolio by book value
as at the dates indicated:

31 December 30 June
(audited) (unaudited)
€ thousands 2012 2013 2013 2014
Debt securities 5,822,897 7,409,966 7,389,959  B328
Equities securities 20,111 15,729 26,264 13,302
Units of UCITS 1,131,806 1,601,415 1,136,263 1,839,
Derivatives instruments 236,016 121,414 156,698 ,a1o
Total bond and securities portfolio 7,210,830 9,148,524 8,709,184 10,101,30
8
As at 31 December 2013, securities portfolio comgdithe following categories of securities,
compared with the portfolio as at 31 December 2012.
€ thousands 31 December 2012 31 December 2013
(audited) (audited)
Debt securities 5,822,897 7,409,966
* Levell 5,536,121 6,584,881
* Level2 223,770 816,094
e Level 3 63,006 8,991
Equity securities 20,111 15,729
* Levell 6,306 2,306
* Level2 780 -
* Level3 13,025 13,423

Units of UCITS 1,131,806 1,601,415
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*+ Levell 1,076,555 1,562,116

* Level2 4,285 888
* Level3 50,966 38,411
Derivatives instruments 236,016 121,414
* Levell 448 81

* Level2 235,394 121,332
* Level3 174 1

Total bond and securities portfolio 7,210,830 9,148,524

IFRS 7 calls for classifying instruments being meadat fair value as a function of the ability foserve the inputs used
for pricing. To be specific, three levels are sfiedi

¢ Level 1: the fair value of instruments classifiedhis level is based on quotation prices obseiwedtive markets;

¢ Level 2: the fair value of instruments classifiedthis level is based on valuation models thatinpats that can be
observed in the market;

* Level 3: the fair value of instruments classifiadthis level is based on valuation models that arily use inputs that
cannot be observed in the market.

Lending Activities

The CREDEM Group, through the Issuer and its banldnbsidiaries, conducts activities in the
corporate and retail lending sectors in Italy. A8@June 2014, consolidated total loans were €21,2
million, of which €20,372 million represented neahs to customers and €920 million represented
loans to banks.

The following table shows the consolidated valudoains to non-bank customers for the periods
indicated:

31 December 30 June
(audited) (unaudited)
€ millions 2012 2013 2013 2014
Loans to customers
* Net of repurchase agreements 19,949 19,938 19,814 20,372
* Repurchase agreements 694 - - -
Total 20,643 19,938 19,814 20,372

The most significant sector of the CREDEM Groupisibess was lending to households and small
businesses. A breakdown of loans to customers pg tf borrower (according to Bank of Italy
classifications) as at 31 December 2012 and 20d3ardune 2013 and 2014 is provided below:
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Governments and other
public entities

Financial institutions
Non financial institutions
Others

Total

31 December 30 June
(audited) (unaudited)
2012 2013 2013 2014
€ millions % €milion % € millions % € millions
s %

240 1.2 203 1.0 209 1.1 218 1

998 4.8 337 17 330 1.7 701 3.4

10,365 502 10,392 52.1 10,283 51.9f 10,671 52.

9,040 43.8 9,006 452 8,992 45.4 8,783 43.1
20,643 100.0| 19,938 100.0 19,814 100.0| 20,372 100.0

A breakdown of customer loans by instrument, a3labecember 2013 and 2012 and 30 June 2014

and 2013 is provided below:

Current accounts

Repurchase agreements

Mortgages

Credit cards, personal
loans and salary-backed
loans

Finance lease

Factoring

Other transactions

Debt securities

Impaired assets

31 December 30 June
(audited) (unaudited)
2012 2013 2013 2014

€ millions % € millions % € millions % € millions %
3,880 18.8 3,070 15.4 3,405 17.2 3,110 15.3
694 34 - - - - 93 0.5
9,352 45.3 8,854 44.4 9,104 459 8,888 43.6
646 3.1 777 3.9 694 3.5 848 4.2
1,767 8.6 1,757 8.8 1,763 8.9 1,816 8.9
526 2.5 549 2.8 462 2.3 504 2.5
3,063 14.8 4,143 20.8 3,614 18.2 4,313 21.2
715 3.5 788 4.0 772 3.9 799 3.9
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Total 20,643 100.0 19,938 100.0 19,814 100.0, 20,372 100.0

Impaired Loans

The following table shows a breakdown of loansustomers and provisions for the period ended 31
December 201&udited)

€/millions Gross
exposure Specific value adjustments Net exposure

Impaired loans:

Doubtful loans 740.8 430.8 310.0
Substandard loans 408.4 58.3 350.2
Restructured loans 25.1 2.0 23.1
Past-due loans 111.0 5.9 105.1
Total impaired loans 1,285.3 497.0 788.4

Doubtful loans represent exposure towards custoimeasstate of insolvency, where legal or other

action has been implemented to recover funds mdstg. Substandard loans are due from customers
facing temporary difficulties. Restructured loarepresent amounts covered by applications for
consolidation presented to multiple banks, andthose where, on agreeing a moratorium for the
original repayment plan, the new rate of interedieélow the market rate. Unsecured loans to nations
at risk are loans granted to residents of counthiashave difficulty in servicing debt.

The relative trend of impaired loans relating te BREDEM Group is illustrated in the following
table:

31 December 30 June
(audited) (unaudited)
€ millions (except percentages) 2012 2013 2013 2014
Doubtful loans/net loans and receivables with
customers (%)
CREDEM Group 1.3 1.6 15 1.6
Industry* 3.7 4.7 4.1 4.8
Provisions for losses on Doubtfu{%o)
CREDEM Group 55.4 58.2 55.9 59.3

Gross exposures

Doubtful loans 601.1 740.8 660.1 804.2
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31 December 30 June

(audited) (unaudited)
Substandard loans 360.2 408.4 398.9 420.2
Restructured loans 23.0 25.1 25.1 26.2
Past-due loans 115.7 111.0 119.7 87.5
Total impaired loans 1,100.0 1,285.3 1,203.8 1,388.
Specific write-downs 385.3 497.0 432.1 539.4
Net exposures
Doubtful loans 268.4 310.0 290.9 327.1
Substandard loans 315.6 350.2 344.3 366.2
Restructured loans 21.0 23.1 23.2 22.4
Past-due loans 109.7 105.1 113.2 83.1
Total net exposures 714.6 788.4 771.7 798.7
* Industry figures are taken from the following soe: Economic Bulletin - Bank of Italy

The CREDEM Group’s percentage of provisions fosésson Doubtful loans is 59.3 per cent as at 30
June 2014.

Second Covered Bond Programme

In 2012 the Issuer has established a second Cowwad programme selling credits to a new
“special purpose vehicle”, Canossa CB S.r.1., whith aim to issue retained-covered bond. The rating
agency is Fitch. On that programme, as at 30 JOf&d,2he Issuer has issued three retained-covered
bonds on August and November 2012 and on May 206d.arf amount respectively of €140 million
(maturity date: 13 February 2015), €650 million fomdy date: 19 May 2015) and €500 million
(maturity date: 29 May 2015). These retained-cavdoends have been used under refinancing
operations with ECB.

Loans to banks

Loans and placings with banks totalled €920,5 amillas at 30 June 2014 (compared to €633,6
million as at 31 December 2013, representing arease of 45.3 per cent. and compared to €833,2
million as at 30 June 2013, representing an inere&d40.5 per cent.) broken down by facility tyge a
follows:
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31 December 30 June

(audited) (unaudited)
€ thousands 2012 2013 2013 2014
Loans to central banks 149,147 132,314 226,461 W2
Term deposits - - - -
Compulsory reserves 149,147 132,314 226,461 ,6187
Repurchase agreements - - - -
Others - - - -
Loans to banks 797,552 501,322 606,752 732,868
Current accounts and demand deposits 323,195218,333 231,227 355,917
Term deposits 346,659 244,493 256,379 337,528
Others 6,596 1,602 7,234 3,190
Debt securities 121,102 36,894 111,912 36,233
Impaired Assets - - - -
Total 946,669 633,636 833,213 920,480

LEASING AND FACTORING

Credemleasing has been operating in the leasingetaince 1980. The company operates through
branches located in Emilia Romagna, Campania, l.dzionbardia, Piemonte, Sicilia, Toscana,
Puglia, Calabria and Veneto, and has set-up assefisub-branches in certain offices of the Issuer
and the other banks in the CREDEM Group througlotluér regions of Italy. It is active in all areas
of financial leasing: vehicles, plant and machinegal estate and shipping. Today, it is among the
leading twenty leasing companies operating in ItéBpurce ASSILEA- Associazione ltaliana
Leasing of which Credemleasing is one of the foundingnens).

As at 30 June 2014, Credemleasing signed 1,45%amtsitwith customers (compared to 1,404 as at
30 June 2013) for a total value of €247.4 milliooropared to €155.2 million as at 30 June 2013), of
which €137.1 million was represented by real ed&sdsing (compared to €98.4 million as at 30 June
2014). Total leasing receivables as at 30 June a@isunted to €2,052 million, compared to €2,012
million as at 30 June 2013.

Factoring activities within the CREDEM Group areyamised through Credemfactor. Credemfactor
was established in 1986 and is based in Reggioi&miith branches in Bologna, Bari/Bisceglie,

Catania, Milano, Napoli, Padova, Palermo, PratgdgreEmilia, Roma, Torino and trading points at
offices of other banks of the CREDEM Group througiitaly. As at 30 June 2014 the company’s net
profit amounted to €4.0 million, compared to €4.0ian for the same period of 2013.
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WEALTH MANAGEMENT

As at 30 June 2014, total asset under managememirded to €19,522 million of which mutual
funds and SICAVs amounted to €9,214 million.

The business is operated through Euromobiliare tAssEnagement, Credem Private Equity and
Euromobiliare Fiduciaria.

Other CREDEM Group companies active within the assmmagement division include the insurance
company Credemvita S.p.A.

OTHER SERVICES

Credemtel S.p.A. offers technical support to therimank corporate banking services division. The
company’s net profit as at 30 June, 2014 amourde€di3 thousands, an increase to net profit of
€767 thousands in the first six months of 2013.

Magazzini Generali delle Tagliate S.p.A. is basedReggio Emilia and offers cheese warehousing
and maturing services. Net profit as at 30 Junel 20fhounted to €366 thousands, compared to €215
thousand for the first six months of 2013.

RISK MANAGEMENT AND INTERNAL CONTROLS
Risk Management

Risk management for the CREDEM Group is performgdibans of an integrated department which
processes information regarding customers and et The Issuer’s risk management policy is
based on a stringent control of financial risksskRmanagement procedures are developed and
monitored by a department which is external toRhence Area. The rules relating to the Group’s
financial risks require regular reporting and syppf other information to the Issuer’'s senior
management, committees and board of directors. Riakagement and monitoring activity is
undertaken by screen-based and electronic systeuth (as MID, MTS, Dealing 2000, fiches,
position keeping), which allow a real-time updatisfgthe Group’s positions. The risk management
system is based on gap, duration and convexityysisalAn asset and liability committee, which
meets on a quarterly basis, monitors the Groupsrall trend and exposure to financial risks.
Derivative products are used principally for hedgiurposes, or for trading with the customer base.

In relation to the control of market risks, the Gp&s risk management policy focuses principally on
the Issuer, by means of a system that allows hatividual and joint monitoring. Overall averagekris
(banking book and trading book), calculated usifgRVmethodology (using confidence intervals of
99 per cent., 10-day intervals and multiplying €icefnt equal to 3 in accordance with the Bank of
Italy’s most recent requirements) stood at theofeihg values as at the dates indicated:
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31 December 2012 31 December 30 June 2014

2013
€ millions Avg. Max. Avg. Max. Avg. Max.
CREDEM 57.3 99.2 64.8 121.1 40.1 58.1
Credemleasing 2.9 4.3 2.2 3.2 1.9 3.1
Banca Euromobiliare 0.4 0.5 0.3 0.5 0.3 0.5

Credit Procedures

The main objectives of the Issuer’s credit polisytd increase customer loans whilst maintaining a
high credit quality and avoiding impaired loans.

The Issuer targets small-to medium-sized compawoiésting itself as a strategic and not merely a
financial partner. The main basis for granting drdides is the borrowing companies’ ability to
generate income and cash flow.

The Issuer’s credit risk management remains cesg@l and is based on a separation of the roles of
the credit proposer/customer relations officer #nad of the credit approval officer.

A Central Credit Analysis Department, created teuea separation of roles, approves the majority of
the Issuer’s loans. Thus the branches to whom dlee of proposing and managing the loans is
delegated decide only on a limited portion of tssukr’s loans.

The customer relationship officer is responsibledgathering all necessary information regarding the
customer to enable an analysis of its current andpgctive credit-worthiness. The responsibility of
the deliberating officer or body is to evaluatetou®er’s credit-worthiness and thus to establish the
appropriateness of the proposal. Particular catekisn in the analysis of credit requests relating
the construction and property sector and aimedhah€ing companies in general, as well as medium-
long-term financing and participations in syndickleans.

The decision making process is as follows:

@) information gathering;

(b) analysis of the information (balance sheetgetidstatistic data and sector analysis);

(© granting of an internal rating (this is a syettb indicator of the client’s risk level); and

(d) definition of the amount and of the structufemdit lines and securities.

Credits are then regularly reviewed in a six- ten@dnth period.

The number of officers involved in the credit demisprocess depends on the size of the credit being

extended, according to an internal procedure thoiats increasing powers of approval to officdrs a
different levels of management.
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Maximum potential credit limits for each customes defined by Bank of Italy regulations.

The Issuer has moved to the internal ratings b44&B") foundation approach under Basel 2, at
least for its corporate portfolio. Its model wasidated by the Bank of Italy in June 2008. The Grou
is also undergoing the approval procedure of itthgasystem in compliance with Basel Il IRB
Advanced methodology, either for corporate andlrigtan portfolios.

As part of its credit policy the Issuer acceptshiymrsonal guarantees and pledged assets as redllate

CAPITAL ADEQUACY

The Bank of Italy has adopted risk-based capitdbsa(“Capital Ratios”) pursuant to European
Community (‘EC”) capital adequacy directives. Italy’s current italprequirements are, in many
respects, similar to the requirements imposed byirternational framework for capital measurement
and capital standards of banking institutions & Basel Committee on Banking Regulations and
Supervisory Practices. The Capital Ratios, reviaftdr numerous innovations introduced by new
Basel 3 regulations in force from 1 January 20bdnmgare capital requirements to face bank’s assets
and certain off-balance sheet items, weighted aaogto risks (Risk-Weighted Assets).

The Issuer calculates and reports its Capital Ratioa consolidated basis. In accordance with Bank
of Italy regulations, the Issuer is required to miain a total Capital Ratio of at least 8 per cent.

The following table shows the CREDEM Group’s Comntgguity Tier | and Tier Il capital levels
and relative ratios as at 31 December 2011 and 20d30 June 2011 and 2012.

Capital Resources

31 December 30 June
(audited) (unaudited)
€ millions 2012 2013 2013 2013 2014 (under
(under Basel 3)
Basel 3)
Regulatory Capital 2,276.3 2,207.8 2,288.6 2,212.5 2,273.1
of which Tier | capital 1,572.2 1,643.2 1,768.9 1,600.1 1,850.8

/(Common Equity Tier |
capital under Basel 3
regulation)

The following table illustrates capital adequacgading to Bank of Italy parameters:

31 December 30 June
(audited) (unaudited)
(€ millions) 2012 2013 2013 2013 2014
(under
Basel 3)

Capital absorption relative to the following risks:
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» Credit and counterparty risk
*  Market risk
*  Operational risk

Total capital requirement

Tier 3 Capital

Regulatory Capital including Tier 3
Capital

Surplus capital

TIER 1 capital ratio (*) (%)

COMMON EQUITY TIER 1 capital
ratio (*) (%)

Total capital ratio (**) (%)

Minimum supervisory requirement

1,195.7

22.0

117.5

1,335.2

2,276.3

941.1

9.4

13.6

8.0

1,185.8

18.0

118.2

1,322.0

2,207.8

885.8

9.9

13.4

8.0

* TIER 1 (or COMMON EQUITY TIER 1) Capital / Risk-weigltessets

** Regulatory capital including Tier 3 Capital /Riskeighted assets

MANAGEMENT

Board of Directors

1,149.8

24.2

118.2

1,292.2

2,288,6

996.4

11.0

14.2

8.0

1,192.3

28.5

117.5

,388.3

2,212.5

874.2

9.6

13.2

8.0

1,184.4

24.4

118.2

1,327.0

2,273.1

946.1

11.2

I3

8.0

The Board of Directors of the Issuer is respondibtehe administration of its affairs. It oversdahe
overall performance of the CREDEM Group and apmasignificant transactions carried out by the

Issuer and its subsidiaries.

The current Board of Directors of the Issuer, dmrespective positions of the individual Direcfors

is set out below:

Name

Position

Principal

activities

performed by the Directors
outside the Issuer

Giorgio Ferrari

Ignazio Maramotti *

Vice Chairman
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Lucio Zanon di Valgiurata * Vice Chairman Manager

Romano Alfieri Director Manager

Enrico Corradi * Director CPA

Giorgia Fontanesi Director Insurance agent
Ugo Medici* Director Manager
Ernestina Morstofolini** Director*** Lawyer
Benedetto Renda Director Entrepreneur
Paola Schwizer** Director Professor
Corrado Spaggiari** Director*** Lawyer

Giovanni Viani Director Manager

* Members of the Executive Committee

** Independent board members pursuant to Articl®, phragraph 3, of Legislative Decree No. 58 of88ruary, 1998, as amended

*** Directors elected on 19 December 2013, with andate duration is equal to other Directors

Pursuant to the Issuer’s By-laws, the Board of @ors must at all times be composed of between 9
and 16 members, such number to be determined bshidreholders’ general meeting. According to
the By-laws, avoto di listasystem is applied to elect the Board of Directtwsaccordance with the
By-laws, the Board of Directors is invested withngiete powers of ordinary and extraordinary
administration other than those reserved by appkckaw or by the By-laws to the meeting of the
shareholders. Pursuant to the By-laws, the BoarBiadctors is entitled to appoint and define the
powers of an Executive Committee. Pursuant to egple Italian law, directors may be elected for a
term of up to three financial years and may beleeted. The current Board of Directors was elected
for a three-year term commencing 27 April 2012.

The business address of the Directors is Via ErSilin Pietro, 4, 42121 Reggio Emilia, Italy.

There are no conflicts of interest between amjhefBoard of Directors’ duties to the Issuer andrthe
private interests or other duties, except for trmmecerning deals approved by the Board of Director
in accordance with regulations in force (art. 23&tl 2391bis of the Italian Civil Code, art. 136 of
the Legislative Decree No. 385 of 1 September, 1@93ubsequently amended from time to time
(Codice di Autodiscipling.
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Board of Statutory Auditors

Pursuant to Italian law, in addition to electing tRoard of Directors, the Issuer’'s shareholders als
elect aCollegio SindacalgBoard of Statutory Auditors) composed of thredeipendent experts in
accounting matters, plus two alternate auditorgefplace statutory auditors who resign or are
otherwise unable to serve. According to the By-laagoto di listasystem is applied to elect the
statutory auditors. The current Board of Statutéwditors was elected for a three-year term
commencing 30 April 2013.

The following table sets forth the names of theenirmembers of the Board of Statutory Auditors as
at the date of this Offering Circular.

Name Position Principal activities
Morandi Giulio Chairman CPA

Bergomi Maurizio Auditor CPA

Paglia Maria Auditor CPA

Tanturli Gianni Alternate Auditor CPA
Scalabrini Tiziano Alternate Auditor CPA

The business address of the Statutory AuditorsiégsBmilia San Pietro, 4, 42121 Reggio Emilia,
Italy.

There are no conflicts of interest between anyhef$tatutory Auditors’ duties to the Issuer andrthe
private interests or other duties, except for trmmecerning deals approved by the Board of Director
in accordance with regulations in force (art. 23@2 2391bis of the Italian Civil Code, art. 136 of
the Legislative Decree No. 385 of 1 September, 1@93ubsequently amended from time to time
(Codice di Autodiscipling.
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OVERVIEW OF THE FINANCIAL INFORMATION RELATING TO THE CREDEM
GROUP

The financial statements set out below have betaa®gd without material adjustment from the most
recently published audited annual accounts of tREQEM Group as at and for the years ending 31
December 2013 and 2012 and from the unaudited yedf condensed consolidated Financial
Statements as at 30 June 2014 and 30 June 201&nhbal accounts have been audited by Deloitte
& Touche S.p.A. The accounts have been prepareacdéordance with International Accounting
Standards.

The half-year condensed consolidated FinancialeBtants as at 30 June 2013 and the half year
condensed consolidated Financial Statements & &irg 2014 have been reviewed, respectively by
Deloitte & Touche S.p.A. and Reconta Ernst & Youh@.A. in accordance with review standards
recommended by Consob (the Italian Stock ExchareggiRtory Agency) in its Resolution no. 10867
of July 31, 1997. The review consisted mainly ofagiing information on the accounts included in
the half-year condensed consolidated financialestahts and the consistency of the accounting
principles applied, through discussions with managgt, and of applying analytical procedures to the
financial data presented in half-year condensedsamtated Financial Statements. The review
excluded the application of audit procedures swglkests of compliance and substantive procedures
on assets and liabilities and was substantially ilescope than an audit conducted in accordantte wi
generally accepted auditing standards. Accordingby,audit opinion is expressed on the half-year
condensed consolidated financial statements.

We confirm that neither the 31 December 2013 ner 3 December 2012 accounts have been
refused nor do they contain any qualificationsiscldimers.

The following is a summary of the audited consdédafinancial statements of the CREDEM Group
as at, and for the years ended, 31 December 20d32@h2, and a summary of the unaudited
condensed consolidated financial statements ofCREDEM Group as at, and for the six months
ended, 30 June 2014 and 2013.

Balance Sheet (in €/thousands)

30 June 30 June

31 December 2012 31 December 2013 2013 2014
(unaudit  (unaudite
(audited) (audited) ed) d)

Cash and cash equivalents 165,458 154,130 123,645 108,401
Financial assets held for trading 312,437 185,701 240,231 169,965
Financial assets valued at fair value 828,980 1,040,416 842,301 1,181,662
Financial assets available-for-sale 6,069,413 7,922,407 7,626,652 8,749,680
Financial assets held to maturity -
Loans to banks 946,699 633,636 833,213 920,480
Loans to customers 20,643,301 19,937,917 19,814,194 20,371,990
Hedging derivatives 174,872 102,357 117,604 155,326
Changes in value of macro-hedged
financial assets (+/-) 79,640 33,885 63,108 57,503
Investments in associates and joint
ventures 23,637 24,635 24,086 25,444
Insurance reserves attributable to
reinsurers 1,949 2,283 2,173 2,291
Tangible assets 315,638 312,375 308,950 308,345
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31 December 2012 31 December 2013

Intangible assets
of which: goodwill
Tax assets

a) current

b) prepaid
bl) prepaid — of which for purpose
of L.214/2011*

Non-current assets and groups of
assets being disposed

Other assets

Total assets

Deposit from banks

Due to customers
Debt securities issued

Financial liabilities held for trading
Financial liabilities valued at fair
value

Hedging derivatives

Changes in value of macro-hedged
financial liabilities (+/-)

Tax liabilities
a) current

b) deferred
Liabilities related to assets being
disposed

Other liabilities

Staff termination indemnity

Provisions for risks and charges:
a) pensions and similar
b) other provisions

Insurance reserves

Valuation reserves

Reserves

Share premium reserve

Share capital

Own shares

Minority interests (+/-)

Profit (loss) for the period (+/-)
Total liabilities and shareholders’
equity

(audited)
370,387
287,295
253,764
63,679
190,085

37,343

562,528

30,748,703

5,668,549

14,456,923
4,075,089
232,682

920,865
431,120

77,559
155,117
43,728
111,389

727,939
92,055
151,795
2,188
149,607
1,773,925
-79,693
1,331,113
283,052
332,392
-3,388
367
121,242

30,748,703
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(audited)
374,308
287,295
264,290

79,444
184,846

70,346

542,454

30 June
2013
(unaudit
ed)

366,370
287,295
228,066

51,989
176,077

42,139 ,,

609,487

30 June
2014
(unaudite
d)

367,796
287,295
225,293

58,945
166,348

73,140,

674,789

31,530,795 31,200,080 33,318,965

5,286,865

5,983,657

15,111,576 14,360,195

4,135,051
107,486

1,103,694
303,892

43,719
164,252
45,210
119,042

734,657
91,544
105,537
2,144
103,393
2,186,698
13,255
1,414,242
283,052
332,392
-3,349
381
115,851

3,937,376
131,924

929,631
341,687

54,102
119,283
19,369
99,914

1,121,334
92,405
132,943
2,351
130,592
1,973,715
-74,952
1,413,339
283,052
332,392
-3,349
340
71,006

5,751,681

15,024,740
4,308,458
103,493

1,226,542
228,670

33,851
165,005
22,202
142,803

1,240,114
97,328
98,522

2,321
96,201
2,736,654
101,201
1,490,995
283,052
332,392
-3,075
386
98,956

31,530,795 31,200,080 33,318,965



Income Statement (in €/thousands)

31 December

Interest income and similar revenues
Interest expense and similar charges
Interest margin

Fee and commission income

Fee and commission expenses

Net Fee and commission income
Dividends and similar revenues

Net result from trading activities

Net result from hedging activities
Profits (losses) on disposal or repurchase
of:

a) loans

b) financial assets available for sale
¢) financial assets held to maturity
d) financial liabilities

Net result from financial
liabilities valued at fair value

assets and

Operating Income

Net value adjustments/write-backs due to
impairment of:

a) loans

b) available for sale financial assets
¢) financial assets held to maturity
d) other financial transactions

Net Income from banking activities
Net premiums

Other income/expenses from
activities

Net income from banking and insurance
activities

Administrative costs:

a) personnel costs

b) other administrative costs

Net provisions for risks and charges

Net adjustments to (recoveries on)
property, plant and equipment

Net adjustments to (recoveries on)
intangible assets

Other operating income/charges
Operating costs

Profit (Loss) from equity investments
Profit (Loss) from disposal of investments

Profit (Loss) before tax from continuing
operations

insurance

2012

(audited)
858,759
-325,150

533,609
505,266

-119,276

385,990
670
19,783
-1,028

51,171
270
50,570

331

-4,806
985,389

-89,445
-88,527
-344
-574
895,944
281,303

-320,583

856,664
-653,264
-415,011
-238,253
-63,101

-15,733

-16,907
53,566
-695,439
23,884
43,177

228,286
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31 December

2013
(audited)
804,696
-278,697
525,999
487,970
-115,010
372,960
1,521
13,339
4,262

63,489

63,604

-115

2,424
983,994

-125,737
-120,276
-111
-5,350
858,257
503,428

-546,526

815,159
-682,236
-422,831
-259,405

-6,134

-16,076

-19,161
118,545
-605,062
527

423

211,047

(unaudited)
399,045
-141,336
257,709
234,230
-55,522
178,708
852

5,836
3,475

62,723

62,663

60

6,657
515,960

-47,869
-47,754
-2

-113

468,091

274,339

-314,894

427,536
-342,436
-214,320
-128,116

-2,899

-7,894

-9,023
55,549
-306,703
373
-106

121,100

30 June 2013 30 June 2014

(unaudited)
393,393
-116,415
276,978
252,207
-58,283
193,924
1,737
2,992
-1,836

85,032

86,396

-1,364

8,046
566,873

-31,129
-32,883

1,754
535,744
525,207

-573,506

487,445
-370,574
-225,159
-145,415

-3,904

-7,872

-11,123
60,805
-332,668
626
2,757

158,160



31 December

2012
(audited)
Taxes on income from continuing
operations -106,917
Profit (Loss) after-tax from continuing
operations 121,369
Profit (Loss) on assets groups being
disposed -
Profit (Loss) for the period 121,369
Profit (Loss) attributable to minority
interests -127
Parent company’s net profit (loss) for the
period 121,242
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31 December
2013

(audited)

-95,134

115,913

115,913

-62

115,851

30 June 2013 30 June 2014

(unaudited)

-50,072

71,028

71,028

-22

71,006

(unaudited)

-59,184

98,976

98,976

-20

98,956



THE GUARANTOR
Introduction

The Guarantor was incorporated in the Republidady lon 22 September 2009 pursuant to Law 130
as a limited liability companysfcieta a responsabilita limitatainder the name "Caracalla Finance
S.r.l." and changed its name to "CREDEM CB S.rdy a resolution of the meeting of the
Quotaholder held on 27 October 2010. The Guarastoegistered at the Companies' Registry of
Treviso under registration number 04326290261. rEgistered office of the Guarantor is at Via V.
Alfieri, 1, 31015 Conegliano (TV), ltaly, and iteléphone number is +39 0438 360900. The
Guarantor is registered under registration numid&dZ on the registealpo) held by the Bank of
Italy pursuant to Article 106 of the ConsolidateainBing Loan. The Guarantor has no employees and
no subsidiaries. The Guarantor's by-laws providestie termination of the same in 31 December
2100 subject to one or more extensions to be redplin accordance with the by-laws, by the
Quoteholders' resolution. The Guarantor is subj@dhe activity of management and coordination
("attivita di direzione e coordinamerfjaoof CREDEM S.p.A.

Principal Activities

The sole purpose of the Guarantor under the obdatsse in its by-laws is the ownership of the
Covered Pool, the acquisition of subordinated lofmsthe purchase of the Cover Pool and the
granting to Bondholders of the Guarantee. Fromdiue of its incorporation the Guarantor has not
carried out any business activities nor has incuineany financial indebtedness other than those
incurred in the context of the Programme.

Share Capital

The outstanding capital of the Guarantor is €10,60@ded into quotas as described below. The
guotaholders of the Guarantor are as follows:

Quotaholders Quota

Credito Emiliano 70%

SVM Securitisation Vehicles Management S.r.l.  30%

The Guarantor has not declared or paid any divisemg save as otherwise described in this
Prospectus, incurred any indebtedness.

Management
Board of Directors

The following table sets out certain informatiorgaeding the current members of the Board of
Directors of the Guarantor.

Principal activities performed
Name Position outside the Guarantor

Riccardo Igne (from 16 April Chairman of the Dimect at Finanziaria Internazionale
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Principal activities performed

Name Position outside the Guarantor

2014) Boards of Directors  Securitisation Group A&.p.

Rossella Manfredi Director Head of Finance of Ci@@miliano S.p.A.

Gabriele Minotti Director Head of Funding & ALM ofCredito
Emiliano S.p.A.

The business address of the Board of Directoree@Quarantor is Via V. Alfieri, 1 31015 Conegliano
(TV) ltaly.

Board of Statutory Auditors

Under the Quotaholders' Agreement the Quotaholiiers undertaken that, if, at any time, a Board of
Statutory Auditors shall be appointed, it shalcbenposed of three members which shall appointed as
follows: one by SVM Securitisation Vehicles ManagemsS.r.l. and two by Credito Emiliano. No
Board of Statutory Auditors has been appointedf #iseodate of this Prospectus.

Conflict of Interest

There are no potential conflicts of interest betwemy of the Board of Directors' duties to the
Guarantor and their private interests or othereduti

The Quotaholders' Agreement

Pursuant to the term of the Quotaholders' Agreemestéred into on or about the date of this
Prospectus, between Credito Emiliano, SVM Secatitte Vehicles Management S.r.l., the
Guarantor and the Representative of the BondhgltieesQuotaholders have agreeer alia, not to
amend the by-lawss(atutg of the Guarantor and not to pledge, charge gradie of the quotas of the
Guarantor without the prior written consent of tRepresentative of the Bondholders. The
Quotaholders' Agreement is governed by, and wiltdrestrued in accordance with, Italian law.

Financial Statements

The financial year of the Guarantor ends on 31 Des of each calendar year. The first Financial
Statement ended 31 December 2009.

The Guarantor has not, from the date of its inc@on, carried out any business activities nor has
incurred in any financial indebtedness (other titerse incurred in the context of the Programme).

The statutory Financial Statements of the Guaraasat and for the years ended 31 December 2012
and 31 December 2013, prepared in accordance wiirnational Accounting Standards, are
incorporated by reference into this Base Prospe&es section headed "Documents incorporated by
reference". Copies of the Financial Statementshef Guarantor for each financial year may be
inspected and obtained free of charge during ubusiness hours at the specified offices of the
Principal Paying Agent and of the RepresentativineBondholders.

Deloitte & Touche S.p.A has been appointed to perfthe audit of the Financial Statements of the
Guarantor for the year ended on 31 December 20dBarDecember 2013. The reports provided by
Deloitte & Touche S.p.A. are incorporated by refeeeinto this Base Prospectus. See section headed
"Documents incorporated by reference".

-175 -



The following is a summary of the audited FinanStdtements of CREDEM CB S.r.l. as at, and for
the years ended on 31 December 2013 and 31 Dec&bar

Balance Sheet (in€/thousands)

31 31
DecembelDecembel
2013 2012
Assets
Receivables 16,684 28,250
Tax assets: 2,338 1,383
Current 2,338 1,383
Other assets 19,784 18,296
Total Assets 38,806 47,929
Liabilities and Quotaholders’ Equity 2013 2012
Tax Liabilities: 1,773 1,809
current 1,773 1,809
Other liabilities 24,901 33,988
Share capital 10,000 10,00d
Share premium reserve 2,000 2,000
Reserves 132 132
Profit (loss) for the period 0 0
Total Liabilities and Quotaholders’ Equity 38,806 47,929
Income Statement (in €/thousands)
31 31
Costs and revenues Decembel Decembel
2013 2012
Interest income and similar revenues 1 49
Interest Margin 1 49
Fee and Commission expenses (271) (332)
Net Fee and Commission Incomes (271) (332)
Operating Income (270) (283)
Administrative costs: (100,516) (99,231
personnel cos (20,333) (20,200
other administrative costs (80,183) (79,031
Other operating income/charges 102,549 101,323
Operating Profit (Loss) 1,763 1,809
Profit (Loss) before tax from continuing operations 1,763 1,809
Taxes on income from continuing operations (1,763) (1,809
Profit (Loss) after tax from continuing operations 0 0
Profit (Loss) for the period 0 0
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*In compliance with the provisions established byl€@ of the Bank of ltaly of 21 January 2014, onCBcember 2012, recharges to the
separated assets of the operating costs recordeSPdfis Financial Statements were reclassified uriten 160 “Other operating
income/charges”, whether on 31 December 2012, whesg posted under item 30 “Commission Income”.
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DESCRIPTION OF THE PROGRAMME DOCUMENTS
GUARANTEE

On or about the First Issue Date, the Issuer, thar&@tor and the Representative of the Bondholders
entered into the Guarantee pursuant to which ther&®mor issued, for the benefit of the Bondholders,
a first demand, unconditional, irrevocable and pefeent guarantee to support payments of interest
and principal under the Covered Bonds issued by MIRE under the Programme. Under the
Guarantee the Guarantor has agreed to pay an araquat to the Guaranteed Amounts when the
same shall become Due for Payment but which wotlerawise be unpaid by the Issuer. The
obligations of the Guarantor under the Guarantestitate direct and (following the occurrence of an
Issuer Event of Default and the service of an Isghent of Default Notice on the Issuer and the
Guarantor) unconditional, unsubordinated and lichitecourse obligations of the Guarantor, backed
by the Cover Pool as provided under Law 130, Debdtee310 and the Bank of Italy Regulations.
Pursuant to the terms of the Guarantee, the ree@frthe Bondholders to the Guarantor under the
Guarantee will be limited to the assets of the €®Raol. Payments made by the Guarantor under the
Guarantee will be made subject to, and in accomariit, the relevant Priority of Payments.

Under the Guarantee the parties thereof have aghe¢ds of the date of administrative liquidation
(liguidazione coatta amministratiyaof the Issuer, the Guarantor (or the Represemstadf the
Bondholders pursuant to the Intercreditor Agreeinshall exercise, on an exclusive basis and in
compliance with the provisions of article 4 of tbecree No. 310, the rights of the Bondholders
against the Issuer and any amount recovered frentsguer will be part of the Guarantor Available
Funds.

Upon enforcement of the Guarantee following theviserof an Issuer Event of Default Notice (but
prior to the service of a Guarantor Event of Deféldtice), the Guarantor shall procure the payment
of the Guaranteed Amounts when they are Due fomeay in accordance with the Conditions, the
Final Terms applicable to each Series of CovereddBoand the Post-Issuer Default Priority of
Paymentsprovided that, in case the service of the Issuer Event of Defidatice is a consequence
of an Issuer Event of Default consisting of an &€i74 Event, the Guarantee will be applied in the
payment of the Guaranteed Amounts as long as tlpreRentative of the Bondholders has not
delivered an Article 74 Event Cure Notice.

Following the service of a Guarantor Event of Défalotice, the right of the Bondholders to receive

payment of the Guaranteed Amounts will be acceddraind the Representative of the Bondholders
will therefore demand the immediate satisfactiorthef Guaranteed Obligations in accordance with
Post-Enforcement Priority of Payments.

All payments of Guaranteed Amounts by or on beladithe Guarantor shall be made without
withholding or deduction for, or on account of, gogsent or future taxes, duties, assessments or
other governmental charges of whatever nature sirdesh withholding or deduction of such taxes,
assessments or other governmental charges is@ddujrlaw or regulation or administrative practice
of any jurisdiction. If any such withholding or dedion is required, the Guarantor shall pay the
Guaranteed Amounts net of such withholding or dedncand shall account to the appropriate tax
authority for the amount required to be withhelddeducted. The Guarantor shall not be obliged to
pay any amount to any Bondholder in respect oatheunt of such withholding or deduction.

To the extent that the Guarantor makes, or themaie on its behalf, a payment of any amount under
the Guarantee, the Guarantor will be fully and enattically subrogated to the Bondholders' rights

against the Issuer for the payment of an amountesponding to the payments made by the

Guarantor with respect to the relevant Series ofe@m Bonds under the Guarantee, to the fullest
extent permitted by applicable law.
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Governing law

The Guarantee and any non-contractual obligatioising out or connected with it is governed by
Italian law.

SUBORDINATED LOAN AGREEMENT

On 29 October 2010, CREDEM and the Guarantor eshiete the Subordinated Loan Agreement, as
further amended, pursuant to articlebig of Law 130 under which CREDEM agrees to make
available to the Guarantor, during the AvailabilRgriod, amounts in aggregate equal to the Total
Commitment to be advanced from time to time ined#ht drawdowns. The Subordinated Loan will
be utilised for the purposes of funding the paymext described below. Any drawdown under the
Subordinated Loan will be repaid on each GuaraR@yment Date prior to the occurrence of a
Segregation Event and the delivery of an IssuemEwé Default Notice according to the relevant
Priority of Payments and within the limits of theeth Guarantor Available Fundspvided that such
repayment does not result in a breach of any of Ttests. Unless previously repaid in full in
accordance with Clause 6 Rifnborso Anticipatpthe Subordinated Loan shall be due for repayment
on the Maturity Date or, if applicable, the Extedddaturity Date, of the last maturing Series of
Covered Bonds issued under the Programme excepasa of occurrence of an Issuer Event of
Default, where the Subordinated Loan is due faalfiepayment on the date falling at least 6 months
after the Maturity Date (or, as applicable, Extehdiéaturity Date). Amounts owed to the Seller by
the Guarantor under the Subordinated Loan Agreemiinbe subordinated to amounts owed by the
Guarantor under the Covered Bond Guarantee.

Following the service of an Issuer Event of Defdlditice, the repayment of the Subordinated Loan
shall be subject to repayment in full (or, priorservice of a Guarantor Event of Default Notices th
accumulation of funds sufficient for the purposeso€h repayment) of all Covered Bonds, in any case
within the limits of the Guarantor Available Fundsy amounts that have been repaid pursuant to
the terms of the Subordinated Loan Agreement wilafgailable for redrawing during the Availability
Period within the limits of the Total Commitmentdatie terms of the Subordinated Loan Agreement.

The Guarantor will use the proceeds of any Drawdonater the Subordinated Loan Agreement (a) to
fund the payment of the purchase price of the EliggAssets included in the Initial Cover Pool amd/o
(b) to purchase Top-Up Assets and/or additionagjiblié Assets and/or (c) to fund any amounts
necessary for the adjustment of the Purchase Rni@ach case in accordance with the terms of the
Master Assets Purchase Agreement and the CoveMRoagement Agreement.

Governing law

The Subordinated Loan Agreement and any non-cdnoahobligations arising out or connected with
it is governed by Italian law.

MASTER ASSETS PURCHASE AGREEMENT

On 29 October 2010, CREDEM and the Guarantor emténéo the Master Assets Purchase
Agreement, as further amended, in accordancethétltombined provisions of articles 4 andig of
Law 130, pursuant to which CREDEM assigned andsteared from time to time, without recourse
(pro solutg, to the Guarantor and the Guarantor purchasebout recoursepto solutg, the Eligible
Assets comprised in the Initial Portfolio.

The Master Assets Purchase Agreement also prothde<CREDEM shall transfer, upon satisfaction
of certain conditions set out therein, Subsequertfdios to the Guarantor (i) in order to supplere
the Cover Pool in connection with the issuance REDEM of further Series of Covered Bonds
under the Programme; and (ii) in order to ensueectimpliance of the Cover Pool with the Tests and
with the Limit of 15%.
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In any case Subsequent Portfolios may only be edfer purchased if the following conditions are
satisfied:

(a) the First Series of Covered Bonds has been isswekéLly subscribed; and
(b) a Guarantor Event of Default Notice has not beeveskon the Guarantor.

The Master Assets Purchase Agreement also spettiédhe assignment of Subsequent Portfolios
and the related issuance by CREDEM of further SasfeCovered Bonds pursuant to paragraph (i)
above may not occur if an Issuer Event of Defauwlti®¢ or a Breach of Test Notice has been served
to the Issuer angrovided that the assignment of Subsequent Portfolios pursuapatagraph (ii)
above may not occur if an Issuer Event of Defaulti¢¢, as a result of an Insolvency Event of the
Issuer, has been served to the Issuer.

The Parties further undertook that Subsequent &adf may also be offered if the Guarantor has
sufficient Principal Available Funds to pay theessnt Purchase Pricptovided that no Breach of
Test Notice (unless it is cured using Guarantorilatée Funds), no Issuer Event of Default Notice
and no Guarantor Event of Default Notice has beevesl.

Mortgage Receivables and Public Assets compriseanin Subsequent Portfolio to be transferred
under the Master Assets Purchase Agreement shadt, me addition to the Common Criteria
(described in detail in the section head&kscription of the Cover PdY| the relevant Specific
Criteria for the Subsequent Portfolios and (if reseey) any Further Criteria (both as defined below)

As consideration for the transfer of any SubsegRentfolios, pursuant to the Master Assets Purchase
Agreement, the Guarantor will pay to CREDEM an antcequal to the aggregate of the Purchase
Price of all the relevant Mortgage Receivables aising the relevant Subsequent Portfolio as at the
relevant Valuation Date. The Purchase Price forheReceivable included in each Subsequent
Portfolio will be equal to the aggregate of the idbual Purchase Price of all the Mortgage
Receivables included in the relevant Subsequerttdior provided that the Seller and the Guarantor
may agree to use different criteria for the calitafa of the purchase price of any Subsequent
Portfolio in accordance with any relevant law, fagjon or interpretation of any authority (includin

for the avoidance of doubts, the Bank of Iltalyta Minister of Economy and Finance) which may be
enacted with respect to Law 130, the Bank of IRé&gulation and the Decree No. 310.

Pursuant to the Master Assets Purchase Agreenramt i@ the service of an Issuer Event of Default
Notice, CREDEM will have the right to repurchaseriage Receivables, in accordance with articles
1260 and following of the Civil Code or in accordarwith article 58 of the Consolidated Banking
Act, as the case may be, transferred to the Guaranter the Master Assets Purchase Agreement if
so directed by the relevant board of directors REOEM.

The Guarantor has granted a pre-emption rightvouaof the Issuer for the purchase of the Selected
Assets which it may be required to sell, followithge service of an Issuer Event of Default Notice
consisting of a breach of the Tests (but prioranvise of a Guarantor Event of Default Notice) in
order to effect timely payments under the Coveredd3.

For further details about the Cover Pool, see gedtteadedDescription of the Cover Pdol

Governing law

The Master Assets Purchase Agreement and any maractual obligations arising out or connected
with it is governed by Italian law.
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WARRANTY AND INDEMNITY AGREEMENT

On 29 October 2010, CREDEM and the Guarantor emtéméo the Warranty and Indemnity
Agreement, as further amended, pursuant to whicBE[@EM has given certain representations and
warranties in favour of the Guarantor in respectirger alia, itself, the Mortgage Receivables, the
Real Estate Assets and certain other matters atiorlto the issue of the Covered Bonds and has
agreed to indemnify the Guarantor in respect ofagerliabilities of the Guarantor that may be
incurred,inter alia, in connection with the purchase and ownershiph@Mortgage Receivables.

The Warranty and Indemnity Agreement contains i&&ations and warranties given by CREDEM
as to matters of law and fact affecting CREDEM udithg, without limitation, that CREDEM validly
exists as a legal entity, has the corporate auyhanid power to enter into the Programme Documents
to which it is party and assume the obligationstemplated therein and has all the necessary
authorisations for such purpose.

Pursuant to the Warranty and Indemnity AgreemeREDBEM has agreed to indemnify and hold
harmless the Guarantor against any and all damaggeses, claims, costs and expenses awarded
against, or incurred by it and / or any of its pitend assigns which arise out of or result franter

alia, any representation and warranty given by CREDHdeun or pursuant to the relevant Warranty
and Indemnity Agreement being false, incompletmoorrect.

Governing law

The Warranty and Indemnity Agreement and any nariractual obligations arising out or connected
with it is governed by Italian law.

SERVICING AGREEMENT

On 29 October 2010, CREDEM and the Guarantor emtierte the Servicing Agreement, as further
amended, pursuant to which the Guarantor has ajgEo@REDEM as Servicer of the Cover Pool.
The receipt of the Collections is the responsipilit the Servicer acting as agentgndatarig of the
Guarantor. The Servicer will also act as sleggetto incaricato della riscossione dei creddédati e
dei servizi di cassa e di pagamemarsuant to Law 130. In such capacity, the Sengball also be
responsible for ensuring that such operations cpmijih the provisions of articles 2.3, letter (ahd
2.6 of Law 130.

The Servicer will also be responsible for carryind, on behalf of the Guarantor, in accordance with
the Servicing Agreement and the Credit and ColbkectPolicy, any activities related to the
management, enforcement and recovery of the DefhlMtortgage Receivables. The Servicer may
sub-delegate to one or more persons the manageawninistration, collection and recovery of the
Mortgage Receivables, subject to the limitationscsg in the supervisory regulations and with the
prior written notice of the Representative of trenBholders and the Rating Agencipsyvided that
such sub-delegation does not prejudice the congdidny the Servicer with its obligations under the
Servicing Agreement. The Servicer shall remain yfulilable vis-a-vis the Guarantor for the
performance of any activity so delegated.

The Servicer has been authorised to renegotiatdetines of the Mortgage Loan Agreements by
reaching with the Debtordnter alia, settlement agreements, payment extensions, noratwr
similar arrangements (including any renegotiationdlation to the margin), in accordance with the
provisions of the Credit and Collection Policy, remer, following breach of any of the Tests (and as
long as such breach is continuing), service of @aBn of Test Notice and/or service of an Issuer
Event of Default Notice, the Servicer will not batlorised, with respect to any of the Mortgage
Receivables, to reach with any Debtors thereof afhyhe renegotiations, other than expressly
authorised under the applicable legislation.
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The Guarantor, in its capacity as autonomous ha(tieare autonomo del trattamento dei dati
personal) in relation to its servicing activities pursuantthe Servicing Agreement, has confirmed its
willingness to appoint the Servicer as respongfldeponsabile del trattamento dei dati persopali
for the processing of personal data in relatioths Mortgage Receivables, in accordance with the
Privacy Law.

The Servicer has represented to the Guarantoiitthas all skills, software, hardware, information
technology and human resources necessary to comihiythe efficiency standards required by the
Servicing Agreement.

The Servicer has undertaken to prepare and detivesi, quarterly basis (or on a monthly basis irecas

() a breach of Tests has occurred and as longa@stsreach has not been cured and (ii) following a
Guarantor Event of Default) tater alios the Account Bank, the Guarantor, the CalculafAgent,

the Swap Providers, the Representative of the Balddts, the Principal Paying Agent, the Guarantor
Corporate Servicer and the Servicer's Report, dietuidetails in relation to the composition of the

Cover Pool, interest accrued thereon and rele\allgotions.

Under the Servicing Agreement, the Servicer shatic to the Collection Accounts any amounts
collected from the Mortgage Receivables withingbeond Business Day upon receipt.

In the event the long-term unsecured and unsubatetindebt obligations of the Servicer falls below
the Minimum Servicing Rating, the Servicer shallmediately communicate such event to the
Representative of the Bondholders, the Rating Aigenthe Calculation Agent and the Guarantor and
shall within 30 calendar days, alternatively: fitruct the Debtors to make payments in respettteof
Receivables directly to the Collection Accounts(iprprocure and maintain a first demand guarantee
issued by an Eligible Institution, so to guarantee obligations of the Servicer pursuant to the
Servicing Agreement or (iii) deposit and maintaiithvan Eligible Institution an amount equal to the
Potential Commingling Amount; or (iv) sell to theu&antor sufficient Eligible Assets or Top-Up
Assets so that the aggregate of the principal atsalue and payable before the Maturity Date of the
first maturing Series of Covered Bonds is at legstal to the Potential Commingling Amount.

The Servicer has acknowledged that the Represemtatithe Bondholders, in accordance with the
Intercreditor Agreement, shall direct the Guarantorappoint a Back-up Servicer (subject to

consultation with the Representative of the Bonderd and prior notice to the Rating Agencies)

within 30 calendar days from the date on whichSkevicer's long term rating has been downgraded
below "BBB-" from Fitch or "Baa3" from Moody's.

The Guarantor may terminate the Servicer's appeintnand appoint a successor servicer (the
"Substitute Servicef) if certain events occur (each 8€'rvicer Termination Event’). The Servicer
Termination Events include the following events:

(a) an Insolvency Event occurs with respect to the iSery

(b) failure on the part of the Servicer to observeaerprovisions of the Servicing Agreement
and the continuation of such failure for a periéd® Business Days following receipt by the
Servicer of written notice from the Guarantor reig the performance of the relevant
obligations;

(c) any of the representation and warranties made byStrvicer pursuant to the Servicing
Agreement is false and/or misleading in any maltegispect and it may be prejudicial to the
interest of the Guarantor and the Bondholders aigther remediable) is not remedied for a
period of 15 Business Days following receipt by ®ervicer of written notice from the
Guarantor requiring the relevant remedy to be imgleted;
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(d) failure (not attributable to force majeure) on et of the Servicer to deposit or pay any
amount required to be paid or deposited pursuatitedervicing Agreement (other than the
Collections) which failure continues for a periddl® Business Days from the date on which
the relevant payment or deposit was required todne;

(e) it becomes unlawful for the Servicer to performcomply with any of its obligations under
the Servicing Agreement or the other Programme Bweus to which it is a party; or

) the Servicer is or will be unable to meet the auirar future legal requirements and the Bank
of Italy's regulations for entities acting as seevs in the context of a covered bonds
transaction.

Notice of any termination of the Servicer's appoiamt shall be given in writing, in accordance with
the provisions of the Servicing Agreement, by thexantor to the Servicer with the prior agreement
of the Representative of the Bondholders and sleadiffective from the date of such terminationifor,
later, when the appointment of a Substitute Serheeomes effective. The Servicer must continue to
act as Servicer and meet its obligations untilSbbstitute Servicer is appointed.

The Guarantor may, upon the occurrence of a Servieemination Event, appoint as Substitute
Servicer any person:

(@) who meets the requirements of Law 130 and the Béaitialy to act as Servicer;

(b) who has at least three years of experience (whelinectly or through subsidiaries) in the
administration of mortgage loans in ltaly;

(c) who has available and is able to use softwareh@ratdministration of mortgages compatible
with that of the Servicer;

(d) who is able to ensure, directly or indirectly, #fficient and professional maintenance of a
computerised archive systermr¢hivio Unico Informaticp as required by Italian money-
laundering legislation and, if such legislationuiggs, the production of such information as
is necessary to meet the information requiremeintiseoBank of Italy; and

(e) has sufficient assets to ensure the continuougtiactive performance of its duties.

) Within 30 days following its termination the Semicshall give notice to the Debtors of the
appointment of the Substitute Servicer and instituetn to pay directly on the Collection Accounts.

In case the Guarantor has appointed a Back-Up &ensuch Back-Up Servicer will act as Substitute
Servicer.

Governing law

The Servicing Agreement and any non-contractuaigatdns arising out or connected with it is
governed by Italian law.

CASH ALLOCATION, MANAGEMENT AND PAYMENTS AGREEMENT
On or about the First Issue Date, the Issuer, teré&htor, the Servicer, the Seller, the AccountkBan
the Investment Manager, the Guarantor Corporatevicker the Calculation Agent, the Test

Calculation Agent, the Principal Paying Agent anel Representative of the Bondholders entered into
the Cash Allocation, Management and Payments Agegaeas further amended.
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Under the terms of the Cash Allocation, ManageraedtPayments Agreement:

(i)

(ii)

(i)

(iv)

(v)

(Vi)

(Vi)

the Account Bank has agreed to establish and niajritathe name and on behalf of the
Guarantor, the Collection Accounts, the Eligiblgdatments Account, the Payments Account,
the Reserve Account and the Securities Accounttartovide the Guarantor with certain
reporting services together with account handlieiyises in relation to monies from time to
time standing to the credit of such accounts. Iditah the Account Bank has agreed to
provide the Guarantor with certain payment seryices

The Guarantor Corporate Servicer has agreed tatgptre Expenses Account held with the
Account Bank in order to make certain payments ets ait in the Cash Allocation,
Management and Payments Agreement;

The Principal Paying Agent has agreed to providel$isuer, prior to the occurrence of an
Issuer Event of Default and the Guarantor, follaythe occurrence of an Issuer Event of
Default, with certain payment services togethehwiértain calculation services pursuant to
the terms of the Cash Allocation, Management anjn@ats Agreement;

The Calculation Agent has agreed to provide ther&@uar with calculation services with
respect to the Accounts and the Guarantor Availgbleds and reporting services;

The Test Calculation Agent to perform the Testadgordance with the provisions of the
Cover Pool Management Agreement.

The Account Bank has agreed to invest, on behalh@fGuarantor and upon instruction of
the Investment Manager, any funds standing to thditcof the Eligible Investment Account

in Eligible Investments. Furthermore the InvestmbBlanager has agreed to deliver to the
Account Bank, the Guarantor, the Guarantor Corpofsrvicer, the Representative of the
Bondholders, the Servicer and the Calculation Agantopy of the Investment Manager
Report, which shall include details of all investiteemade.

The Account Bank, the Cash Reserve Commingling Astdank, the Swap Collateral
Account Bank and the Principal Paying Agent shatilatimes be an Eligible Institution. If
the Account Bank, the Cash Reserve Commingling Antdank, the Swap Collateral
Account Bank or the Principal Paying Agent, as ¢hse may be, ceases to be an Eligible
Institution, it shall promptly give notice of suelvent to the other Parties and the Guarantor
shall, within 30 calendar days, or 30 calendar dgi}ts sole reference to the Principal Paying
Agent, of the loss of such status, select and appwiith the prior written consent of the
Issuer (and following the occurrence of an IssuenE of Default also of the Representative
of the Bondholders) and prior notice to the Ratggncies, another bank, being an Eligible
Institution, which shall assume the role of AccolBank Cash Reserve Commingling
Account Bank, Swap Collateral Account Bank or ApatPaying Agent, as the case may be,
and upon the terms of the Cash Allocation, Managgrand Payments Agreement, agree to
become a party to the Intercreditor Agreement arydogher relevant Programme Documents
and to perform any of the duties of the Account IBathe Cash Reserve Commingling
Account Bank, the Swap Collateral Account Bankha Principal Paying Agent, as the case
may be, pursuant the Cash Allocation, ManagemehPayments Agreement.

The Guarantor may (with the prior approval of thepResentative of the Bondholders) revoke the
appointment of any Agent (including the Calculatigent) by giving not less than three months' (or
less, in the event of a breach of warranties anermants) written notice to the relevant Agent (véith
copy to the Representative of the Bondholdersanadigss of whether an Issuer Event of Default or a
Guarantor Event of Default has occurred. Priothi delivery of an Issuer Event of Default Notice,
the Issuer may revoke its appointment of the PpaicPaying Agent, by giving not less than three
months' (or less in the event of a breach of wéigarand covenants) written notice to the Principal
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Paying Agent (with a copy to the Representativehef Bondholders). Any Agent (including the
Calculation Agent) may resign from its appointmentder the Cash Allocation, Management and
Payments Agreement, upon giving not less than tmmeaths' (or such shorter period as the
Representative of the Bondholders may agree) phitien notice of termination to the Guarantor and
the Representative of the Bondholders subject docanditional upon certain conditions set out ia th
Cash Allocation, Management and Payments Agreenpeatided that a valid substitute has been
appointed. The Guarantor shall (with the prior appf of the Representative of the Bondholders and
prior notification to the Rating Agencies) appomtsuccessor Calculation Agent following any
termination or resignation pursuant to the provisiof the Cash Allocation, Management and
Payments Agreement and shall give notice of supiagment to the other Parties.

Governing law

The Cash Allocation, Management and Payments Ageaermnd any non-contractual obligations
arising out or connected with it is governed byidtalaw.

THE SWAP AGREEMENTS
Covered Bond Swap Agreement

The Guarantor may enter into one or more CoverettiERwap Agreements with the Covered Bond
Swap Provider(s) on or about the Issue Date ofSames of Covered Bonds to hedge certain interest
rate, currency and other risks, as the case main lbespect of the Series of Covered Bonds issued o
such Issue Date. The aggregate notional amouheaCovered Bond Swap Agreements entered into
on each Issue Date shall be linked to the OutstgnBrincipal Amount of the relevant Series of
Covered Bonds.

Under the Covered Bond Swap Agreements, on eaditegyaGuarantor Payment Date, it is expected
that the Guarantor will pay to the Covered Bond [SW®eovider an amount calculated by reference to
the notional amount of the relevant Series of CedeBonds multiplied by either a fixed rate or
Euribor, possibly increased by a margin. In retutnis anticipated that a Covered Bond Swap
Provider will pay to the Guarantor, on each CovedBedd Swap Payment Date, an amount calculated
by reference to the notional amount multiplied bsate linked to the interest rate applicable to the
relevant Series of Covered Bonds.

Each Covered Bond Swap Agreement is scheduledrioirtate on the date corresponding to the
Maturity Date of the Covered Bonds of the relev@aties and may or may not take account of any
extension of the Maturity Date under the terms wfhsCovered Bonds as specified in the relevant
Covered Bond Swap Agreement.

Asset Swap Agreement(s)

The Guarantor may enter into one or more Asset Sgrpements with one or more Asset Swap
Providers to mitigate variations between the rdtmterest payable on Mortgage Loans in the Cover
Pool and Euribor with a certain designated matuaityl ensure sufficient funding of the payment
obligations of the Guarantor.

Rating Downgrade Event

Under the terms of each Swap Agreement, in thetaban the rating(s) of a Swap Provider or its

credit support provider are downgraded by a Rafwgncy below the rating(s) specified in the

relevant Swap Agreement (in accordance with thiergai of the Rating Agencies), then such Swap
Provider will, in accordance with the relevant Swegreement, be required to take certain remedial
measures which may include:
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@ providing collateral for its obligations under t8&vap Agreement, or

(b) arranging for its obligations under the relevangfvhgreement to be transferred to an entity
with the ratings required by the relevant RatingeAgy in order to maintain the rating of the
Covered Bonds, or

(c) procuring another entity, with the ratings meetthg relevant Rating Agency's criteria in
order to maintain the rating of the Covered Bortddyecome a guarantor in respect of such
Swap Provider's obligations under the Swap Agreémen

A failure by the relevant Swap Provider to takehsateps within the time periods specified in the
Swap Agreement may allow the Guarantor to termitreaelevant Swap Agreement(s).

Any Swap Provider that does not, on the day ofyeimtto a Swap Agreement, have the adequate
rating shall have its obligations to the Guaraninder such Swap Agreement guaranteed by an
appropriately rated entity.

Event of Default/Additional Termination Events
A Swap Agreement may also be terminated early fitaceother circumstances, including:

@ at the option of either party to the Swap Agreemigrihere is a failure by the other party to
pay any amounts due under such Swap Agreement;

(b) upon the occurrence of an insolvency of eitheryptotthe Swap Agreement, or its credit
support provider (if any), or the merger of onetloé parties without an assumption of the
obligations under the relevant Swap Agreement;

(c) there is a change of law or change in applicatibary relevant law which results in the
Guarantor or the Swap Provider (or both) beinggsalito make a withholding or deduction
on account of a tax on a payment to be made by paiti to the other party under the Swap
Agreement and the Swap Provider thereby being reduinder the terms of the Swap
Agreement to gross up payments made to the Guayamtto receive net payments from the
Guarantor (which is not required under the termsthef Swap Agreement to gross up
payments made to the Swap Provider); and

(d) it becomes unlawful under any applicable law fohexi party to perform its obligations under
the Swap Agreements.

(e) The following are also typically to constitute atituhal termination events with respect to the
Guarantor in the Swap Agreements:

0] amendment to the Programme Documents without consfethe relevant Swap
Provider when such Swap Provider is of the readenapinion that it is adversely
affected as a result of such amendment;

(i) in respect of any Asset Swap Agreement, sale oMbegage Loans in the Portfolio
following delivery of an Issuer Event of Default fiae.

(iii) in respect of any Covered Bond Swap Agreementmgtien (in whole or in part) of
any relevant Series of Covered Bonds at the ogtidhe Issuer;

(iv) in respect of any Covered Bond Swap Agreement,metlen in whole of any
relevant Series of Covered Bonds for tax reasams; a
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(V) the Representative of Bondholders serves a Guarament of Default Notice.

Upon the termination of a Swap Agreement, the Guaraor the Swap Provider may be liable to
make a termination payment to the other party aoatance with the provisions of the relevant Swap
Agreement. The amount of this termination paymeiithe calculated and will be made in Euro.

Swap Agreement Credit Support Document

Each Swap Agreement will be supplemented and comiiéed by a credit support document in the
form of the ISDA 1995 Credit Support Annex (Tramdimglish Law) to the ISDA Master Agreement

(a "Swap Agreement Credit Support Documeri). The Swap Agreement Credit Support Document
will provide that the relevant Swap Provider, ifjuered to do so following its downgrade or the

downgrade of its credit support provider and subjecthe conditions specified in such Swap
Agreement Credit Support Document, will transferapvCollateral, and the Guarantor will be obliged
to return equivalent collateral in accordance \thia terms of the Swap Agreement.

Cash and securities (and all income in respecettfiptransferred as collateral will only be avaliéab
to be applied in returning collateral (and incorneréon) or in satisfaction of amounts owing by the
relevant Swap Provider in accordance with the texntswithin the limits of the Swap Agreement .

Any Swap Collateral will be returned by the Guacarto the relevant Swap Provider directly in
accordance with the terms of the Swap Agreemennahdnder the Priorities of Payments.

Governing law

The Swap Agreements and any non-contractual oldiggtarising out or connected with them are
governed by English Law.

MANDATE AGREEMENT

On or about the First Issue Date, the GuarantorthedRepresentative of the Bondholders entered
into the Mandate Agreement under which, subjech tGuarantor Event of Default Notice being
served or upon failure by the Guarantor to exeritsseights under the Programme Documents and
fulfilment of certain conditions, the Representatof the Bondholders, acting in such capacity,Ishal
be authorised to exercise, in the name and on befthle Guarantor, all the Guarantor's rightsiags
out of the Programme Documents to which the Guarasia party.

Governing law

The Mandate Agreement and any non-contractual afobigs arising out or connected with it is
governed by Italian law.

INTERCREDITOR AGREEMENT

On or about the First Issue Date, the GuarantortedOther Guarantor Creditors entered into the
Intercreditor Agreement, as further amended. Utitedntercreditor Agreement provision is made as
to the application of the proceeds from Collectionsrespect of the Cover Pool and as to the
circumstances in which the Representative of thedBolders will be entitled, in the interest of the
Bondholders, to exercise certain of the Guarantagists in respect of the Cover Pool and the
Programme Documents.

In the Intercreditor Agreement the Other Guara@meditors have agreeuhter alia: to the order of

priority of payments to be made out of the Guamaiimilable Funds; that the obligations owed by
the Guarantor to the Bondholders and, in genecalthé Other Guarantor Creditors are limited
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recourse obligations of the Guarantor; and thatBbedholders and the Other Guarantor Creditors
have a claim against the Guarantor only to thenéxitbthe Guarantor Available Funds.

Under the terms of the Intercreditor Agreement, Guarantor has undertaken, following the service
of a Guarantor Event of Default Notice, to complithwall directions of the Representative of the
Bondholders, acting pursuant to the Conditiongglation to the management and administration of
the Cover Pool.

Each of the Other Guarantor Creditors has agredideinntercreditor Agreement that in the exercise
of its powers, authorities, duties and discretitmes Representative of the Bondholders shall have
regard to the interests of both the Bondholdersthe®dther Guarantor Creditors but if, in the opini

of the Representative of the Bondholders, thegedsnflict between their interests the Represemtati
of the Bondholders will have regard solely to theeiests of the Bondholders. The actions of the
Representative of the Bondholders will be bindingeach of the Other Guarantor Creditors.

Under the Intercreditor Agreement, each of the OtBeiarantor Creditors has appointed the
Representative of the Bondholders, as its agemn{latario con rappresentarjzaso that the
Representative of the Bondholders may, in its nangebehalf and also in the interests of and for the
benefit of the Bondholders (who make a similar @pijpoent pursuant to the Programme Agreement
and the Conditions)inter alia, enter into the Deed of Pledge and the Deed ofrgghdn such
capacity, the Representative of the Bondholders) effect from the date when the Covered Bonds
have become due and payable (following a clainhéoGuarantor or a demand under the Guarantee in
the case of an Issuer Event of Default or GuaraBiwent of Default or the enforcement of the
Guarantee if so instructed by the Bondholders er ¢lxercise any other rights of enforcement
conferred to the Representative of the Bondholdeng)y exercise all of the Bondholders and Other
Guarantor Creditors' right, title and interest mddo and in respect of the assets charged under th
Deed of Pledge and the Deed of Charge and do d@nynatter or thing which the Representative of
the Bondholders considers necessary for the protectf the Bondholders and Other Guarantor
Creditors' rights under any of the Programme Doaumincluding the power to receive from the
Issuer or the Guarantor any and all moneys payabtbe Issuer or the Guarantor to any Bondholder
or Other Guarantor Creditors. In any event, therBsgmntative of the Bondholders shall not be bound
to take any of the above steps unless it has mekmminified and/or secured to its satisfaction again
all actions, proceedings, claims and demands tawibhimay thereby render itself liable and all spst
charges, damages and expenses which it may incaw dging.

Governing law

The Intercreditor Agreement and any non-contractidigations arising out or connected with it is
governed by Italian law.

GUARANTOR CORPORATE SERVICES AGREEMENT
Under the Guarantor Corporate Services Agreemdsteghinto on or about the First Issue Date, as
further amended, between the Guarantor Corporatgic6e and the Guarantor, the Guarantor

Corporate Servicer has agreed to provide certaimpocate and administrative services to the
Guarantor.
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Governing law

The Guarantor Corporate Services Agreement andnamycontractual obligations arising out or
connected with it is governed by Italian law.

PROGRAMME AGREEMENT

On or about the First Issue Date, the Issuer, thar&htor, the Representative of the Bondholders and
the Dealer(s), entered into the Programme Agreensnfurther amended, pursuant to which the
parties thereof have recorded the arrangementeddretween them in relation to the issue by the
Issuer and the subscription by the Dealer(s) frome tto time of Covered Bonds issued under the
Programme.

Under the Programme Agreement, the Issuer and #adelfs) have agreed that any Covered Bonds
of any Series which may from time to time be agrbetiveen the Issuer and any Dealer(s) to be
issued by the Issuer and subscribed for by suchebispshall be issued and subscribed for on the
basis of, and in reliance upon, the representatiwasranties, undertakings and indemnities made or
given or provided to be made or given pursuanteterms of the Programme Agreement. Unless
otherwise agreed, neither the Issuer nor any D@lisy; are or shall be, in accordance with thengser

of the Programme Agreement, under any obligatioissae or subscribe for any Covered Bonds of
any Series.

Pursuant to the Programme Agreement, before tluerssaches its first agreement with any Dealer
for the issue and purchase of the First Seriesasiefed Bonds under the Programme, each Dealer
shall have received, and found satisfactory (inréasonable opinion), all of the documents and
confirmations described in scheduleldit{fal Documentary Conditions Precedgmif the Programme
Agreement constituting the initial conditions préeet and the conditions precedent set out under
Clause 3.2 Conditions precedent to the issue of any Serie€odered Bondsof the Programme
Agreement, as applicable to the first Series, stamle been satisfied.

According to the terms of the Programme Agreemi®,Issuer may nominate any institution as a
new Dealer in respect of the Programme or nhomiaajeinstitution as a new Dealer only in relation
to a particular Series of Covered Bonds upon satigfn of certain conditions set out in the
Programme Agreement.

In addition, under the Programme Agreement, thdigsathereof have agreed to certain terms
regulating, inter alia, the performance of any stabilisation action whiohy be carried out in
connection with the issue of any Series of Cov@&eilds.

Governing law

The Programme Agreement and any non-contractugailins arising out or connected with it is
governed by Italian law.

COVER POOL MANAGEMENT AGREEMENT

On or about the First Issue Date, the Issuer, thar&htor, the Test Calculation Agent and the
Representative of the Bondholders entered intoCitreer Pool Management Agreement, as further
amended, pursuant to which they have agreed cdeirs regulatinginter alia, the performance of
the Tests and the purchase and sale by the Guaraintbe Eligible Assets and Top-Up Assets
included in the Cover Pool.

Under the Cover Pool Management Agreement the fséaleo in its capacity as Seller) has

undertaken to procure that each of the MandatomstsTéas described in detail in section entitled
"Credit structure - Testdbelow) is met with respect to the Cover Pool ag €alculation Date (and,
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to the extent that on any such Calculation DateMagdatory Tests was breached, on any following
Test Calculation Date until the end of the releviest Remedy Period). In addition, following the
service of an Issuer Event of Default Notice (buompto the service of a Guarantor Event of Default
Notice), on any Calculation Date, the Test Caldofafgent shall verify that the Amortisation Test i
met (as described in details in section entitliédedit Structure — Amortisation Tést

The Test Calculation Agent has agreed to prepace dwtiver to the Issuer, the Guarantor, the
Servicer, the Representative of the Bondholdees,Ghlculation Agent, the Asset Monitor and the
Rating Agencies a report setting out the calcutetioarried out by it with respect of the Tests (the
"Test Performance Report). Such report shall specify the occurrence ofemabh of any Tests.

Following the natification by the Test Calculatidgent in the relevant Test Performance Report, of a
breach of any Test, the Guarantor will purchases8gient Portfolios from the Seller in accordance
with the Master Assets Purchase Agreement and/ahpse, or invest in, Top-Up Assets or other
Eligible Assets in order to ensure that, within teevant Test Grace Period, all Tests are satisfie
Such purchase will be (i) prior to the delivery afBreach of Test Notice, for the portion of the
relevant purchase price not payable by the Guarampplying the Guarantor Available Funds
available for such purpose in accordance with tteel$suer Default Principal Priority of Payments,
partially funded with the proceeds of appropriateawtowns advanced by the Issuer and (ii)
following the delivery of a Breach of Test Notiaghjch has not been revoked) entirely funded with
the proceeds of appropriate drawdowns advancebebissuer, except where the breach referred to in
the Breach of Test Notice may be cured by using3harantor Available Funds.

If the relevant breach has not been remedied poitine end of the applicable Test Grace Period, in
accordance with the Cover Pool Management AgreerttenRepresentative of the Bondholders shall
deliver a Breach of Test Notice to the Issuer dmel Guarantor as a consequence of which a
Segregation Event will occur.

Following the delivery of a Breach of Test Notideit prior to the delivery of an Issuer Event of
Default Notice, if on or prior to the expiry of tHest Remedy Period the Tests are subsequently met
(unless any other Segregation Event has occurrddsaoutstanding and without prejudice to the
obligation of the Representative of the Bondholdergeliver a subsequent Breach of Test Notice),
the Representative of the Bondholders will promputdfiver to the Issuer, the Guarantor, the Test
Calculation Agent, the Calculation Agent and thesé&sMonitor a Breach of Test Cure Notice
informing such parties that the Breach of Test &otthen outstanding has been revoked. No
revocation of a Breach of Test Notice will be pbksifollowing the service of an Issuer Event of
Default Notice or Guarantor Event of Default Notice

Under the Cover Pool Management Agreement thegsaittiereof have also agreed the conditions that
the Guarantor shall comply with in the selectiorthad assets to be purchased. For such purpose the
Guarantor will:

0] purchase Eligible Assets or Top-Up Assets fromis¢keer; and

(i) to the extent the Top-Up Assets purchased in aecaelwith item (i) above are insufficient,
purchase Top-Up Assets from other entities, hapiryiously obtained to that purpose any
relevant solvency certificate or bankruptcy certife or any other document as the
Representative of the Bondholders may deem negessar

provided however that (prior to the delivery of an Issuer Event of DdfaMotice) the aggregate
amount of Top-Up Assets included in the Cover Poltbwing such purchase may not be in excess of
15% of the aggregate outstanding principal amotinhe@ Cover Pool or any other limit set out in
accordance with any relevant law, regulation oenpttetation of any authority (including, for the
avoidance of doubts, the Bank of Italy or the Migisof Economy and Finance) which may be
enacted with respect to Law 130, the Bank of IRégulation and the Decree No. 310.
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After the service of an Issuer Event of Default isl®t(other than in respect of an Issuer Event of
Default consisting of an Article 74 Event whose parsion of payments is in force prior to an
Extension Determination Date where the paymenthefunpaid amounts due by the Guarantor in
respect of a Series of Covered Bonds have beepgui to the relevant Extension Maturity Date)
on the Issuer and the Guarantor or a Guarantor tEveDefault Notice, the Guarantor shall, if
necessary in order to effect timely payments urtder Covered Bonds, upon instructions of the
Portfolio Manager angrovided that the Representative of the Bondholders has besgninfarmed,
sell the Eligible Assets and Top-Up Assets inclugtethe Cover Pool in accordance with the Cover
Pool Management Agreement, subject to (in casesfer Event of Default due to a breach of the
Mandatory Tests not cured within the relevant TRemedy Period) the rights of pre-emption in
favour of the Issuer to buy such Eligible Assetd diop-Up Assets pursuant to the Master Assets
Purchase Agreement.

The Eligible Assets and Top-Up Assets to be soltihei selected from the Cover Pool on a random
basis by the Servicer on behalf of the Guarantoy G@ich Eligible Assets and Top-Up Assets, the
"Selected Assety and the proceeds from any sale of Selected Asskall be credited to the
Collection Account and applied as set out in thaiagble Priority of Payments.

Under the terms of the Cover Pool Management Agee¢nibefore offering Selected Assets for sale,
the Guarantor shall ensure that the Selected Absets an aggregate Outstanding Principal Balance
in an amount (theAdjusted Required Outstanding Principal Balance Amaint") which is as close

as possible to:

(@ the Euro Equivalent of the Principal Amount Outsliag in respect of the Earliest Maturing
Covered Bonds, multiplied by 1+ Negative Carry Bact (days to maturity of the relevant
Series of Covered Bonds/365) (tHeequired Redemption Amount); minus

(b) amounts standing to the credit of the Accounts;usin

(c) the Euro Equivalent of the principal amount of diop-Up Assets and Eligible Investments,
plus or minus

(d) as applicable, any swap termination amounts payaider the Swap Agreements to or by the
Guarantor in respect of the relevant Series of @a/8onds,

excluding, with respect to items (b) and (c) aballeamounts estimated to be applied on the next
following Guarantor Payment Date to repay higherkiag amounts in the applicable Priority of
Payments and those amounts that are required &y 1@py Series of Covered Bonds which mature
prior to or on the same date as the Earliest Magu@iovered Bonds (such amounts, to be referred to
as the Adjusted Required Redemption Amount).

The Guarantor will offer the Selected Assets fde $ar the best price reasonably available butniy a
event for an amount not less than the Adjusted RedjiRedemption Amount. If the Selected Assets
have not been sold in an amount equal to the AdljuRequired Redemption Amount by the date
which is six months prior to the Maturity Date as applicable, the Extended Maturity Date of the
Earliest Maturing Covered Bonds, and the Guarathé@s not have sufficient other funds standing to
the credit of the Accounts available to repay tlaeliest Maturing Covered Bonds (after taking into
account all payments, provisions and credits tana€ele in priority thereto), then the Guarantor will
offer the Selected Assets for sale for the bestepreasonably available notwithstanding that such
amount may be less than the Adjusted Required RetitemAmount.

In addition, after the delivery of an Issuer EvefitDefault Notice, the Guarantor may, upon the

evaluation carried out by the Portfolio Manageringkinto account the then relevant market
conditions, sell Selected Assets for an amount leiguéne Adjusted Required Outstanding Principal
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Balance Amount calculated in respect of any otlexieS of Covered Bonds then outstanding, rather
than in respect of the Earliest Maturing Covereddioonly.

The Guarantor may offer for sale part of any pdidfef Selected Assets (&Partial Portfolio").
Except in certain circumstances, the sale prigh@Partial Portfolio (as a proportion of the Adads
Required Outstanding Principal Balance Amount) Ishalat least equal to the proportion that the
Partial Portfolio bears to the relevant portfolicSelected Assets.

With respect to any sale to be carried out in ataace with the Cover Pool Management Agreement,
the Guarantor shall instruct a recognised portfisiamager (which shall be appointed through a tender
process) (thePortfolio Manager") to endeavour - to the extent possible taking eaxtcount the time
left before the Maturity Date or Extended Maturidate (if applicable) of the Earliest Maturing
Covered Bonds - to sell or liquidate the Selectedets included in the Cover Pool. To incentivige th
Portfolio Manager to achieve the best price forgake of Eligible Assets and Top-Up Assets the fees
of the Portfolio Manager will be determined on basis of its performance.

Following the delivery of a Breach of Test Cure iNetand following the delivery of an Article 74
Event Cure Notice, the right of the Guarantor b Selected Assets and Eligible Assets, as destribe
above, shall cease to apply.

Under the Cover Pool Management Agreement, follgwihie delivery by the Representative of the
Bondholders of a Guarantor Event of Default Nottbe, Guarantor shall immediately sell all Eligible
Assets and Top-Up Assets included in the Cover Roakcordance with the procedures described
above and set out in the Cover Pool Managementelgget, provided that the Guarantor will
instruct the Portfolio Manager to use all reasoaanideavours to procure that such sale is cartied o
as quickly as reasonably practicable taking intmant the market conditions at that time.

Pursuant to the Cover Pool Management Agreemeiat, for the occurrence of a Segregation Event,
or, if earlier, an Issuer Event of Default, thel&ehave the right to repurchase any Excess Assets
transferred to the Guarantprovided that, (a) the Seller shall repurchase any Top-Up Adsetfsre

any other Excess Assets and (b) any such purchageoatur in accordance with any relevant law,
regulation or interpretation of any authority (imding, for the avoidance of doubts, the Bank dfylta

or the Minister of Economy and Finance) which mayebacted with respect to Law 130, the Bank of
Italy Regulation and the Decree No. 310.

For further details, see section entitl€tédit structure - Testdelow.
Governing law

The Cover Pool Management Agreement and any notreztinal obligations arising out or connected
with it is governed by Italian law.

DEED OF PLEDGE

On or about the First Issue Date, the GuarantorthedRepresentative of the Bondholders entered
into the Deed of Pledge, as further amended, uwhérh, without prejudice and in addition to any
security, guarantee and other right provided by LE3® and the Deed of Charge securing the
discharge of the Guarantor's obligations to thedBofders and the Other Guarantor Creditors, the
Guarantor has pledged in favour of the Bondholdedsthe Other Guarantor Creditors (i) all existing
and future monetary claims and rights (other tham €over Pool) and all the amount (including
payment for claims, indemnities, damages, penakiieslits and guarantees) owing to the Pledgor and
arising from and in accordance with the certaingPamme Documents, (ii) the Eligible Investments,
from time to time deposited in Italy with the AcedBank in accordance with the Cash Allocation,
Management and Payments Agreement, (iii) the suoma time to time deposited with the Swap
Collateral Account Bank and (ivhe sums from time to time deposited with the CR&serve
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Commingling Account Bank. The security created pams to the Deed of Pledge will become
enforceable upon the service of a Guarantor EvieDetault Notice.

Governing law

The Deed of Pledge and any non-contractual obtigatarising out or connected with it is governed
by Italian law.

DEED OF CHARGE

On or about the First Issue Date, the Guarantol @iter into the Deed of Charge with the
Representative of the Bondholders pursuant to whigthout prejudice and in addition to any
security, guarantees and other rights provided aw 130 and the Deed of Pledge securing the
discharge of the Guarantor's obligations to thedBoitders and the Other Guarantor Creditors, the
Guarantor will assign in favour of the Represemtatof the Bondholders as trustee for the
Bondholders and the Other Guarantor Creditorsfatsaights, benefits and interest under the Swap
Agreements, including the benefit of any Swap Gutaes thereunder. The security created pursuant
to the Deed of Charge will become enforceable ugpenservice of a Guarantor Event of Default
Notice.

Governing law

The Deed of Charge and any non-contractual obtigatarising out or connected with it is governed
by English law.

ASSET MONITOR AGREEMENT

Pursuant to the Asset Monitor Agreement entereal ant or about the First Issue Date between the
Issuer, the Guarantor, the Asset Monitor and therésentative of the Bondholders and subject to due
receipt of the information to be provided by thestT€alculation Agent to the Asset Monitor, the
Asset Monitor, in addition to the activities cadieut by it in favour of the Issuer pursuant to the
Bank of Italy Regulations and as set out in an gageent letter entered into on or about the date of
this Prospectus, will (i) prior to the delivery anfi Issuer Event of Default Notice, verify the arittic
accuracy of the calculations performed by the Temtulation Agent pursuant to the Cover Pool
Management Agreement with respect to the Mandalests; and (ii) following the delivery of an
Issuer Event of Default Notice (and, in case tisuds Event of Default consists of an Article 74
Event, to the extent that no Article 74 Event Chatice has been served), verify the arithmetic
accuracy of the calculations performed by the Temtulation Agent pursuant to the Cover Pool
Management Agreement with respect to the Mandaitesgs and the Amortisation Test.

In addition, on or prior to each Asset Monitor RepDate, the Asset Monitor shall deliver to the
Guarantor, the Test Calculation Agent, the Repitesier of the Bondholders and the Issuer a report
containing the results of its activities of verdtmon, in the form set out in the Asset Monitor
Agreement.

The Asset Monitor Agreement provides for certairttera such as the payment of fees and expenses
to the Asset Monitor, the limited recourse naturéhe payment obligation of the Guarantis-a-vis

the Asset Monitor, the resignation of the Asset Kwrand the replacement by the Guarantor of the
Asset Monitor.

The Asset Monitor Agreement and any non-contraatbéiations arising out or connected with it is
governed by Italian law.
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QUOTAHOLDERS' AGREEMENT

Please see section entitlgduarantor — The Quotaholders' Agreenfent
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CREDIT STRUCTURE

The Covered Bonds will be direct, unsecured, unitimmél obligations of the Issuer. The Guarantor
has no obligation to pay the Guaranteed Amountseutide Guarantee until the service by the
Representative of the Bondholders on the Issueroantthe Guarantor of an Issuer Event of Default
Notice. The Issuer will not be relying on paymebysthe Guarantor in respect of the Subordinated
Loan or receipt of Interest Available Funds or Eipal Available Funds from the Cover Pool in order
to pay interest or repay principal under the Codd8ends.

There are a number of features of the Programmehmdnhance the likelihood of timely and, as
applicable, ultimate payments to Bondholders, devia:

® the Guarantee provides credit support for the lieokthe Bondholders;

(i) the Mandatory Tests and, following the deliveryanf Issuer Event of Default Notice, the
Amortisation Tests are intended to ensure thaCihaer Pool is at all times sufficient to pay
any interest and principal under the Covered Bonds;

(iii) the Swap Agreements are intended to mitigate cenégrest rate, currency or other risks in
respect of amounts received and amounts payaliteeb@uarantor;

(iv)  a Reserve Account is opened for the deposit oRisgerve Amount intended to be used on
each Guarantor Payment Date, together with the @barantor Available Funds to make the
payments required under certain items of the PneelsInterest Priority of Payments, to the
extent that the Guarantor Available Funds are afficeent to make the relevant payments on
such Guarantor Payment Date; and

(V) under the terms of the Cash Allocation, Managemedt Payments Agreement, the Account
Bank, on the basis of the instruction of the Inmestt Manager, has agreed to invest the
moneys standing to the credit of the Collection d\oits and the Reserve Account as
transferred to the Eligible Investment Account imghasing Eligible Investments.

Certain of these factors are considered more falthie remainder of this section.
Guarantee

The Guarantee provided by the Guarantor guaraptgaent of Guaranteed Amounts when the same
become Due for Payment in respect of all CovereddBoissued under the Programme. The
Guarantee will not guarantee any other amount begppayable in respect of the Covered Bonds for
any other reason, including any accelerated payfo¢inér than to the Bondholders) become due as a
consequence of the delivery of an Issuer Eventefallt Notice. In this circumstance (and until a
Guarantor Event of Default occurs and a GuaranteentE of Default Notice is served), the
Guarantor's obligations will only be to pay the Gueed Amounts as they fall Due for Payment.
Payments to be made by the Guarantor under thea@Gear will be made subject to, and in
accordance with, the relevant Priority of Paymeassapplicable.

See section entitleddescription of the Programme Documents - Guardhtae regards the terms of
the Guarantee. See section entitl€ashflows - Post-Issuer Default Priority of Paynssnas regards
the payment of amounts payable by the Guarant&otalholders and other creditors following the
occurrence of an Issuer Event of Default.

Tests

Under the terms of the Cover Pool Management Agee¢nthe Issuer must ensure that on each
Calculation Date the Cover Pool is in compliancghwihe Tests described below. If on any
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Calculation Date the Cover Pool is not in complemdth the Tests, then the Guarantor may require
the Issuer to advance a drawdown under the SutamietinLoan for the purposes of funding the
purchase of Subsequent Portfolios or investment®piUp Assets representing an amount sufficient
to allow the Tests to be met on the next followirest Calculation Date falling on the expiry of the
Test Grace Period, in accordance with, as appreptize Master Assets Purchase Agreement and the
Cover Pool Management Agreement. If the Cover Booebt in compliance with the Tests on the next
following Test Calculation Date falling on the ewpbf the Test Grace Period, the Representative of
the Bondholders will serve a Breach of Test Notme the Issuer and the Guarantor. The
Representative of the Bondholders shall revokeBiteach of Test Notice if on or prior to the expiry
of the Test Remedy Period the Tests are subsegsatitfied unless any other Segregation Event has
occurred and is outstanding and without prejudicdéhe obligation of the Representative of the
Bondholders to serve a subsequent Breach of TesteNdf following the delivery of a Breach of
Test Notice, the Tests are not met on, or priorthe expiry of the Test Remedy Period, the
Representative of the Bondholders will serve ands&vent of Default Notice on the Issuer and the
Guarantor.

Mandatory Tests

The Mandatory Tests are intended to ensure thaGtimrantor can meet its obligations under the
Guarantee. In order to ensure that the MandatosgsTgrovided for under Article 3 of Decree No.
310 (the Mandatory Tests'") are satisfied and that the Cover Pool is atiades sufficient to repay

the Covered Bonds, the Issuer must always ensatetlib three tests set out below are satisfied on
each Calculation Date (and on any Test Calculdiiate thereafter if on the immediately preceding
Calculation Date any of the Mandatory Tests wasdited and as long as such breach has not been
cured in accordance with clause 3.5 of the Covel RFianagement Agreement).

(A) Nominal Value Test

The Issuer and the Seller must ensure and theCidstilation Agent shall verify that on each

Calculation Date (or Test Calculation Date, asda®ge may be) prior to the occurrence of an
Issuer Event of Default, the aggregate OutstanBiigcipal Balance of the Cover Pool shall

be higher than or equal to the Outstanding Prim@ypaount of all Series of Covered Bonds

issued under the Programme and not cancelled eenegld in full in accordance with their

Final Terms and outstanding on the relevant CdicueDate (or Test Calculation Date, as

the case may be).

For the purpose of the above, the Test Calculatigant shall consider the Outstanding
Principal Balance of the Cover Pool as an amounakip the Nominal Value", which will
be calculated on each Calculation Date (or Testulation Date, as the case may be), by
applying the following formula (without double-cding):

A+B+C-Y-W-Z-H
where,
"A"  stands for the Adjusted Outstanding Principal Balance of each Mortgage Loan,
which shall be as calculated as follows at eadtvesit Calculation Date (or Test Calculation
Date, as the case may be);

the lower of:

0] the Outstanding Principal Balance of the relevanttlyage Loan as calculated on the
relevant Calculation Date (or Test Calculation Datethe case may be); and
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(ii)

the Latest Valuation relating to that Mortgage Loauitiplied by M,
where

(@) for all Residential Mortgage Loans that aretheri Defaulted Loans nor
Delinquent Loans, M = 0.80;

(b) for all Residential Mortgage Loans that areibglent Loans, M = 0.60;

(© for all Commercial Mortgage Loans that are imaitDefaulted Loans nor
Delinquent Loans, M = 0.60;

(d) for all Commercial Mortgage Loans that are Belient Loans, M = 0.45; and
(e) for all Mortgage Loans that are Defaulted Lolhs O;

minus

the aggregate sum of the following deemed redustiorthe aggregate Adjusted Outstanding
Principal Balance of the Mortgage Loans in the Cd®eol, if any of the following occurred
during the previous Collection Period:

1)

()

a Mortgage Loan (or any security granted iatieh thereto, theRelated Security)
was, in the immediately preceding Collection Periadoreach of the representations
and warranties contained in the relevant Warranty lademnity Agreement or was
subject to any other obligation of the Seller tpurehase the relevant Mortgage Loan
and its Related Security and, in each case, th&erSkeas not repurchased the
Mortgage Loan or Mortgage Loans (each Affécted Loan") of the relevant Debtor
to the extent required by the terms of the MasteseA Purchase Agreement or
indemnified the Guarantor to the extent requiredth®y terms of the Warranty and
Indemnity Agreement. In this event, the aggregatiugted Outstanding Principal
Balance of the Mortgage Loans in the Cover Pooldasulated on the relevant
Calculation Date or any following Test CalculatiDate as the case may be) will be
deemed to be reduced by an amount equal to thestedjuOutstanding Principal
Balance of the relevant Affected Loan or Affectedahs (as calculated on the
relevant Calculation Date or Test Calculation Datethe case may be); and/or

the Seller, in the preceding Collection Peria@s in breach of any other material
warranty under the relevant Master Asset Purchageeinent and/or the Servicer
was, in the preceding Collection Period, in breath material term of the Servicing
Agreement. In this event, the aggregate Adjustetst@oding Principal Balance of
the Mortgage Loans in the Cover Pool (as calculatethe relevant Calculation Date,
or any following Test Calculation Date as the cawsy be) will be deemed to be
reduced by an amount equal to the resulting firsrioss incurred by the Guarantor
in the immediately preceding Collection Period (stinancial loss to be calculated
by the Test Calculation Agent without double coogtand to be reduced by any
amount paid (in cash or in kind) to the Guarantpthe Issuer, the Seller and/or the
Servicer to indemnify the Guarantor for such finahloss);

the amount resulting from the calculations aboweltiplied by the Asset Percentage;

1] Bll

stands for the aggregate of, without double cognt(i) the amount standing to the
credit of the Principal Collection Account, (ii)gHPrincipal Balance standing to the
credit of the Eligible Investment Account or invex$tin Eligible Investments and (iii)

the principal amount of any Top-Up Assets qualifyas Eligible Investment;
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"C" stands for the aggregate Outstanding PrincipdéiRe of any Eligible Assets other
than Mortgage Loangrovided thatany such amount may be given limited credit
from time to time;

“Y” is equal to (i) nil, if the Issuer's long termdashort term ratings are at least "A2" and
"P-1" by Moody's and the Issuer’s long term andrskerm rating are at least “A”
and “F1” by Fitch, or (ii) otherwise, the Potentiaét-Off Amount,provided that,
any reference to a rating by Fitch shall be deetoebe a reference to thésSuer
Default Rating given by such Rating Agency;

“W” is equal to (i) nil, if (@) the Issuer's longneand short term ratings are at least "A2"
and "P-1" by Moody's and the Issuer’s long term ahdrt term rating are at least
“A” and “F1” by Fitch, or (b) any of the remediesder Clause 4.2 of the Servicing
Agreement have been implemented; or (i) otherwibe, Potential Commingling
Amount, provided that, any reference to a rating by Fitch shall be dektoebe a
reference to thelSsuer Default Ratirggiven by such Rating Agency;

"z" stands for the Weighted Average Remaining Maumf all Covered Bonds
(expressed in years) then outstanding multipliedheyaggregate Principal Amount
of the Covered Bonds then outstanding multipliedHsyNegative Carry Factor; and

"H"  stands for the aggregate amount of the prindipgthiments of each Mortgage Loan
which have been deferred in accordance with a Palyhteliday.

provided that

0] items A, B, C, and H above will be computediwieference to the Collection Period
End Date immediately preceding the relevant CatmraDate (or Test Calculation
Date, as applicable);

(i) for the purpose of the computation of the itédmabove, the Outstanding Principal
Balance of the Mortgage Loans shall include thes@uatding Principal Balance with
reference to the relevant Valuation Date (excludagdiny Subsequent Portfolio sold
after the Collection Period End Date and priorhte televant Calculation Date (or
Test Calculation Date, as the case may be), teexitent that a Series of Covered
Bonds has been issued or is to be issued duringaime period of time and all the
steps required under the Master Assets Purchaseedgnt for the purposes of the
purchase of the Subsequent Portfolio by the Guaramiving been taken and the
relevant notice of assignment having been publisinethe Official Gazette and
registered in the companies' register before tlewaat Issue Date.

Asset Percentagemeans the lower of (i) 93.00 per cent and (ijhsather percentage figure

as may be determined by the Issuer on behalf ofGbarantor in accordance with the
methodologies published by the Rating Agenciesefafirocuring the required level of

overcollateralization in line with target ratingyotwithstanding that, in the event the Issuer
chooses not to apply such other percentage figtem (i) above) of the Asset Percentage,
this will not result in a breach of the Nominal WalTest

"Payment Holiday' means in respect of a Mortgage Loan, the defefréhe payment of its
interest and/or principal instalments in accordangéh the application of moratoria
provisions from time to time granted to Debtors dyy laws, agreements between Italian
banking associations and national consumer asgo@athe Bank of Italy or other regulatory
bodies regulations.
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(B)

Principal Balance: means (a) with reference to the Eligible Investim&ccount, the portion
of the balance standing to the credit of the Elagilmvestment Account made up by cash
transferred from the Principal Collection Accoundanot invested in Eligible Investments;
(b) with reference to the Eligible Investments, ghimcipal amount credited into the Eligible
Investment Account from the Principal Collection chant and invested into Eligible
Investments.

Potential Set-Off Amount means an amount calculated by the Issuer ascamage of the
Cover Pool that the Issuer determines as potentalbject to set-off by the Debtors.

Potential Commingling Amount means an amount calculated by the Issuer (orenécsr,

as the case may be) equal to the expected aggragaiant of monthly collections and
recoveries calculated in respect of the next falh@a2 months and considering a 5% constant
prepayment ratio p.a., or any other higher amowsighated as such by the Issuer (or the
Servicer, as the case may be) and notified to #im& Agencies.

Weighted Average Remaining Maturity,. means the aggregate of the residual term

(expressed as a fraction of year) of any Seri€dookred Bonds issued under the Programme,
weighted by the Outstanding Principal Amount of thievant Series of Covered Bonds.

Net Present Value Test

The Issuer and the Seller must ensure, and theQasulation Agent shall verify, that on
each Calculation Date (or Test Calculation Datethascase may be) prior to the occurrence
of an Issuer Event of Default, the Net Present ¥atii the Cover Pool (including the
payments of any nature expected to be paid orveddiy the Guarantor with respect to any
Swap Agreement), net of the transaction costs tbdsae by the Guarantor shall be higher
than or equal to the net present value of all Seok Covered Bonds issued under the
Programme and not cancelled or redeemed in fudbtoordance with the Conditions and their

Final Terms and outstanding on the relevant CdicueDate (or Test Calculation Date, as
the case may be).

The "Net Present Value of the Cover Poblis an amount, calculated on each Calculation
Date (or Test Calculation Date, as the case mayape)ying the following formula:

A+B
where:

"A"  stands for the net present value of all Eligibksets and Top-Up Assets comprised in
the Cover Pool;

"B"  stands for the net present value of each AssetpSgreement and Liability Swap
Agreement.

TheNet Present Valudest will:
® be met ifA+B - C=D; or
(i) not be met ifA+B- C < D.
where,

"C"  stands for the aggregate of the Senior Paymentdusive of any amounts credited to
the Reserve Account and payments made or to be mmader the Swap Agreements)
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©

expected to be borne by the Guarantor during thiegstarting from the relevant Calculation
Date or Test Calculation Date, as the case mawtk,.ending on the Maturity Date (or, as
applicable, Extended Maturity Date) of the last umalg Series of Covered Bonds
outstanding;

"D"  stands for net present value of all Series of éfest Bonds issued under the
Programme and outstanding on the relevant Calonl@iate (or Test calculation Date, as the
case may be).

provided that,

0] items A, B and D above will be computed with refere to the Collection Period End
Date immediately preceding the relevant Calculabate (or Test Calculation Date,
as applicable);

(i) for the purpose of the computation of the item A\ah) the net present value of the
Mortgage Loans shall include the net present vatith reference to the relevant
Valuation Date (excluded) of any Subsequent Paotfsbld after the Collection
Period End Date and prior to the relevant Calootebate (or Test Calculation Date,
as the case may be), to the extent that a Seriéswared Bonds has been issued or is
to be issued during the same period of time andhall steps required under the
Master Assets Purchase Agreement for the purpo$etheo purchase of the
Subsequent Portfolio by the Guarantor having bakart and the relevant notice of
assignment having been published in the Officiakéb@ and registered in the
companies' register before the relevant Issue Date;

(iii) for the purpose of the computation of the item Bva) the net present value of the
Asset Swap Agreement and Liability Swap Agreemdadl nclude the net present
value of any new swap transaction executed by ther&htor to hedge, respectively,
(a) any Subsequent Portfolio taken into accountha computation of the item A
above; and (b) any Series of Covered Bonds, isbetdeen the Collection Period
End Date and the relevant Calculation Date (or Txtulation Date, as the case
maybe), taken into account in the computationeshiD above;

(iv) for the purpose of the computation of the item Dwa) the net present value of the
Series of Covered Bonds shall include the net ptegalue, with reference to the
relevant Issue Date, of the Covered Bonds issultdr the Collection Period End
Date and prior to the relevant Calculation DateTest Calculation Date, as the case
may be).

Interest Coverage Test

The Issuer and the Seller must ensure, and theQasulation Agent shall verify, that on
each Calculation Date (or Test Calculation Datethascase may be) prior to the occurrence
of an Issuer Event of Default, the amount of irder@nd other revenues generated by the
assets included in the Cover Pool (including thgnments of any nature expected to be
received by the Guarantor with respect to any Signeement), net of the costs borne by the
Guarantor (including the payments of any naturecetqu to be paid or due with respect to
any Swap Agreement), shall be higher than the amotinnterest due on all Series of
Covered Bonds issued under the Programme and maelted or redeemed in full in
accordance with their Final Terms and the Conditi@md outstanding on the relevant
Calculation Date (or Test Calculation Date, asdlee may be), taking into account the Swap
Agreements entered into in connection with the Rumgne.
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The Interest Coverage Test will be considered menithe relevant Calculation Date or any
following Test Calculation Date, as the case may the Expected Revenue Income (as
defined below) is in an amount equal to or gretiian the Expected Revenue Liability (as
defined below), both as calculated on the releGaitulation Date (or Test Calculation Date,
as the case may be).

The "Expected Revenue Incomieis an amount calculated on each Calculation Datd est
Calculation Date, as the case may be) by applyiaddllowing formula:

A+B+C
where,

"A"  stands for the aggregate of, without double cagnt(i) the amount standing to the
credit of the Interest Collection Account (ii) theerest Balance standing to the credit of the
Eligible Investment Account or invested in Eligiblavestments, and (iii) any Eligible
Investment Revenues;

"B"  stands for any payments that the Guarantor i®@®g to receive under any Swap
Agreement during the relevant ICT Period; and

"C"  stands for the aggregate of Interest Instalméadtsng due during the relevant ICT
Period (such interest payments to be calculateld negpect to the applicable interest rates as
of the relevant Calculation Date, or Test CalcolaiDate, as the case may be).

The "Expected Revenue Liability will be an amount calculated on each Calculaarte,
(or Test Calculation Date, as the case may beppiyang the following formula:

D+E+F
where,

"D"  stands for the aggregate amount of all interestnents due under all outstanding
Series of Covered Bonds on the Interest PaymeresDiailing in the relevant ICT Period
(such interest payments to be calculated with idpethe applicable interest rates as of the
relevant Calculation Date (or Test Calculation Datethe case may be);

"E"  stands for any Senior Payments (exclusive of ampunts credited to the Reserve
Account and payments made or to be made undenmthp Bgreements) expected to be borne
by the Guarantor during the relevant ICT Periodt an

"F" stands for any payments expected to be borneuerby the Guarantor under any
Swap Agreement during the relevant ICT Period.

provided that

() items A will be computed with reference to the @€ollon Period End Date
immediately preceding the relevant Calculation D@te Test Calculation Date, as
applicable);

(i) for the purpose of the computation of the item Gvah the Interest Instalments shall
include any interest component of the instalmeeleted to any Subsequent Portfolio
sold after the Collection Period End Date and piiothe relevant Calculation Date
(or Test Calculation Date, as the case may bahaa@xtent that a Series of Covered
Bonds has been issued or is to be issued duringaime period of time and all the
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steps required under the Master Assets Purchaseefgmnt for the purposes of the
purchase of the Subsequent Portfolio by the Guaramiving been taken and the
relevant notice of assignment having been publisinethe Official Gazette and
registered in the companies' register before tleyaat Issue Date;

(iii) for the purpose of the computation of the itemsnB & above, payments expected to
be, respectively, received or borne by the Guarastall include any payments in
relation to any new swap transaction executed &y @uarantor to hedge, as
applicable, (a) any Subsequent Portfolio, soldrdfte Collection Period End Date,
taken into account in the computation of the itenalidve; and (b) any Series of
Covered Bonds, issued between the Collection Pdfiod Date and the relevant
Calculation Date (or Test Calculation Date, asdage maybe), taken into account in
the computation of item D above.

The Interest Coverage Test will:
(i) be met ifA+B+C = D+E+F; or
(i) not be met ifA+B+C < D+E+F.

"ICT Period" means the period from a Calculation Date (or Teslculation Date, as the
case may be) to the date falling 12 months thexeafir any longer period as from time to
time determined in compliance with any further dagjans or interpretations thereof.

Interest Balance means (a) with reference to the Eligible Investtw&ccount, the portion of
the balance standing to the credit of the Eligilbleestment Account made up by cash
transferred from the Interest Collection Accound ot invested in Eligible Investments; (b)
with reference to the Eligible Investments, thesiast amount credited into the Eligible
Investment Account from the Interest Collection dgnt and invested into Eligible
Investments.

Eligible Investment Revenues means all interest amounts received from the ilidéig
Investments.

Amortisation Test

For so long as any of the Covered Bonds remairtandsg, following the occurrence of an
Issuer Event of Default, and the service of ands&tvent of Default Notice (but prior to the
service of a Guarantor Event of Default Noticedwling the occurrence of a Guarantor Event
of Default) the Guarantor will ensure that on e&diculation Date the Amortisation Test
Aggregate Loan Amount is equal to or higher thanRhincipal Amount Outstanding of the
Covered Bonds.

The Amortisation Test is intended to ensure tla@ipdving an Issuer Event of Default and the
service of an Issuer Event of Default Notice on ldsuer and on the Guarantor (but prior to
service on the Guarantor of a Guarantor Event dalleNotice), the Cover Pool contains
sufficient assets to enable the Guarantor to nieathligations under the Guarantee. If the
Amortisation Test Aggregate Loan Amount is lessitttee Outstanding Principal Amount of
the issued Covered Bonds, then the Amortisatiort Wédkbe deemed to be breached and a
Guarantor Event of Default Notice will be servedthg Representative of the Bondholders
on the Guarantor causing the acceleration of theeféd Bonds and a demand for
enforcement of the Covered Bond Guarantee. The Caktulation Agent, whilst Covered
Bonds are outstanding, will immediately notify tRepresentative of the Bondholders of any
breach of the Amortisation Test. Following a Gu#wanEvent of Default Notice, the
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Guarantor will be required to make payments in edamoce with the Post-Enforcement
Priority of Payments.

The "Amortisation Test Aggregate Loan Amount will be calculated on each Calculation
Date as follows:

A+B+C-Z-H
where,

"A"  stands for the aggregatérhortisation Test Outstanding Principal Balancé of
each Mortgage Loan, which shall be the lower of:

0] the Outstanding Principal Balance of the relevanttlyage Loan as calculated on the
relevant Calculation Date; and

(i) the Latest Valuation relating to that Mortgage Loautiplied by M,
where

(@) for all Residential Mortgage Loans that aretheri Defaulted Loans nor
Delinquent Loans, M = 0.80;

(b) for all Residential Mortgage Loans that areibglent Loans, M = 0.60;

(© for all Commercial Mortgage Loans that are im@itDefaulted Loans nor
Delinquent Loans, M = 0.60;

(d) for all Commercial Mortgage Loans that are Bglient Loans, M = 0.45;
and

(e) for all Mortgage Loans that are Defaulted Lolhs O;

"B"  stands for the aggregate, without duplication(ipthe amount standing to the credit
of the Principal Collection Account (ii) the Pripal Balance standing to the credit of the
Eligible Investment Account or invested in Eligiblerestments and (iii) the principal amount
of any Top-Up Assets qualifying as Eligible Investt

"C" stands for the aggregate Outstanding Principdige of any Eligible Assets other
than Mortgage Loangrovided thatany such amount may be given limited weight framet
to time;

"z" stands for the Weighted Average Remaining Mauif all Covered Bonds
(expressed in years) then outstanding multipliedthsy aggregate Outstanding Principal
Amount of the Covered Bonds then outstanding niidtiby the Negative Carry Factor; and

"H"  stands for the aggregate amount of the prindipgthlments of each Mortgage Loan
which have been deferred in accordance with a Patyhheliday.

provided that, item A, B, C, and H above will bemqmuted with reference to the Collection
Period End Date immediately preceding the rele@attulation Date.

Breach of Tests
If the Test Calculation Agent determines that ahyhe Tests is not met according to the respective

formulas, then such event shall constitute a bre&the relevant Tests.
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During the period starting on the date on whichliheach of any of the Mandatory Tests is notified
by the Test Calculation Agent and the following flf@alculation Date (theTest Grace Period) the
Guarantor would have to:

@) purchase Subsequent Portfolios from the Issuercicordance with the Master Assets
Purchase Agreement (or the relevant transfer agregnand/or

(b) purchase, or invest in, Top-Up Assets or otheriBlligAssets,

in each case in an amount sufficient to ensure, taking into account the information provided by
the Test Calculation Agent in its Test PerformaReport, that as of the subsequent Calculation Date,
all Mandatory Tests are satisfied with respechta@over Pool.

Failure to remedy Tests

If the relevant breach of Mandatory Tests has re#nbremedied on or prior to the end of the
applicable Test Grace Period and if the Amortisafi@est is breached, in accordance with the Cover
Pool Management Agreement, the RepresentativeeoBtndholders, shall deliver, as the case may
be:

(@) a Breach of Test Notice to the Issuer and the Guia@irzor

(b) an Issuer Event of Default Notice, if a Breach eEifNotice has already been served and the
breach has not been cured within the relevant Restedy Period; or

(© a Guarantor Event of Default Notice, if an Issugetft of Default Notice has already been
served.

Upon receipt of a Guarantor Event of Default Nqtitee Guarantor shall dispose of the assets
included in the Cover Pool, in accordance withGoeer Pool Management Agreement.

Swap Agreements
Covered Bond Swap Agreements

To mitigate against interest rate, basis risk, angy and/or other risks in respect of each Seffies o
Covered Bonds issued under the Programme, the @oarmay enter into one or more Covered
Bond Swap Agreements with one or more Covered ERwadp Providers in respect of each Series of
Covered Bonds. In the event that the rating(s)hef €Covered Bond Swap Provider fall below a
specified ratings level, each Covered Bond Swapi@eo(s) will be required to take certain remedial
action.

For further details, see sectioBédscription of the Programme Documents - CovereddB8wap
Agreementsabove.

Asset Swap Agreements

Some of the Mortgage Loans in the Cover Pool pwetidoy the Guarantor from time to time will
pay a variable rate of interest, either cappedobcapped, and other Mortgage Loans will pay adfixe
rate of interest. The Guarantor may enter into @nmore Asset Swap Agreements with one or more
Asset Swap Providers to mitigate variations betwberrate of interest it receives on Mortgage Loans
in the Cover Pool and Euribor with a certain deatgd maturity. In the event that the rating(s) of a
Asset Swap Provider fall below a specified ratiley®l, each Asset Swap Provider(s) will be required
to take certain remedial action.
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For further details, see sectioDéscription of the Programme Documents - Asset Skgapements
above.

Reserve Account and Reserve Amount

The Reserve Account is held in the name of the &uar for the deposit of the Reserve Amount

which will be built up by the Issuer on the firsu&@antor Payment Date by crediting any Reserve
Amount up to the Required Reserve Amount. If thesdRee Amount has been used, the Reserve
Account shall be replenished up to the RequireceResAmount on each Guarantor Payment Date in
accordance with the Priority of Payments.

The Reserve Amount will be used on each Guaranaymnt Date, together with the other
Guarantor Available Funds to make the paymentsimedjwp to item Fifth) under the Pre-Issuer
Default Priority of Payments, to the extent tha¢ tBuarantor Available Funds are not sufficient to
make the relevant payments on such Guarantor PayDaea.

Cash Reserve Commingling Account and Potential Comimgling Amount

In accordance with the provisions set forth under Programme Documents, upon loss by the
Servicer of the Servicer Minimum Rating, the Sesvibas deposited the Potential Commingling
Amount on the Cash Reserve Commingling Account lrethe name of the Guarantor with the Cash
Reserve Commingling Account Bank. The Potential @amgling Amount shall not be withdrawn
save that it will be used only in case of failugetbe Servicer to transfer the Collections pursuant
the Servicing Agreement.

The Guarantor has created in favour of the Reptates of the Bondholders a Security Interest in
respect of the amount standing to the credit ofdhsh Reserve Commingling Account.
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CASHFLOWS

As described above under section entitl€dedit Structurg, until an Issuer Event of Default Notice
is served on the Issuer and the Guarantor, the rEdv@onds will be obligations of the Issuer only.
The Issuer is liable to make payments when duderCovered Bonds, whether or not it has received
any corresponding payment from the Guarantor.

This section summarises the cashflows of the Guaramly, as to the allocation and distribution of
amounts standing to the credit of the Accountstard order of priority (all such orders of prigst
the 'Priority of Payments") (a) prior to an Issuer Event of Default and aauntor Event of Default,
(b) following an Issuer Event of Default (but priora Guarantor Event of Default) and (c) following
a Guarantor Event of Default.

Definitions

For the purposes hereof the Guarantor AvailabledE@ane constituted by the Interest Available Funds
and the Principal Available Funds, which will bdocgated by Calculation Agent on each Calculation
Date.

"Interest Available Funds' means in respect of any Calculation Date, theegaje of:

0] any interest amounts collected by the Serviceespect of the Cover Pool and credited into
the Interest Collection Account in respect of timeiediately preceding Collection Period;

(i) all recoveries in the nature of interest receivgdhe Servicer and credited to the Interest
Collection Account in respect of the immediatelggeding Collection Period;

(iii) all amounts of interest accrued (net of any withhm or expenses, if due) and credited into
the Accounts in respect of the immediately precgdinllection Period;

(iv) any amounts credited to the Reserve Account abeainimediately preceding Guarantor
Payment Date;

(v) all Eligible Investment Revenues in respect of Hiigible Investments made with reference
to the immediately preceding Collection Period;

(vi) any amounts (excluding any principal payment) nemior to be received under the Asset
Swap Agreement(s) other than any Swap Collateralughed Amounts with reference to the
immediately following Asset Swap Payment Date;

(vii) any amounts (excluding any principal payment) neskior to be received under the Covered
Bond Swap Agreements other than any Swap CollaEeluded Amounts with reference to
the immediately following Covered Bond Swap Paynigaie;

(viii)  any swap termination payments (excluding any ppigcpayment) received or to be received
from a replacement Swap Provider under a Swap Aggatin the event of a termination of a
Swap Agreement between the Guarantor and the rdél&weap Provider with reference to the
immediately following Guarantor Payment Date;

(ix) all interest amounts received from the Seller iy @uarantor pursuant to the Master Assets

Purchase Agreement and credited to the Intereskec@ioin Account in respect of the
immediately preceding Collection Period;
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)

(xi)

(xii)

any amounts to be paid as Interest Shortfall Amawrit of item (First) of the Pre-Issuer
Default Principal Priority of Payments on the imnagely succeeding Guarantor Payment
Date;

any revenue amounts (other than the amounts alrabdgated under other items of the
Interest Available Funds) received by the Guararfitom any party to the Programme
Documents during the immediately preceding Coltecieriod; and

interest amount recovered from the Issuer aftertifercement of the Guarantee during the
immediately preceding Collection Period.

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

(i)

(ii)

(iii)

(iv)

v)

(vi)

(vii)

(viii)

(ix)

)

(xi)

all principal amounts collected by the Serviceraapect of the Cover Pool and credited to the
Principal Collection Account of the Guarantor inspect of the immediately preceding
Collection Period;

all other recoveries in respect of principal reedivby the Servicer and credited to the
Principal Collection Account of the Guarantor inspect of the immediately preceding
Collection Period,;

all principal amounts received by the Guarantomfitbe Seller pursuant to the Master Assets
Purchase Agreement and credited to the Principdlle@imn Account in respect of the
immediately preceding Collection Period;

the principal proceeds of any disposal of Assetsamy disinvestment of Assets or Eligible
Investments made in respect of the immediatelyqutieg Collection Period;

all amounts in respect of principal (if any) re@gvor to be received under any Asset Swap
Agreements (other than any Swap Collateral Excludetbunts) with reference to the
immediately following Asset Swap Payment Date;

all amounts in respect of principal (if any) re@ahor to be received under any Covered Bond
Swap Agreements (other than any Swap CollateraluBed Amounts) with reference to the
immediately following Covered Bond Swap PaymenteDat

any swap termination payments (excluding any istepayment) received or to be received
from a replacement Swap Provider under a Swap Aggatin the event of a termination of a
Swap Agreement between the Guarantor and the rdél&veap Provider with reference to the
immediately following Guarantor Payment Date;

any amounts to be paid out of iteBeventhof the Pre-Issuer Default Interest Priority of
Payments on the immediately succeeding Guaranion&at Date;

any other principal amounts standing to the creflithe Accounts as of the immediately
preceding Collection Period End Date;

any principal amounts (other than the amounts @jreslocated under other items of the
Principal Available Funds) received by the Guararitom any party to the Programme
Documents during the immediately preceding Coltecieriod; and

principal amount recovered from the Issuer afteréhforcement of the Guarantee during the
immediately preceding Collection Period.
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Pre-Issuer Default Interest Priority of Payments

Prior to service of an Issuer Event of Default Weton the Guarantor and the Issuer and service of a
Guarantor Event of Default Notice on the Guararttog, Interest Available Funds shall be applied on
each Guarantor Payment Date in making the followpagments and provisions in the following
order of priority (in each case only if and to #adent that payments of a higher priority have been
made in full):

(i)

(i)
(iii)

(iv)

(v)

(vi)

(Vi)

(viii)

(ix)

(x)

(xi)

(First), (a) to paypari passuandpro rata according to the respective amounts thereof, any
Expenses of the Guarantor (to the extent that ate@ianding to the credit of the Expenses
Account have been insufficient to pay such amouats] (b) to credit to the Expenses
Account such an amount as will bring the balanceuch account up to (but not in excess of)
the Retention Amount;

(Seconyl to pay any amount due and payable to the Repiegsee of the Bondholders;

(Third), to pay,pari passuand pro rata according to the respective amounts thereof, any
amount due and payable to the Servicer, the Backeupicer (if any), the Account Bank, the
Test Calculation Agent, the Investment Manager, @aculation Agent, the Guarantor
Corporate Servicer and the Cash Reserve Comminglicgunt Bank;

(Fourth), to pay,pari passuandpro rataany interest amounts due to the relevant AssepSwa
Provider (including any termination payments dud payable by the Guarantor other than
any Excluded Swap Termination Amounts);

(Fifth), to pay,pari passuandpro rata any interest amounts due to the Covered Bond Swap
Provider(s) (including any termination payments dod payable by the Guarantor other than
any Excluded Swap Termination Amounts);

(Sixth, to credit to the Reserve Account an amount requto ensure that the Reserve
Amount is funded up to the Required Reserve Amoastcalculated on the immediately
preceding Calculation Date;

(Seventh to apply to the Principal Available Funds an amiocequal to the Interest Shortfall
Amount, if any, allocated on any preceding GuanaRtmyment Date under item (First) of the
Pre-Issuer Default Principal Priority of Paymems aot already repaid,

(Eighth), to pay any Base Interest due and payable toSimgordinated Loan Provider
pursuant to the terms of the Subordinated Loan égent,provided that no Segregation
Event has occurred and is continuing;

(Ninth), to paypari passuandpro ratain accordance with the respective amounts thexepf
Excluded Swap Termination Amounts;

(Tenth, to pay to the Issuer any amount due and payatier the Programme Documents, to
the extent not already paid or payable under atieens of this Pre-Issuer Default Interest
Priority of Payments;

(Eleventh, to paypari passuandpro rata according to the respective amounts thereof any

Premium on the Subordinated Log@novided that no Segregation Event has occurred and is
continuing.
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Pre-Issuer Default Principal Priority of Payments

Prior to the service of an Issuer Event of Defaldtice on the Issuer and the Guarantor and seofice
a Guarantor Event of Default Notice on the Guanmarati the Principal Available Funds shall be
applied or on behalf of the Guarantor on each GuaraPayment Date in making the following
payments and provisions in the following order obpty (in each case only if and to the extentttha
payments of a higher priority have been made il ful

(i)

(ii)

(i)

(iv)

(v)

(Vi)

(First), to pay any amount payable as Interest Shorfatlount on the same Guarantor
Payment Date;

(Secondl unless a Segregation Event has occurred andnnaing, to pay the purchase
price of any Subsequent Portfolios and/or Top-Upeds and/or other Eligible Assets (other
than those funded through the proceeds of a Suiaiedi Loan);

(Third), to pay any principal amounts due or to beconmeahd payable to the relevant Asset
Swap Providepari passuandpro ratain respect of each relevant Swap Agreement;

(Fourth), to pay any principal amounts due or to become aod payable to the relevant
Covered Bond Swap Providgari passuand pro rata in respect of each relevant Swap
Agreement;

(Fifth), to credit into the Payments Account any amoumgsessary in order to ensure
compliance with the Tests;

(Sixth unless a Segregation Event has occurred anctsamg, to pay to the Subordinated
Loan Provider any principal amount outstanding urtle Subordinated Loan Agreement.

Post-Issuer Default Priority of Payments

Following the delivery of an Issuer Event of Detalbtice upon occurrence of an Issuer Event of
Default, the Guarantor Available Funds shall beliadpon each Guarantor Payment Date in making
the following payments and provisions in the follogrorder of priority (in each case only if and to

the extent that payments of a higher priority hbe@en made in full):

(i)

(if)
(iii)

(iv)

(First), (a) to paypari passuandpro rata, any Expenses (to the extent that amounts standing
to the credit of the Expenses Account have bearffioent to pay such amounts) and (b) to
credit to the Expenses Account such an amount lhdnvig the balance of such account up
to (but not in excess of) the Retention Amount;

(Seconyl to pay any amount due and payable to the Repissee of the Bondholders;

(Third), to pay,pari passuand pro rata according to the respective amounts thereof, any
amount due and payable to the Servicer, the BacRaspicer(if any), the Account Bank, the
Test Calculation Agent, the Calculation Agent, tlwestment Manager, the Guarantor
Corporate Servicer, the Asset Monitor, the Prinicaying Agent, the Listing Agent(s) (if
any), the Portfolio Manager, the Cash Reserve Camgling Account Bank and any other
paying agent (if any);

(Fourth), to pay (or to provision, as the case may pa}i passuandpro rata according to
the respective amounts thereof (A) any interestuarndue to the Asset Swap Providgrati
passuand pro rata in respect of each relevant Asset Swap Agreemiewctuling any
termination payment due and payable by the Guarastter than any Excluded Swap
Termination Amounts); (B) any interest amounts tlu¢he Covered Bond Swap Providers,
pari passuand pro rata in respect of each relevant Covered Bond Swap exgeat
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(v)

(Vi)

(Vi)

(viii)

(ix)

)

(xi)

(xii)

(including any termination payments due and paydijlethe Guarantor other than any
Excluded Swap Termination Amounts); and (C) anyeredt due and payable on such
Guarantor Payment Date (or that will become due payghble during the period to the
immediately succeeding Guarantor Payment Date) rutide Guarantee in respect of each
Series of Covered Bongari passuandpro ratain respect of each Series of Covered Bonds;

(Fifth), to pay, (or to provision, as the case mayfaa) passuandpro rata according to the
respective amounts thereof (A) any amounts in igspieprincipal due or to become due and
payable to the relevant Swap Provigiari passuandpro rata in respect of each relevant
Swap Agreement (including any termination paymeme @nd payable by the Guarantor
under the relevant Swap Agreement, other than awyulled Swap Termination Amount)
and (B) any principal amounts due and payable ch Guarantor Payment Date (or that will
become due and payable during the period to theettimtely succeeding Guarantor Payment
Date) under the Guarantee in respect of each Sefi€®vered Bondspari passuandpro
rata in respect of each Series of Covered Bonds;

(Sixth, until each Series of Covered Bonds has beew fafpaid or repayment in full of the
Covered Bonds has been provided for (such thaRt#wuired Redemption Amount has been
accumulated in respect of each outstanding SefigSogered Bonds), to credit, or make
provision for, any remaining amounts to the Paysémcount;

(Seventh to paypari passuandpro rata, any Excluded Swap Termination Amount due and
payable by the Guarantor;

(Eighth), to pay to the Issuer any amount due and payaider the Programme Documents,
to the extent not already paid or payable undegratems of this Post-Issuer Default Priority
of Payments;

(Ninth), to pay the purchase price of any Subsequentdiiogt and/or Top-Up Assets and/or
other Eligible Assets (other than those fundedubhothe proceeds of a Subordinated Loan);

(Tenth, to pay,pari passuandpro rataaccording to the respective amounts thereof, easeB
Interest due to the Subordinated Loan Provider wthderelevant Subordinated Loan;

(Eleventh, to pay,pari passuandpro rata according to the respective amounts thereof, any
principal amount to the Subordinated Loan Providater the relevant Subordinated Loan;

(Twelfth, to pay,pari passuandpro rata according to the respective amounts thereof, any
Premium on the Subordinated Loan.

Post-Enforcement Priority of Payment

Following the delivery of a Guarantor Event of D@fdNotice upon occurrence of a Guarantor Event
of Default, the Guarantor Available Funds shall dmplied, on each Guarantor Payment Date, in
making the following payments and provisions in tbiéowing order of priority (in each case only if
and to the extent that payments of a higher pyidrdive been made in full):

(i)

(if)
(iii)

(First), to pay,pari passuand pro rata according to the respective amounts thereof, any
Expenses (to the extent that amounts standingeatédit of the Expenses Account have
been insufficient to pay such amounts);

(Seconyl to pay any amount due and payable to the Repissee of the Bondholders;

(Third), to pay, (or to provision, as the case maygds) passuandpro rata according to the
relevant amounts thereof, (i) any amounts due amghle to the Servicer, the Back-up
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(iv)

v)

(vi)

(vii)

(viii)

Servicer (if any), the Account Bank, the Calculatidgent, the Guarantor Corporate Servicer,
the Asset Monitor, the Investment Manager, thedfsad Paying Agent, the Listing Agent(s)
(if any), the Portfolio Manager, the Test CalcuatiAgent, the Cash Reserve Commingling
Account Bank and any other paying agent (if anij))afty amounts due to the Covered Bond
Swap Providers and the Asset Swap Providers andttey Swap Provider(s) (if any) (other
than any Excluded Swap Termination Amount); ang ény amounts due (or that will
become due and payable during the period to theeulimtely succeeding Guarantor Payment
Date) under the Guarantee in respect of each S#riésvered Bonds;

(Fourth), to paypari passuandpro rata, any Excluded Swap Termination Amount due and
payable by the Guarantor;

(Fifth), to pay to the Issuer any other amount due anghlpa under the Programme
Documents, to the extent not already paid or payabider other items of this Post-
enforcement Priority of Payments;

(Sixth, to pay,pari passuandpro rataaccording to the respective amounts thereof, szaseB
Interest due to the Subordinated Loan Provider utigerelevant Subordinated Loan;

(Seventh to paypari passuandpro rata according to the respective amounts thereof, any
principal amount to the Subordinated Loan Providater the relevant Subordinated Loan;

(Eighth) to paypari passuand pro rata according to the respective amounts thereof, any
Premium on the Subordinated Loan.
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DESCRIPTION OF THE COVER POOL

The Cover Pool is and will be comprised of (i) M@atye Receivables transferred pursuant to the
Master Assets Purchase Agreement, (ii) any othigikdi# Assets, in accordance with Law 130, the
Decree No. 310 and the Bank of Italy Regulationst @i) any other Top-Up Assets.

As at the date of this Prospectus, the Portfoliwstgis of Mortgage Loans transferred by the Séder
the Guarantor in accordance with the terms of tlaestlelr Assets Purchase Agreement, as more fully
described under section entitle@verview Of The Transaction Documents - Master kd@mrchase
Agreements

The statistical data referred to the Portfolio cdetpwith information provided by each Seller in
connection with the acquisition of the Receivalidgsthe Guarantor are included in the following
table.

Statistical information Portfolio (as at 30/06/201%

Outstanding Principal Balance € 3,026,524,626.52
Original Principal Balance € 4,814,030,841.39
Average Outstanding Principal Balance € 72,206.24
Maximum Outstanding Principal Balance € 1,890,171.69
Average Original Principal Balance € 114,852.22
Maximum Original Principal Balance € 2,200,000.00
Number of Mortgage Loans 41,915
Weighted average seasoning (years) 5.9
Weighted average residual term (years) 14.3
Weighted average original loan to value 61.56
Weighted average current loan to vélue 51.79
Weighted average current interest rate 2.464

1. number of years elapsed since the originatiée oeach Mortgage Loan, weighted by the OutstamBirincipal
Balance of the relevant Mortgage Loan

2. number of years remaining till the last instattngate of each Mortgage Loan, weighted by the @nthng Principal
Balance of the relevant Mortgage Loan

3. ratio between the Original Principal Balance #reOriginal Valuation of the relevant Real Estassét for each
Mortgage Loan, weighted by the Original PrincipaldB@&e of the relevant Mortgage Loan

4. ratio between the Outstanding Principal Balamzkthe Latest Valuation of the relevant Real EsAatget for each
Mortgage Loan, weighted by the Outstanding Prirldizaance of the relevant Mortgage Loan

Eligibility Criteria

The sale of Mortgage Loans and their related Sgclnierest and the transfer of any other Eligible
Assets and Top-Up Asset to the Guarantor will blejesat to various conditions (theElgibility
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Criteria") being satisfied on the relevant Cut-off Dateo@pt as otherwise indicated). The Eligibility
Criteria with respect to each asset type will viaoyn time to time but will at all times include ®tia

so that both Italian law and Rating Agencies rezpaints are met. Under the Master Assets Purchase
Agreement the Seller and the Guarantor have aghegdeach Subsequent Portfolio will be selected
on the basis of the common criteria (tl@&Mmmon Criteria") for the Mortgage Receivables and/or
the Common Criteria for the Public Entities Sedesitand of any of the specific criteria for the
Subsequent Portfolios $pecific Criteria for the Subsequent Portfolios) which may from time to
time be selected as applicable by the Seller iaticel to each Subsequent Portfolio and, where
necessary, on the basis of any further criteriackvinmay be indicated by the Selfmovided that it is

not conflicting with the Common Criteria and theeSific Criteria for the Subsequent Portfolios (the
"Further Criteria ").

Common Criteria for the Mortgage Receivables
Receivables arising from Mortgage Loans:

(1) which are residential mortgage receivables (i) witlisk weight not higher than 35% and in
respect of which the relevant amount outstandirdpddo the principal amount outstanding
of any preceding higher ranking mortgage loans reeciby the same property, does not
exceed 80 per cent of the value of the propertacitordance with Decree No. 310; or which
are commercial mortgage receivables (ii) with & mgight not higher than 50% and in
respect of which the relevant amount outstandirdgddo the principal amount outstanding
of any preceding higher ranking mortgage loans reeciby the same property, does not
exceed 60 of the value of the property, in accardamth Decree No. 310;

2 that do not benefit from any form of financial sigdys(agevolaziong or that have not been
entered into pursuant to any law or legislationvyaimg for financial subsidiesnfutui
agevolat), public contributions of any kind, law rebatesaximum contractual limits to
interest rate and / or other provisions grantingsglies or reductions to the relevant debtors,
third party mortgage guarantors or other guarantittsrespect to capital and / or interest;

(3) in respect of which the relevant Debtor agreedkedfirate interest, a floating rate interest, a
mixed interest rate or an optional interest rate;

4) that are not consumer loartsdditi al consump

(5) that are not anutuo agrariopursuant to Articles 43, 44 and 45 of the Consdéid Banking
Act;

(6) that are secured by a mortgage created over redkeasssets in accordance with applicable
laws and regulations and are located in the Repoblitaly;

(7) the payment of which is secured by a first rankingrtgage ipoteca di primo grado
economicy;

(8) in respect of which the hardening perigaerfodo di consolidamenfoapplicable to the
relevant mortgage has expired and the relevantgaget is not capable of being challenged
pursuant to Article 67 of the Bankruptcy Law anfl,applicable, of Article 39, fourth
paragraph of the Consolidated Banking Act;

9) that are fully disbursed and in relation to whiblere is no obligation or possibility to make
additional disbursements;

(10)  for which at least an instalment of principal amdfderest has been paid before the Cut-off
Date;
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(11)

(12)

(13)

(14)

(15)

(16)

(17)

(18)

(19)

(20)

(21)

(22)

(23)

which provide for payment by wire to the bank acgppayment against noticeMAV ") or
payment by other directly bank account transfer3@");

that, as of the Cut-off Date, did not have anydhmsent pending for more than the relevant
"exemption period" geriodo di franchigi, and in respect of which all other previous
Instalments falling due before the Valuation Dadgenbeen fully paid;

that are governed by Italian law;

denominated in Euro which do not contain any piiovigllowing the conversion thereof in a
different currency;

in respect of which the net income of the relevistartgage Loan Agreements has been
granted in whole or in part for the purpose of pasing, restructuring or constructing a Real
Estate Asset, or for the purpose of refinancingxdsting loan granted by other banks;

which are loans granted or acquired solely by @&

which do not include any clauses limiting the pbiity for the Seller to assign the
receivables arising thereunder or where providivegDebtor’'s consent for such assignment
and the Seller has obtained such consent;

which provide for the payment by the Debtor of aéistents on a monthly, quarterly or semi-
annual basis;

which are not classified as "default"s¢fferenz§ in accordance with the Bank of Italy
Supervisory Regulations issued by the Bank of ety Circular No. 229 of 21 April 1999;

which are not classified as "subjective impairméliticaglio soggettiv in accordance with
the general principles of prudential managemernhefreceivables applied by CREDEM and
reflected in CREDEM credit and collection policies;

that have not been granted individually or in cadiag to directors and/or employees
(including, without limitation, officers or direat®) of CREDEM or any other company of the
CREDEM Group;

which do not arise from Mortgage Loan Agreementd,tbn the relevant Cut-off Date, are
subject to suspension of payments provided undecémvention executed on 18 December
2009 between the Italian Banking AssociatioAgsociazione Bancaria Italiatpand the
major consumer associations (tHeidno Famigli€), the Decree No. 39 of 28 April 2009
converted into the Law No. 77 of 24 June 2009 {(fieruzzo Decree"), the Law Decree 27
May 2008, No. 93 (theTremonti Decreé’) and / or any other applicable law or regulation;

which do not arise from Mortgage Loan Agreementanggd to Public Entities, public
consortia ¢onsorzi pubblidi or ecclesiastical bodiesr{ti ecclesiastigi

Common Criteria for Public Entities Securities

Public Entities Securities having the following chateristics:

1)

securities issued by Public Entities, including istierial bodies and local or regional bodies,
located within the European Economic Area or Switrel for which a risk weight not
exceeding 20% is applicable in accordance withBiek of Italy's prudential regulations for
banks - standardised approach; and
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2 securities issued by Public Entities, located detsthe European Economic Area or
Switzerland, for which a 0% risk weight is applitain accordance with the Bank of Italy's
prudential regulations for banks - standardised@auh - or regional or local public entities
or non-economic administrative entities, locatedsiole the European Economic Area or
Switzerland, for which a risk weight not exceedt@s is applicable in accordance with the
Bank of Italy's prudential regulations for bankgandardised approach.

Specific Criteria for the Subsequent Portfolios

The Specific Criteria for the Subsequent Portfolid be selected by the Seller on or about the
relevant Cut-Off Date and will be identified amotige Specific Criteria whereby only dates and
economical features may be adjusted on the bastheofomposition of the relevant Subsequent
Portfolio. Such Specific Criteria for the Subseduiartfolios will be listed in the relevant Transfe
Agreement and be available at the registered offiche Issuer (in this respect please refer ttiaec
"General Information — Documents Availabkelow).
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THE ASSET MONITOR

The Bank of Italy Regulations require that the ¢éssappoints a qualified entity to be the asset tooni
to carry out controls on the regularity of the saction and the integrity of the Guarantee and,
following the latest amendments to the Bank ofylf@egulations introduced by way of inclusion of
the new Part Ill, Chapter ®pbligazioni Bancarie Garantij)an Bank of Italy’s Circular No. 285 of
17 December 2013, the information to be provideithtestors.

Pursuant to the Bank of Italy Regulations, the taggmitor must be an independent auditor, enrolled
with the Register of Certified Auditors held by thenistery for Economy and Finance pursuant to
Legislative Decree No. 39 of 27 January 2010 aedMimisterial Decree No. 145 of 20 June 2012
and shall be independent from the Issuer and ahgrgbarty to the Programme and from the
accounting firm who carries out the audit of theuks and the Guarantor.

Based upon controls carried out, the asset mosiitalt prepare annual reports, to be addressedalso
the Statutory Auditors of the Issuer.

Pursuant to an engagement letter dated on or dheuFirst Issue Date, the Issuer has appointed
Mazars S.p.A., a company incorporated under ths laivthe Republic of Italy, having its registered
office at Corso di Porta Vigentina, 35, 20122, Mijldtaly, fiscal code No. 030991101&nd
enrolment with the companies register of Milan 027292; Mazars S.p.A. is included in the
Register of Certified Auditors held by the Ministefor Economy and Finance — Stage general
accounting office, at No. 41306, as initial assenitor (the ‘Asset Monitor") in order to perform,
with reference to the period prior to the occureeatan Issuer Event of Default and subject toiptce
of the relevant information from the Issuer, sgeaigreed upon procedures concernintgr alia, (i)

the fulfilment of the eligibility criteria set ouinder Decree No. 310 with respect to the Eligible
Assets and Top-Up Assets included in the Cover;Ridpthe calculations performed by the Issuer in
respect of the Mandatory Tests; (iii) the complamngth the limits to the transfer of the Eligible
Assets set out under Decree No. 310; and (iv) tleetereness and adequacy of the risk protection
provided by any Swap Agreement entered into irctireext of the Programme.

The engagement letter is in line with the provisiof the Bank of Italy Regulations in relation be t
reports to be prepared and submitted by the Asseiitbt also to the Statutory Auditors Board of the
Issuer.

The engagement letter provides for certain matach as the payment of fees and expenses by the
Issuer to the Asset Monitor and the resignatiothefAsset Monitor.

The engagement letter is governed by lItalian law.

For a description of the Asset Monitor Agreemergie SSection Description of the Programme
DocumentSabove.
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DESCRIPTION OF CERTAIN RELEVANT LEGISLATION IN ITAL Y

The following is a general description of the La80land other legislation that may be relevant to
investors in assessing the Covered Bonds, includiognt legislation affecting the rights of mortgag
borrowers. It does not purport to be a completelgsia of the legislation described below or of the
other considerations relating to the Covered Bomdising from Italian laws and regulations.
Furthermore, this summary is based on ltalian ligien as in effect on the date of this Prospectus,
which may be subject to change, potentially wittroactive effect. This description will not be
updated to reflect changes in laws. Accordinglyggpective Bondholders should consult their own
advisers as to the risks arising from lItalian ldgion that may affect any assessment by themeof th
Covered Bonds.

LAW 130
Introduction

The legal and regulatory framework with respedhmissue of covered bonds in Italy comprises the
following:

(1) Article 7-bis and article 7ter of the Law No. 130 of 30 April 1999 (as further arded and
supplemented, thd.aw 130%;

(i) the regulations issued by the Italian Ministry foe Economy and Finance on 14 December
2006 under Decree No. 310 (tH2ecree No. 310;

(iii) the C.I.C.R. Decree dated 12 April 2007; and

(iv) Part 1ll, Chapter 3 of theDisposizioni di Vigilanza per le BanchgCircolare No. 285 of 17
December 2013), as amended and supplemented froemtt time (the Bank of Italy
Regulations).

Law Decree No. 35 of 14 March 2005, converted by INo. 80 of 14 May 2005, amended the Law
130 by adding two new articles, Articlesbis and 7ter, which enable banks to issue covered bonds.
Articles 7-bis and #ter, however, required both the Italian Ministry ofdéomy and Finance and the
Bank of Italy to issue specific regulations beftire relevant structures could be implemented.

The ltalian Securitisation and Covered Bond Law Wwather amended by Law Decree no. 145 of 23
December 2013 (theDestinazione Italia Decre®) as converted with amendments into Law n. 9 of
21 February 2014 and by Law Decree no. 91 of 24 R014 (the Decree Competitivitd) as
converted into Law no. 116 of 11 August 2014.

Following the issue of Decree No. 310, the BanMKtalfy Instructions were published on 17 May
2007, as subsequently amended and then supplemanteeé new supervisory regulations on banks
published by the Bank of Italy in December 20@3r¢olare of the Bank of Italy No. 285 of 17
December 2013) which came into force on 1 Janu@f/2implementing CRD IV Package and
setting out additional local prudential rules canggg matters not harmonised on EU level. In
particular, following the publication on 24 Junel2®f the & update to Circular of the Bank of Italy
No. 285 of 17 December 2013, which added a new t&h&p(“Obbligazioni bancarie garantitgin
Part 11l contained therein, the provisions setlfarhder Title V, Chapter 3 @ircolare No. 263 of 27
December 2006 have been abrogated.

The Bank of Italy Regulations introduced provisidgnger alia, setting out:

(1) the capital adequacy requirements that issuing amkst satisfy in order to issue covered
bonds and the ability of issuing banks to managfesri
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(i) limitations on the total value of eligible assédtattbanks, individually or as part of a group,
may transfer as cover pools in the context of ceddrond transactions;

(iii) criteria to be adopted in the integration of thee#s constituting the cover pools;
(iv) the identification of the cases in which the in&gigm is permitted and its limits; and

(v) monitoring and surveillance requirements applicablgh respect to covered bond
transactions and the provision of information iialgto the transaction.

Basic structure of a covered bond issue

The structure provided under Articlebis with respect to the issue of covered bonds may be
summarised as follows:

® a bank transfers a pool of eligible assets (i.e. ¢ver pool) to an Article -Bis special
purpose vehicle (thelaw 130 SPV);

(i) the bank (or a different bank) grants the Law 18¥ & subordinated loan in order to fund
the payment by the Law 130 SPV of the purchase mhire for the cover pool;

(iii) the bank (or a different bank) issues the covemtls which are supported by a first demand,
unconditional and irrevocable guarantee issuechey aw 130 SPV for the exclusive benefit
of the holders of the covered bonds;

(iv) the guarantee is backed by the entire cover pddlbhethe Law 130 SPV and the receivables
and securities comprised in the cover pool areeggged in favour of the bondholders, the
hedging counterparties and the other secured oredind to the payment of the transaction
costs in priority to the subordinated loans graritethe Law 130 SPV to fund the purchase
thereof.

Article 7-bis however also allows for structures which contengplaifferent entities acting
respectively as cover pool provider, subordinabesh Iprovider and covered bonds issuer.

The Law 130 SPV

The Italian legislator chose to implement the negidlation on covered bonds by supplementing the
Law 130, thus basing the new structure on a wedledished platform and applying to covered bonds
many provisions with which the market is alreadynifaar in relation to Italian securitisations.
Accordingly, as is the case with the special puepesitities which act as issuers in Italian
securitisation transactions, the Law 130 SPV isiireq to be established with an exclusive corporate
object that, in the case of covered bonds, mushdeurchase of assets eligible for cover pools and
the person giving guarantees in the context of ma/bond transactions.

The guarantee

The Decree No. 310 provides that the guaranteedsby the Law 130 SPV for the benefit of the
bondholders must be irrevocable, first-demand, nditmnal and independent from the obligations of
the issuer of the covered bonds. Furthermore, tippoccurrence of a default by the issuer in rdspec
of its payment obligations under the covered botiis Law 130 SPV must provide for the payment
of the amounts due under the covered bonds, irrd&coe with their original terms and with limited
recourse to the amounts available to the Law 130 86 the cover pool. The acceleration of the
issuer's payment obligations under the covered Havil not therefore result in a corresponding
acceleration of the Law 130 SPV's payment obligationder the guarantee (thereby preserving the
maturity profile of the covered bonds).
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Upon an insolvency of the issuer, solely the Lavd BV will be responsible for the payment
obligations of the issuer owed to the Bondhold&rsgccordance with their original terms and with
limited recourse to the amounts available to the 180 SPV from the cover pool. To the extent that
the Guarantor makes, or is made on its behalfympat of any amount under the Guarantee, nothing
shall prevent or limit the right of the Guarantor the fully and automatically subrogated to the
Bondholders' rights against the Issuer for the maynof an amount corresponding to the payments
made by the Guarantor with respect to the rele@udranteed Amounts under the Guarantee in
accordance with article 4 of Decree No. 310 andapplicable provision of the Italian Civil Code, to
the fullest extent permitted by applicable laws.

If a resolution pursuant to Article 74 of the Colidated Banking Act is passed in respect of the
Issuer, the Law 130 SPV, in accordance with Debi@e310, shall be responsible for the payments of
the amounts due and payable under the Covered Bwittg the entire period in which the
suspension continues at their relevant due ¢mtejided that it shall be entitled to claim any such
amounts from the Issuer. For further details sed@e "Description of the Programme Documents -
Guaranteé.

Finally, if a moratorium is imposed on the issupgyments, the Law 130 SPV will fulfil the issuer's
payment obligations, with respect to amounts whiehdue and payable and with limited recourse to
the cover pool. The Law 130 SPV will then have tgse against the issuer for any such payments.

Segregation and subordination

Article 7-bis provides that the assets comprised in the covdrguabthe amounts paid by the debtors
with respect to the receivables and/or debt seesrincluded in the cover pool are exclusively
designated and segregated by law for the benefihefholders of the covered bonds, the hedging
counterparties involved in the transaction, anyilkmg documents thereto and to the payment of the
other transaction costs.

In addition, Article 7bis expressly provides that the claim for reimbursenarthe loan granted to
the Law 130 SPV to fund the purchase of assetsercover pool is subordinated to the rights of the
Bondholders and of the hedging counterparties irain the transaction to any ancillary documents
thereto and to the payment of the other transactists.

Exemption from claw-back

Article 7-bis provides that the guarantee and the subordinatetdoanted to fund the payment by the
Law 130 SPV of the purchase price due for the cpoel are exempt from the bankruptcy claw-back

provisions set out in Article 67 of the Italian Banptcy Law (Royal Decree No. 267 of 16 March
1942).

In addition to the above, any payments made bysaigaed debtor to the SPV may not be subject to
any claw-back action according to Article 65 of ttadian Bankruptcy Law.

The Issuing Bank

The Bank of Italy Regulations provide that covetlmihds may only be issued by banks which
individually satisfy, or which belong to bankingogips which, on a consolidated basis:

* have own funds of at least €250,000,000; and

* have a minimum total capital ratio of not less tBéf
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The Bank of ltaly Instructions specify that the uggments above also apply to the bank acting as
cover pool provider (in the case of structures hiclw separate entities act respectively as issuing
bank and as cover pool provider).

The Bank of Italy Instructions furthermore provitthat the total amount of eligible assets that &ban
may transfer to cover pools in the context of ceddsond transactions is subject to limitationsduhk
to the tier 1 ratio and common equity tier 1 raifathe individual bank (or of the relevant banking
group, if applicable) as follows:

Ratios Transfer Limitations

"A" range - Tier 1 ratie 9% No limitation

- Common Equity Tier 1 Rati® 8%

"B" range - Tier 1 ratia8% Up to 60% of eligible assets
may be transferred
- Common Equity Tier 1 ratis 7%

"C" range - Tier 1 ratie 7% Up to 25% of eligible assets
may be transferred
- Common Equity Tier 1 ratis 6%

The Bank of Italy Instructions clarify that the icet provided with respect to each range above must
be satisfied jointly: if a bank does not satisfyttbeatios with respect to a specific range, thegean
applicable to it will be the following, more restiive, range. Accordingly, if a bank (or the releva
banking group) satisfies thé"™ range tier 1 ratio but falls within the™ range with respect to its
common equity tier 1 ratio, the relevant bank \Ww#l subject to the transfer limitations applicalle t
the 'c" range.

In addition to the above, certain further amendmemive been introduced in respect of the
monitoring activities to be performed by the assenitor.

The Cover Pool

For a description of the assets which are congideligible for inclusion in a cover pool under Até
7-bis, see Description of the Cover Pool - Eligibility Critexl.

Ratio between cover pool value and covered bondgtauding amount

The Decree No. 310 provides that the cover pooliges and the issuer must continually ensure that,
throughout the transaction:

® the aggregate nominal value of the cover pool igadt equal to the nominal amount of the
relevant outstanding covered bonds;

(i) the net present value of the cover pool (net oftaltransaction costs borne by the Law 130

SPV, including in relation to hedging arrangemergsjt least equal to the net present value
of the relevant outstanding covered bonds;
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(iii) the interest and other revenues deriving from thesic pool (net of all the transaction costs
borne by the Law 130 SPV) are sufficient to coveeliest and costs due by the issuer with
respect to the relevant outstanding covered bomalsng into account any hedging
agreements entered into in connection with thesaretion.

In respect of the above, under the Bank of ItalguRations, strict monitoring procedures are imposed
on banks for the monitoring of the transaction ahthe adequacy of the guarantee on the cover pool.
Such activities must be carried out both by thevaht bank and by an asset monitor, to be appointed
by the bank, which is an independent accounting.fifhe asset monitor must prepare and deliver to
the issuing bank's Board of Statutory AuditoBol{egio Sindacalg on an annual basis, pursuant to
the relevant engagement letter and under the agyaad procedure, a report detailing its monitoring
activity and the relevant findings. Pursuant to Bamk of Italy Regulation, as amended on 24 March
2010 the asset monitor will have to (i) carry agtactivities following proportionality criteriaji
extend the range and frequency of such activitieshe light of market situations or situations
regarding the Issuer that may affect the regulasftyhe transaction or the investors' protectiod an
(iii) perform specific verification (@ campion® and proportional to the transaction and thevaite
risks.

The Bank of Italy Regulations require banks to\caut certain monitoring activities at least evéry
months with respect to each covered bond transadtorthermore, the internal auditors of banks
must comprehensively review every 12 months theitoiong activity carried out with respect to
each covered bond transaction, basing such reuig¢sy,alia, on the evaluations supplied by the asset
monitor.

In addition to the above, pursuant to the Bankaliylinstructions provide that the management body
of the issuing bank must ensure that the intertnat®ires delegated to the risk management vetify a
least every six months and for each transactionpéetieness, accuracy and timeliness of information
available to investors pursuant to art. 129, paglyr7, of Regulation (EU) No. 575/2013 of the
European Parliament and of the Council of the EemopJnion of 26 June 2013.

In order to ensure that the monitoring activitieexae may be appropriately implemented, the Bank of
Italy Regulations require that the entities papiting in covered bond transactions be bound by
appropriate contractual undertakings to communitatbe issuing bank, the cover pool provider and
the entity acting as servicer in relation to theeropool assets all the necessary information with
respect to the cover pool assets and their perficena

Substitution of assets

The Decree No. 310 and the Bank of Italy Instruetiprovide that, following the initial transfer to
the cover pool, the eligible assets comprised i@ tover pool may only be substituted or
supplemented in order to ensure that the requirtssngescribed underRatio between cover pool
value and covered bond outstanding ambumit the higher over-collateralization provided foxder
the relevant covered bond programme documentsadisfied at all times during 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 beudeld in the cover pool in accordance with the
criteria described above);

(i) the establishment of deposits held with bankQuglified Banks') which have their
registered office in a member state of the Eurofg@onomic Area or in Switzerland or in a
state for which a 0% risk weight is applicable ata@dance with the prudential regulations'
standardised approach; and
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(iii) the transfer of debt securities, having a residibal of less than one year, issued by the
Qualified Banks.

The Bank of ltaly has clarified that the eligiblesats included in the cover pool may be substituted
with other eligible assets originated by the Selfmovided that such substitution is expressly
provided for and regulated under the relevant @nwgne documentation and appropriate disclosure is
given to the investors in the prospectus.

The Decree No. 310 and the Bank of Italy Instruttichowever, provide that the assets described in
the last two paragraphs above (together with tipgdity deriving from the management of the cash-
flows of the cover pool), cannot exceed 15% ofdabgregate nominal value of the cover pool. This
15% limitation must be satisfied throughout thesi@ction and, accordingly, the substitution of cove
pool assets may also be carried out in order tarerthat the composition of the assets comprised in
the cover pool continues to comply with the relavmmeshold. However the Bank of ltaly has
clarified that such 15% limitation may be exceedpdn occurrence of an Insolvency Event in respect
of the Issuer, whereby supplementing the cover ®alo longer possible and the accumulation of
liquidity over the 15% limit may be conducive t@thenefit of the Bondholders.

The Bank of Italy Instructions clarify that the ltations to the overall amount of eligible assétst t
may be transferred to cover pools described untlbe "1ssuing Bartkabove do not apply to the
subsequent transfer of supplemental assets fauipmses described under this paragraph.

Taxation

Article 7-bis, sub-paragraph 7, provides that any tax is duéthe granting of the subordinated loan
and the transfer of the cover pool had not takecghlnd as if the assets constituting the cover poo
were registered as on-balance sheet assets aftbemool providerprovided that:

® the purchase price paid for the transfer of theecgool is equal to the most recent book
value of the assets constituting the cover poal; an

(i) the subordinated loan is granted by the same batirigaas cover pool provider.

It is likely that the provision described above Wbumply, as a main consequence, that banks issuing
covered bonds will be entitled to include the reables transferred to the cover pool as on-balance
receivables for the purpose of tax deductions agplé to reserves for the depreciation on recedsabl
in accordance with Article 106 of Presidential BerNo. 917 of 22 December 1986.

Aspects of Italian Law relevant to Mortgage Loans

The Bersani Decree aims aiter alia, increasing competitiveness in a number of sectoctuding

the banking sector. In particular, in the bankiegter, the Bersani Decree aims at reducing thescost
associated with prepayment of mortgage loans withea allowing borrowers to refinance their
mortgage loans more easily. The Bersani Decree piswides that any provision imposing a
prepayment penalty in case of early redemption oftgage loans is void with respect to mortgage
loan agreements entered into, with an individudb@sower, on or after 2 February 2007 (being the
date on which the Bersani Decree entered into fdiarethe purpose of purchasing or refurbishing
real estate properties destined to residentialgaa® or to carry out the borrower's own professiona
and economic activity.

With respect to loan agreements entered into poitihhe enactment of the Bersani Decree (i.e. poior

2 February 2007), article 7, paragraph 5 of thes&ar Decreeprovided that the Italian banking
association Associazione bancaria italiapg"ABI") and the main national consumer associations
were entitled to reach, within three months fronF&odruary 2007, an agreement regarding the
equitable renegotiation of prepayment penaltiediwitertain maximum limits calculated on the
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residual amount of the loans (in each instance;'8ubstitutive Prepayment Penalty). Had ABI
and the relevant consumer associations failed dohr@an agreement, the Bank of Italy would have
determined the Substitutive Prepayment Penalty yn2 2007.

The agreement reached on 2 May 2007 between ABI ratithnal consumer associations (the
"Prepayment Penalty Agreemeri) contains the following main provisions (as désed in an ABI
press release dated May 2007):

0] with respect to variable rate loan agreements Stitgstitutive Prepayment Penalty should not
exceed 0.50 per cent, and should be further redtae@h) 0.20 per cent, in case of early
redemption of the loan carried out within the thyehr from the final maturity date; and (b)
zero, in case of early redemption of the loan edrbut within two years from the final
maturity date;

(i) with respect to fixed rate loan agreements entéemtd before 1 January 2001 - the
Substitutive Prepayment Penalty should not exce&6 Per cent, and should be further
reduced to: (a) 0.20 per cent, in case of earlgmgation of the loan carried out within the
third year from the final maturity date; and (by@ein case of early redemption of the loan
carried out within two years from the final matyritate;

(iii) with respect to fixed rate loan agreements enténéal after 31 December 2000 - the
Substitutive Prepayment Penalty should be equalalol1.90 per cent if the relevant early
redemption is carried out in the first half of Isagreed duration; (b) 1.50 per cent if the
relevant early redemption is carried out followitige first half of loan's agreed duration,
provided however thatthe Substitutive Prepayment Penalty should bééuanteduced to: (x)
0.20 per cent, in case of early redemption of tdaan Icarried out within three years from the
final maturity date; and (y) zero, in case of eadgemption of the loan carried out within
two years from the final maturity date.

The Prepayment Penalty Agreement introduces adugtotection for borrowers under a "safeguard"
equitable clause (the&Clausola di Salvaguardid) in relation to those loan agreements which ayea
provide for a prepayment penalty in an amount whgltompliant with the thresholds described
above. In respect of such loans, the Clausolalga§aardia provides that:

0] if the relevant loan is either: (x) a variable rédan agreement; or (y) a fixed rate loan
agreement entered into before 1 January 2001;ntloeiat of the relevant prepayment penalty
shall be reduced by 0.20 per cent;

(i) if the relevant loan is a fixed rate loan agreenesriered into after 31 December 2000, the
amount of the relevant prepayment penalty shatkbeced by (x) 0.25 per cent if the agreed
amount of the prepayment penalty was equal or higitzan 1.25 per cent; or (y) 0.15 per cent,
if the agreed amount of the prepayment penaltylewsr than 1.25 per cent.

Finally the Prepayment Penalty Agreement sets etiSc solutions with respect to hybrid rate loans
which are meant to apply to the hybrid rates tlavigions, as more appropriate, relating respegtivel
to fixed rate and variable rate loans.

The Bersani Decree moreover includes other misostlas provisions relating to mortgage loans
which include,inter alia, simplified procedures meant to allow a more promoancellation of
mortgages securing loans granted by banks or fiaimtermediaries in the event of a documented
repayment in full by the debtors of the amounts doéder the loans. While such provisions do not
impact on the monetary rights of the lenders underloans (lenders retain the right to oppose the
cancellation of a mortgage), the impact on theiseny procedures in relation to the applicable loan
agreements cannot be entirely assessed at this time
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The 2008 Budget Law provides for certain new messtor the protection of consumers' rights and
the promotion of the competition imter alia, the Italian mortgage loan market. The new prowvisi

of law facilitate the exercise by the Debtors oéithright to the substitutionpfrtabilita) of a
mortgage loan with another mortgage loan and/orstliogation of a new bank into the rights of
their creditors in accordance with article 12@Rrogazione per volonta del debitref the Civil
Code, by eliminating the limits and costs previgusbrne by the Debtors for the exercise of such
right. The recent Law Decree number 78 of 1 Jul§R(as converted into law by the Italian Law
number 102 of 3 August 2009) providaster alia, that if the subrogation has not been executed
within 30 days from the date of the assignee barkjgest of the interbank collaboration procedures,
the original bank shall indemnify the mortgage delain amount equal to 1 per cent. of the mortgage
value for each month or part of a month of delaytHe event the delay is due to circumstances
ascribed to the assignee bank, the original baakk bl entitled to recover from the assignee bank a
amount equal to the indemnity paid to the mortgdejetor.

In addition, the 2008 Budget Law provided for thght of borrowers, under mortgage loans related to
the purchase of the first hous@ir{na casd) and unable to pay the relevant instalmentsgtpest

the suspension of payments of instalments due uhderelevant mortgage loans for a maximum of
two times and for a maximum aggregate period ofritiths. The 2008 Budget Law also provided
for the establishment of a fund (so call&dtido di solidarietd the 'Fund") created for the purpose

of bearing certain costs deriving from the suspmnsif payments and refers to implementing
regulation to be issued for the determination fthe requirements that the borrowers must comply
with in order to have the right to the aforemengidrsuspension and the subsequent aid of the Fund,
and (ii) the formalities and operating procedurethe Fund.

Further, Law Decree No. 93 of 27 May 2008 came forge on 29 May 2008 (as amended and
converted into law by Law number 126 of 24 July &00providing new legislation on the
renegotiation of mortgage loan repayment planspidncipal residence homeowners. Under the
provisions of the Convention in order to reguldiie tenegotiation of floating rate/floating instahte
mortgage loans executed before 29 May 2008 for ghepose of the purchase, building or
maintenance of the debtors' principal residence. Cbnvention is open to the adhesion of banks and
financial intermediaries enrolled in the generaister held by the Bank of Italy pursuant to aeticl
106 of the Consolidated Banking Act (such as CRED®&Nch has adhered), including special
purpose companies incorporated under the Sectiotisand Covered Bond Law. The banks and
financial intermediaries who adhere to the Conwmsihall, within 29 August 2008, propose to their
clients meeting the requirements set out thereinrémegotiation of the relevant mortgage loans.
Pursuant to the new legislation, the instalmenisabple by the relevant debtors are recalculated by
reference to the average of the floating interatgs applied under the relevant loan during 2006 (o
in case of loans executed after 31 December 2@0&fbrence to the parameters used to calculate the
first amortisation instalment), rendered fixed astents starting from 1 January 2009 and thereafter
applied on the outstanding debt for the entire titumaof the loan. The difference between the amount
of the instalments payable in accordance with thgiral amortisation plan and the amount of the
fixed instalments so calculated will then be debite an ancillary loan account accruing interest at
the rate of IRS for 10 years plus a margin of Opgd cent per annum and repayable after the
repayment of the renegotiated loan with the sareglfinstalments.

Furthermore, the Abruzzo Decree providager alia, for the establishment of a fund entitldebhido
antisismicd and suspension of payments of instalments duerntite relevant mortgage loans in
favour of individuals, companies and institutioas,the case may be, resident, incorporated orddcat
in the municipalities affected by the earthquakenty as of 6 April 2009. In addition, the Abruzzo
Decree provides that the ltalian state will subteghe relevant Debtor, and make payments on his
behalf, (i) in case of destruction or collapse lt# televant real estate properties securing mogtgag
loan agreements granted by banks and financiatnietiaries enrolled in the general and special
registers held by the Bank of Italy pursuant técks 106 and 107 of the Italian Legislative Decree
No. 385 of 1993, and (iprovided that the amount disbursed by the Italian state will eateed the
sums necessary for the rebuilding or repairinguochgeal estate properties.
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Further to the above, the Law Decree number 74 &firee 2012 Ihterventi urgenti in favore delle
popolazioni colpite dagli eventi sismici che hanni@ressato il territorio delle province di Bologha
Modena, Ferrara, Mantova, Reggio Emilia e Rovig@@dl maggio e il 29 maggio 201provides,
inter alia, for the suspension of all terms provided undertraetual obligations starting from 20 May
2012 and ending on 31 July 2012 in favour of indliils, companies and institutions, as the case may
be, resident, incorporated or located in the prowiaffected by the earthquake events as of 20 May
and 29 May 2012.

The PMI Moratorium providesnter alia, for a suspension of payments of instalments speet of

the principal of mortgage loans granted to smadl amedium enterprisesRMI") for a period of 12
months. The suspension applies on the conditianttieainstalments (i) are timely paid or in case of
late payments, the relevant instalment has not batstanding for more than 180 days from the date
of request of the suspension. As further requirdmefi) the PMI must bear positive economic
perspectives and be able to guarantee a businessuty or, in any case, be under "temporary"
financial difficulties; (ii) that, on 30 Septemb2008, their positions were classified by the bask a
performing; and (iii) that, at the time of the regtiof the suspension, they had no positions which
could be classified as suffering and defaulting aagnforcement procedures were commenced. The
ABI communication dated 15 June 2010 clarified thath suspension can be requested up to 31
January 2011.

ABI communication dated 14 January 2016tégrazione all’Avviso Comune per la Sospensiaie d
Debiti delle PMI verso il settore creditiziand ABI communication of 12 February 2010 provide
certain further integrations and clarificationstioé PMI Moratorium and, in particular, extended the
applicability of the objective to mortgage loansisted by public benefits, where expressly resolved
upon by the lender.

The Piano Famiglie, stipulated on 18 December 2p08vides for a 12 month period suspension of
payment of instalments relating to mortgage loargere requested by the relevant Debtor during the
period from 1 February 2010 to 31 January 2011.stispension is allowed only where the following
events have occurred: (i) termination of employmestationship; (ii) termination of employment
relationships regulated under article 409 n. 3hef italian Civil Procedure Code; (iii) death or the
occurrence of conditions pertaining to non-selfisigncy; and/or (iv) suspension from work or
reduced working hours for a period of at least 8@sd The relevant events satisfying the subjective
requirements must have occurred in respect ofdlevant Debtor during the period from 1 January
2009 to 31 December 2010. The suspension can bestg on one occasion only and applies to the
following categories of mortgage loans: (i) whiate granted in an amounts not exceeding 150,000
Euro, (ii) which are granted for the purpose ofghaising, constructing or renovating of a primary
residence routui prima casg (iii) which have been assigned under securittsabr covered bond
transactions pursuant to Law 130, or (iv) whichénbeen renegotiated pursuant to the Convention or
whose lender was subrogated pursuant to the Befaaiee. Finally, in order to obtain such
suspension of payments, the Debtor shall have @mia not exceeding 40,000 Euro per year. The
document clarifies that in the context of a se@afion or covered bond transaction, the special
purpose vehicle, or the Bank acting on its belwf adhere to the Piano Famiglie. The suspension
can be limited to principal instalments only or @tompass both principal and interest instalments.

On 31 January 2012 ABI and the consumers' assmesatéintered into a conventidduyovo Accordp
that provides that the suspension of payment aélimgnts relating to mortgage loans may be applied
for by 31 July 2012. Such convention amended tHeviing conditions to be met in order to benefit
from the suspension: (i) the conditions to berieditn the Piano Famiglie must be met by 30 June
2012; and (ii) the in payment delays of instalmexatisnot exceed 90 days (instead of 180 days).

On 31 July 2012 ABI and the consumers' associagatered into a Protocollo d'intesa, amending the
“Nuovo Accordo” above mentioned as follows:
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1) the final term to apply for the suspension ofmant has been postponed to the earlier
between (i) the date on which regulations impletingnthe Art. 2, paragraph 475 and followings of
Law number 244 of 24 December 2007 relating toRhed (as defined in the paragraph below) will
be issued, and (ii) 31 January 2013.

2) the final term to meet the conditions necessatyenefit from the suspention of payment has
been postponed to the earlier between (i) the datevhich regulations implementing the Art. 2,
paragraph 475 and followings of Law number 244 éf®xcember 2007 relating to the Fund (as
defined above) will be issued, and (ii) 31 Decenfti¥i?2.

Furthermore, on 30 January 2013 ABI and the consslmssociations entered into a new Protocollo
d'intesa amending the aforementioned conventiohihaprovided that the suspension of payment of
instalments relating to mortgage loans may be agdgbr no later than 31 March 2013 and, in order to
benefit from the suspension, (i) the conditions nlngsmet by 28 February 2013 and (ii) the payment
delays of instalments cannot exceed 90 days.

Finally, pursuant to Article 8, paragraph 6, of LBxcree No. 70 of 13 May 2011, converted into law
by law No. 106 of 12 July 2011 (théécreto Sviluppd), certain borrowers may achieve (i) a
renegotiation of mortgage loans which may resuth@mamendment of the interest calculation method
from floating rate to fixed rate and (ii) the exd@mn of the applicable amortisation plan of thevaht
mortgage loan for a period not longer than fivergeprovided that, as a result of such extenstoa, t
residual duration of the relevant mortgage loarsdu® exceed a period equal to 25 years.

Prospective investors’ attention is drawn to thet fdnat the potential effects of the suspension

schemes and the impact thereof on the amortisatidprepayment profile of the Portfolio cannot be
predicted by the Issuer as at the date of this Basspectus.
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TAXATION

The statements herein regarding taxation are basethe laws in force as at the date of this Base
Prospectus and are subject to any changes in lasurmoing after such date, which changes could be
made on a retroactive basis. The following summdogs not purport to be a comprehensive
description of all the tax considerations which mas relevant to a decision to subscribe for,
purchase, own or dispose of the Covered Bonds areb dhot purport to deal with the tax
consequences applicable to all categories of imrassome of which (such as dealers in securities o
commodities) may be subject to special rules.

This summary will not be updated to reflect changesaws and if such a change occurs the
information in this summary could become invalid.

Law Decree No. 66 of 24 April 2014, as convertetth wwmendments by Law 23 June 2014, No. 89
(“Law No. 89) has introduced new tax provisions amending cer@spects of the tax regime of the
Covered Bonds as summarised below. In particularLifw No. 89 has increased from 20 per cent. to
26 per cent the rate of withholding and substitatees of interest accrued, and capital gains reslis

as of 1 July 2014 on financial instruments (inchglithe Covered Bonds) other than government
bonds. Considering that Law No. 89 is newly intiell) it is possible that - in the future - theilal
Legislator or the Italian tax authorities could isslaws, decrees, regulations, rulings, circulatdes

and other explanatory notes that may alter or dffbe tax treatment described in paragraphs below.

Prospective purchasers of the Covered Bonds ardsedvto consult their own tax advisers
concerning the overall tax consequences of theiresghip of the Covered Bonds.

Republic of Italy

Tax treatment of Covered Bonds

The Decree No. 239 sets out the applicable regegarding the tax treatment of interest, premium

and other income from certain securities issuei#gr alia, by Italian resident banks (including the

difference between the redemption amount and theigrice) (hereinafter collectively referred to as

"Interest”). The provisions of Decree 239 only apply to QeekBonds issued by the Issuer which

qualify as obbligazioni (bonds) ortitoli similari alle obbligazioni (securities similar to bonds)

pursuant to Article 44 of Presidential Decree N&7 ©f 22 December 1986, as amended and

supplemented Decree No. 917).

Italian resident Bondholders

Where an Italian resident Bondholders is:

@) an individual not engaged in an entrepreneurialvigtto which the Covered Bonds are
connected (unless he has opted for the applicafitimerisparmio gestito regime see under
"Capital gains taX below);

(b) a non-commercial partnership;

(© a non-commercial private or public institution; or

(d) an investor exempt from Italian corporate incometian,

interest, premium and other income relating to @mvered Bonds, accrued during the relevant

holding period, are subject to a withholding taeferred to asithposta sostitutiva levied at the rate
of 26 per cent. (20 per cent. on interest accryetb 80 June 2014). In the event that the Bondhslde
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described under (a) and (c) above are engaged antapreneurial activity to which the Covered
Bonds are connected, theposta sostitutivapplies as a provisional tax.

Where an ltalian resident Bondholder is a compangimilar commercial entity, or a permanent

establishment in Italy of a foreign company to whtbe Covered Bonds are effectively connected,
and the Covered Bonds are deposited with an as#ubrintermediary, Interest from the Covered
Bonds will not be subject tonposta sostitutivaThey must, however, be included in the relevant
Bondholder’s income tax return and are therefofsesii to general Italian corporate taxation (and, i

certain circumstances, depending on the "statufieoBondholder, also to IRAP (the regional tax on
productive activities).

Italian real estate funds created under ArticleoBRalian Legislative Decree No. 58 of 24 February
1998 and Article 14is of Italian Law No. 86 of 25 January 1994 (compiyinith the definition as
amended pursuant to Law Decree No. 78 of 31 May_26&nverted into Law No. 122 of 30 July
2010), are not subject to any substitute tax afuhd level nor to any other income tax in the rand
of the fund.

If the investor is an open-ended or closed-endeg@siment fund or a SICAV (an investment
company with variable capital) established in Italyd either (i) the fund or SICAV or (ii) their
manager is subject to the supervision of a regujatathority (the~und), and the Covered Bonds are
held by an authorised intermediary, Interest actidiging the holding period on the Covered Bonds
will not be subject tdmposta sostitutivalThey must, however, be included in the manage mesutits

of the Fund accrued at the end of each tax pesigoject to an ad-hoc substitute tax (t®llective
Investment Fund Tax') applicable at 26 per cent.

In certain circumstances, the Collective Investnamd Tax may remain applicable at a rate of 20
per cent. for income accrued as of 30 June 2014.

Where an ltalian resident Bondholders is a penfsind (subject to the regime provided for by article
17 of the Italian Legislative Decree No. 252 of ®Bc@ember 2005) and the Covered Bonds are
deposited with an authorised intermediary, Interelsiting to the Covered Bonds and accrued during
the holding period will not be subjectitnposta sostitutivabut they must be included in the result of
the relevant portfolio accrued at the end of thegeriod, to be subject to an 11 per cent. sulstitu
tax (increased to 11.5 per cent. for fiscal yedr2(@ursuant to Law No. 89).

Pursuant to Decree 23@nposta sostitutivas applied by banks, SIMs, fiduciary companies RS
stockbrokers and other entities identified by areecof the Ministry of Finance (each an
"Intermediary ").

An Intermediary must (a) be resident in Italy orabpermanent establishment in Italy of a non-ltalia
resident financial intermediary, and (b) interveimeany way, in the collection of interest or ireth
transfer of the Covered Bonds. For the purposbefpplication of themposta sostitutivaa transfer

of Covered Bonds includes any assignment or otbiereither with or without consideration, which
results in a change of the ownership of the rele@avered Bonds or in a change of the Intermediary
with which the Covered Bonds are deposited.

Where the Covered Bonds are not deposited witmtarmediary, themposta sostitutivas applied
and withheld by any Italian financial intermedigrgying interest to a Bondholders or, absent that, b
the issuer.

Non-Italian resident Bondholders
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Where the Bondholder is a non-ltalian residentegemption from themposta sostitutivapplies
provided that the non-ltalian resident beneficial owner is:

(@) resident, for tax purposes, in a country which vedlofor a satisfactory exchange of
information with Italy (the White List States") as listed (i) in the Italian Ministerial Decree
dated 4 September 1996, as amended from time ® m(ii) as from the fiscal year in
which the decree pursuant to article 168-bis ofrBedNo 917 is effective, in the list of States
allowing an adequate exchange of information with ttalian tax authorities as per the
decree issued to implement Article 168-bis, panalyrh of Decree No. 917 (for the 5 years
starting on the date of publication of the Decre¢hie Official Gazette, States and territories
that are not included in the current black-lists feeth by Italian Ministerial Decrees of 4
May 1999, 21 November 2001 and 23 January 2002mibre current white list set forth by
Italian Ministerial Decree of 4 September 1996 degemed to be included in the new white-
list); or

(b) an international body or entity set up in accor@awith international agreements which have
entered into force in Italy; or

(© a Central Bank or an entity which managater alia, the official reserves of a foreign State;
or

(d) an "institutional investor", whether or not subjéattax, which is established in a country
which allows for a satisfactory exchange of infotima with Italy.

In order to ensure gross payment, non-ltalian ezgi@ondholders must be the beneficial owners of
the payments of Interest and must:

(a) deposit, directly or indirectly, the Covered Bowdth a resident bank or SIM or a permanent
establishment in Italy of a non-ltalian residenhkar SIM or with a non-ltalian resident
entity or company participating in a centralisedusities management system which is in
contact, via computer, with the Ministry of Econoanyd Finance; and

(b) file with the relevant depository, prior to or camently with the deposit of the Covered
Bonds, a statement of the relevant Bondholder, kvin@mains valid until withdrawn or
revoked, in which the Bondholder declares to begildk to benefit from the applicable
exemption fromimposta sostitutivaThis statement, which is not requested for irdtomal
bodies or entities set up in accordance with irstéonal agreements which have entered into
force in Italy nor in the case of foreign Centrari&s or entities which manageter alia, the
official reserves of a foreign State, must compithwhe requirements set forth by Ministerial
Decree of 12 December 2001.

Theimposta sostitutivavill be applicable at the rate of 26 per cent. (20 cent. on interest accrued
up to 30 June 2014) to Interest paid to Bondholddrs do not qualify for the exemption.

Bondholders who are subject to the substitute tapghtnnevertheless, be eligible for a total or igért
relief under an applicable tax treaty.

Payments made by an Italian resident guarantor
There is no authority directly on point regardihg ttalian tax regime of payments made by an halia
resident guarantor under the Guarantee. Accordirthlgre can be no assurance that the Italian

revenue authorities will not assert an alternatiieatment of such payments than that set forthimere
or that the Italian court would not sustain suclaternative treatment.
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With respect to payments on the Covered Bonds r@dertain Italian resident Bondholders by an
Italian resident guarantor, in accordance with orterpretation of Italian tax law, any payment of
liabilities equal to interest and other proceedsnfrthe Covered Bonds may be treated, in certain
circumstances, as a payment by the relevant Issuewill thus be subject to the tax regime desdribe
in the previous paragraphs of this section.

In accordance with another interpretation, any speyment made by the Italian resident Guarantor
may be subject to an advance or final withholdaegat a rate of 26% pursuant to Presidential Decree
No. 600 of 29 September, 1973, as subsequently dedernn the case of payments to non-ltalian
resident bondholders, double taxation treatiesredt@ato by Italy may apply allowing for a lower(o

in certain cases, nil) rate of withholding tax.

Atypical securities

Interest payments relating to Covered Bonds thanat deemed to fall within the category of bonds
(obbligazion) or debentures similar to bonditdli similari alle obbligazion) may be subject to a
withholding tax, levied at the rate of 26 per c€2d per cent with reference to interest due and
payable up to 30 June 2014). For this purpose, etes similar to bonds are securities that
incorporate an unconditional obligation to paypwtturity, an amount not lower than their nominal
value.

In the case of Covered Bonds issued by an Itaéiaident issuer, where the Bondholder is:

(a) an ltalian individual engaged in an entrepreneladivity to which the Covered Bonds are
connected:;

(b) an Italian company or a similar Italian commereatity;
(© a permanent establishment in Italy of a foreigritgnt
(d) an Italian commercial partnership; or

(e) an Italian commercial private or public institutjon
such withholding tax is a provisional withholdiraxt

In all other cases, including when the Bondholdea inon-Italian resident, the withholding tax is a
final withholding tax. For non-Italian resident Btholders, the withholding tax rate may be reduced
by any applicable tax treaty.

Capital gains tax

Any gain obtained from the sale or redemption ef @overed Bonds would be treated as part of the
taxable income (and, in certain circumstances, rildipg on the "status" of the Bondholder, also as
part of the net value of the production for IRARpmses) if realised by an Italian company, a simila
commercial entity (including the ltalian permanestablishment of foreign entities to which the
Covered Bonds are connected) or Italian residetivitluals engaged in an entrepreneurial activity to
which the Covered Bonds are connected.

Where an lItalian resident Bondholder is an indigidoot engaged in an entrepreneurial activity to
which the Covered Bonds are connected, any cagaial realised by such Bondholder from the sale
or redemption of the Covered Bonds would be sulifgetnimposta sostitutivalevied at the rate of
26 per cent (20 per cent. on capital gains realigetb 30 June 2014). Bondholders may set off any
losses with their gains.
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In respect of the application ohposta sostitutivan capital gains, taxpayers may opt for one of the
three regimes described below:

(@)

(b)

(c)

Under the "tax declaration regimaefime della dichiarazionewhich is the default regime
for Italian resident individuals not engaged in amtrepreneurial activity to which the
Covered Bonds are connected, ilmposta sostitutivan capital gains will be chargeable, on
a cumulative basis, on all capital gains (net gof imcurred capital loss) realised by the Italian
resident individual Bondholders holding the CoveBauhds. In this instance, "capital gains"
means any capital gain not connected with an emneprial activity pursuant to all sales or
redemptions of the Covered Bonds carried out dudng given tax year. Italian resident
individuals holding the Covered Bonds not in cortivgc with an entrepreneurial activity
must indicate the overall capital gains realise@iy tax year, net of any relevant incurred
capital loss, in the annual tax return and payittipgosta sostitutivaon such gains together
with any balance income tax due for such year. t@hluisses in excess of capital gains may
be carried forward against capital gains realigecny of the four succeeding tax years.
However, according to Law No. 89, capital lossedized up to June 30, 2014 may be offset
against capital gains realized after that date iehfollowing limitations: (i) for an amount
equal to 48.08%, for capital losses realized upecember 31, 2011; and (ii) for an amount
equal to 76.92%, for capital losses realized framuary 1, 2012 to June 30, 2014.

As an alternative to the tax declaration regimalidh resident individual Bondholders
holding the Covered Bonds not in connection withearepreneurial activity may elect to
pay theimposta sostitutiva&eparately on capital gains realised on eachosaledemption of
the Covered Bonds (thésparmio amministrataregime). Such separate taxation of capital
gains is allowed subject to:

® the Covered Bonds being deposited with Italian bat${Ms or certain authorised
financial intermediaries; and

(i) an express election for thiésparmio amministratoregime being timely made in
writing by the relevant Bondholder.

The depository must account for tingposta sostitutivan respect of capital gains realised on
each sale or redemption of the Covered Bonds (#sawén respect of capital gains realised
upon the revocation of its mandate), net of anwiired capital loss. The depository must also
pay the relevant amount to the ltalian tax autfesibn behalf of the taxpayer, deducting a
corresponding amount from the proceeds to be eedd the Bondholders or using funds
provided by the Bondholders for this purpose. Unitherrisparmio amministratoregime,
where a sale or redemption of the Covered Bondgltses a capital loss, which may be
deducted from capital gains subsequently realis@tiin the same securities management, in
the same tax year or in the following tax yeargaiphe fourth. However, according to Law
No. 89, capital losses realized up to June 30, 204yt be offset against capital gains realized
after that date with the following limitations: {dr an amount equal to 48.08%, for capital
losses realized up to December 31, 2011; andofiiph amount equal to 76.92%, for capital
losses realized from January 1, 2012 to June 3D4.20nder theisparmio amministrato
regime, the Bondholders is not required to dedlaeecapital gains in the annual tax return.

Under the "asset management” regime (thgparmio gestitd regime), any capital gains
realised by Italian resident individuals holding tBovered Bonds not in connection with an
entrepreneurial activity who have entrusted the agament of their financial assets
(including the Covered Bonds) to an authorised ringgliary, will be included in the
computation of the annual increase in value of nfenaged assets accrued, even if not
realised, at year end, subject to a 26 per cehstisute tax (20 per cent up to 30 June 2014),
to be paid by the managing authorised intermediany. depreciation of the managed assets
accrued at the year-end may be carried forwardnag#mcrease in value of the managed
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assets accrued in any of the four succeeding tassy®ursuant to Law No. 89, depreciations
of the managed assets may be carried forward tidffet against any subsequent increase in
value accrued as of 1 July 2014 for an overall arhoft (i) 48.08 per cent. of the relevant
depreciations in value registered up to December 2B11; (ii) 76.92 per cent. of the
depreciations in value registered from 1 Januat?220 30 June 2014. The Bondholders are
not required to declare the capital gains realisgtde annual tax return.

The capital gains realised by an Italian collectimeestment fund or a SICAV are not subject to
imposta sostitutivaor to any other income tax in the hands of theveant Fund.

Any capital gains realised by a Bondholder whonsltalian pension fund (subject to the regime
provided for by article 17 of the ltalian Legisiati Decree No. 252 of 5 December 2005) will be
included in the result of the relevant portfolicaed at the end of the tax period, to be subjeaint
11 per cent. substitute tax (increased to 11.&@et. for fiscal year 2014, pursuant to Law No.. 89)

Capital gains realised by non-ltalian resident Buniders from the sale or redemption of Covered
Bonds issued by an ltalian resident issuer andettazh regulated markets are not subject to the
imposta sostitutiva

Capital gains realised by non-ltalian resident Buniders from the sale or redemption of Covered
Bonds issued by an Italian resident issuer notettaon regulated markets are not subject to the
imposta sostitutivgorovided that the effective beneficiary is:

(@) resident in White List States as defined above;

(b) an international entity or body set up in accor@awith international agreements which have
entered into force in Italy;

(© a Central Bank or an entity which managater alia, the official reserves of a foreign State;
or

(d) an "institutional investor", whether or not subjéattax, which is established in White List
States.

If none of the conditions above is met, capitahgaialised by non-ltalian resident Bondholdermfro
the sale or redemption of Covered Bonds issuedrbytalian resident issuer and not traded on
regulated markets are subject to timposta sostitutivat the current rate of 26 per cent. However,
Bondholders may benefit from an applicable taxtyredth Italy providing that capital gains realised
upon the sale or redemption of the Covered Bonelgaabe taxed only in the resident tax country of
the recipient.

Inheritance and gift taxes

Transfers of any valuable asset (including shatesered Bonds or other securities) as a result of
death or donation are taxed as follows:

(a) transfers in favour of spouses and direct descesdandirect ancestors are subject to an
inheritance and gift tax applied at a rate of 4 gent. on the value of the inheritance or gift
exceeding Euro 1,000,000;

(b) transfers in favour of relatives to the fourth degor relatives-in-law to the third degree are
subject to an inheritance and gift tax at a ratéb gfer cent. on the entire value of the
inheritance or the gift. Transfers in favour of thers/sisters are subject to the 6 per cent.
inheritance and gift tax on the value of the intagrie or gift exceeding Euro 100,000; and
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(© any other transfer is, in principle, subject toiameritance and gift tax applied at a rate of 8
per cent. on the entire value of the inheritancegifbr

Transfer tax

Contracts relating to the transfer of securitiessrbject to a Euro 200.00 registration tax a®¥ait
() public deeds and notarised deeds are subjechandatory registration; (ii) private deeds are
subject to registration only in the case of useabuntary registration.

Tax Monitoring

According to the Law Decree No. 167 of 28 June 1@@Bverted with amendments into Law No.
227 of 4 August 1990, as amended from time to timdividuals, non-profit entities and certain
partnerships gocieta semplicor similar partnerships in accordance with Arti@leof Presidential
Decree No. 917 of 22 December 1986) resident Iy fta tax purposes, under certain conditions, are
required to report for tax monitoring purposesthinit yearly income tax the amount of investments
(including the Covered Bonds) directly or indirgdtleld abroad.

The requirement applies also where the personsealmming not the direct holder of the financial
instruments, are the actual owner of the instrument

Furthermore, the above reporting requirement isreqtiired to comply with respect to: (i) Covered

Bonds deposited for management with qualifieddtafinancial intermediaries; (ii) contracts entered

into through the intervention of qualified Italidmancial intermediaries, upon condition that the

items of income derived from the Covered Bonds Hmeen subject to tax by the same intermediaries;
or (iii) if the foreign investments are only compdsby deposits and/or bank accounts and their
aggregate value does not exceed a €10,000 thretoldyhout the year.

Stamp duty

Pursuant to Article 13 of the tariff attached tee$dential Decree No. 642 of 26 October 1972
(“Decree No. 642, a proportional stamp duty applies on an anrzalis to any periodic reporting
communications which may be sent by a financiatrimediary to a Bondholder in respect of any
Covered Bonds which may be deposited with suchiiz intermediary. The stamp duty applies at a
rate of 0.20 per cent.; this stamp duty is deteeahion the basis of the market value or — if no mark
value figure is available — the nominal value atemption amount of the Covered Bonds held. The
stamp duty cannot exceed € 14,000.00 if the Bont#nas not an individual.

Under a certain interpretation of the law, it may understood that the stamp duty applies both to

Italian resident and non-ltalian resident Bondh@dd&o the extent that Covered Bonds are held with
an ltalian-based financial intermediary.
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Wealth Tax on securities deposited abroad

According to the provisions set forth by Law No.42af 22 December 2011, as amended and

supplemented, Italian resident individuals holding Covered Bonds outside the Italian territory are

required to pay an additional tax at a rate of &0 cent. In this case the above mentioned stamp
duty provided for by Article 13 of the tariff atfaed to Decree No. 642 does not apply.

This tax is calculated on the market value of tlwaCed Bonds at the end of the relevant year ér — i
no market value figure is available — the nominalue or the redemption value of such financial
assets held outside the Italian territory. Taxpswgee entitled to an Italian tax credit equivalenthe
amount of wealth taxes paid in the State wherditiamcial assets are held (up to an amount equal to
the Italian wealth tax due).

EU Savings Directive

On 3 June 2003, the Council of the European Unidopted the EU Directive No. 2003/48/EC
regarding the taxation of savings income (te&“Savings Directivé). According to the EU Savings
Directive, each member State of the European UfdofMember Stat€’) is required to operate a
withholding system with the rate of withholding camtly at 35 per cent unless during this transélon
period they elect to abolish the withholding systenfavour of automatic information exchange
under the EU Savings Directive. In April 2013, thexembourg Government announced its intention
to abolish the withholding system with effect fraimJanuary 2015, in favour of this automatic
information exchange. In any case, the transitigralod is to terminate at the end of the first ful
fiscal year following agreement by certain non-Ehlimtries to the exchange of information relating
to such payments.

A number of non-EU countries, including Switzerlaamtl certain dependent or associated territories
of certain Member States, have agreed to adoptesimieasures (either provision of information or
transitional withholding) in relation to paymentsade by a person within its jurisdiction to, or
collected by such a person for an individual reside certain limited types of entity establishadai
Member State. In addition, the Member States hawered into provision of information or
transitional withholding arrangements with certaihthose dependent or associated territories in
relation to payments made by a person in a Membste $o, or collected by such a person for an
individual resident or certain limited types ofignestablished in one of those territories.

The Council of the European Union formally adopae@ouncil Directive amending the EU Savings
Directive on 24 March 2014 (théAthending Directive’). The Amending Directive broadens the
scope of the requirements described above. MemiagesShave until 1 January 2016 to adopt the
national legislation necessary to comply with thmehding Directive. The changes made under the
Amending Directive extends the scope of the EU i&g/Directive to payments made to, or collected
for, certain other entities and legal arrangemeitsey also broaden the definition of "interest
payment" to cover income that is equivalent toriege

Implementation in Italy of the EU Savings Directive

Italy has implemented the EU Savings Directive tigto Decree 84, subject to a number of important
conditions being met, where interest is paid stgrfiom 1st July, 2005 (including interest accroed
the Covered Bonds at the time of their disposalptlividuals which qualify as beneficial owners of
the interest payment and are resident for tax pap another Member State of the European Union
or in a dependent or associated territory underdlevant international agreement (currently Jersey
Guernsey, the Isle of Man, the Netherlands Antiltbe British Virgin Islands, Turks and Caicos
Islands, the Cayman Islands, Montserrat, Anguitid Aruba), Italian paying agents (including any
banks, SIMs, fiduciary companies and SGRs resiftgrtax purposes in Italy) are required to report
to the Italian tax authorities details of the relet payments and personal information on the
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individual beneficial owner. Such information isartismitted by the Italian tax authorities to the
competent foreign tax authorities of the stateesfdence of the beneficial owner.

In certain circumstances, the same reporting remeénts must be complied with also in respect of
interest paid to an entity established in anotHgérNEember State, other than legal persons (with the
exception of certain Finnish and Swedish entities)jose profits are taxed under general
arrangements for business taxation and, in cert@#ioumstances, undertakings for collective
investments in transferable securities or "UCITScognised in accordance with Directive
85/311/EEC.

Either payments of interest on the Covered Bondkerealisation of the accrued interest through th

sale of the Covered Bonds would constitute "paysehinterest" under Article 6 of the EU Savings

Directive and, as far as ltaly is concerned, Aeti2l of Decree 84. Accordingly, such payments of
interest arising out of the Covered Bonds would athin the scope of the EU Savings Directive

being the Covered Bonds issued aftéMiarch 2001.
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SUBSCRIPTION AND SALE
Programme Agreement

Covered Bonds may be issued from time to time lgyltsuer to any one or more of the Dealers
(together, the Dealers’). The arrangements under which Covered Bonds fmzay time to time be
agreed to be issued by the Issuer and subscribddeblers are set out in a programme agreement
entered into on or about the First Issue Date (sucdgramme agreement as modified and/or
supplemented and/or restated from time to time,"Bregramme Agreement) and made between
the Issuer, the Guarantor and the Dealers. Any agofement willinter alia, make provision for the
terms and conditions of the relevant Covered Botids price at which such Covered Bonds will be
subscribed by the Dealers and the commissions loer cigreed deductibles (if any) payable or
allowable by the Issuer in respect of such purch@se Programme Agreement makes provision for
the resignation or termination of appointment ofsemg Dealers and for the appointment of
additional or other Dealers either generally irpezs of the Programme or in relation to a particula
Series of Covered Bonds.

Subscription Agreements

Any subscription agreement between the Issuer,Répresentative of the Bondholders and the
Relevant Dealer and/or any additional or otheratsalfrom time to time for the sale and purchase of
Covered Bonds (aSubscription Agreement) will, inter alia, make provision for the price at which
the relevant Covered Bonds will be purchased byRilevant Dealers and the commissions or other
agreed deductibles (if any) payable or allowablé¢hgylssuer in respect of such purchase.

Each Subscription Agreement will also provide fbe tconfirmation of the appointment of the
Representative of the Bondholders by the Relevaaldd as initial holder of the Covered Bonds then
being issued.

Public Offer Selling Restriction Under the Prospeats Directive

In relation to each Member State of the EuropeaonB&mic Area which has implemented the
Prospectus Directive (each, Relevant Member Staté), each Dealer and the Issuer has represented,
warranted and agreed, and each further Dealer aggbounder the Programme will be required to
represent, warrant and agree, that with effect feord including the date on which the Prospectus
Directive is implemented in that Relevant Membeat&t(the Relevant Implementation Daté) it

has not made and will not make an offer and/oritigion of Covered Bonds which are the subject
of the offering contemplated by the Prospectusoaspteted by the Final Terms in relation thereto to
the public in that Relevant Member State except thanay, with effect from and including the
Relevant Implementation Date, make an offer of sQokered Bonds to the public in that Relevant
Member State:

@ at any time to any legal entity which is a quatifimvestor as defined in the Prospectus
Directive;

(b) at any time to fewer than 100 or, if the Relevamniber State has implemented the relevant
provision of the 2010 PD Amending Directive, 15@&tural or legal persons (other than
qualified investors as defined in the Prospectuseddive) subject to obtaining the prior
consent of the relevant Dealer or Dealers nominbayetie Issuer for any such offer; or

(c) at any time in any other circumstances falling withArticle 3(2) of the Prospectus Directive,
provided that no such offer or distribution of Covered Bondseredd to in (a) to (c) above shall

require the Issuer or any Dealer to publish a moss pursuant to Article 3 of the Prospectus
Directive or supplement a prospectus pursuant ticl&rl6 of the Prospectus Directive.
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For the purposes of this provision, (i) the expmssan 'bffer of Covered Bonds to the publit in
relation to any Covered Bonds in any Relevant Man8tate means the communication in any form
and by any means of sufficient information on teeris of the offer and the Covered Bonds to be
offered so as to enable an investor to decide tohage or subscribe the Covered Bonds, as the same
may be varied in that Member State by any measupdeimenting the Prospectus Directive in that
Member State, (i) the expressioPrbspectus Directivé means Directive 2003/71/EC (and
amendments thereto, including the 2010 Amendingddive (as defined below), and includes any
relevant implementing measure in the Relevant Menttate, and (iii) the expression2010
Amending Directive' means the Directive 2010/73/EU.

United States of America

The Covered Bonds have not been and will not bistexgd under the U.S. Securities Act of 1933, as
amended (theSecurities Act”) and may not be offered or sold within the Uniftdtes of America

or to, or for the account or benefit of, U.S. pas@xcept in certain transactions exempt from the
registration requirements of the Securities Actni®used in this paragraph have the meanings given
to them by Regulation S under the Securities Act.

Each Dealer has represented and agreed, and et fDealer appointed under the Programme will
be required to represent and agree, that, it willaffer, sell or deliver Covered Bonds, (a) ag pér
their distribution at any time or (b) otherwiseiuA0D days after the completion of the distributias
determined and certified by the relevant Dealerirorgase of an issue of the Covered Bonds on a
syndicated basis, the relevant lead manager, o€@lered Bonds of the Tranche of which such
Covered Bonds are a part within the United StafteSneerica or to, or for the account or benefit of,
U.S. persons. Each Dealer has further agreed ardfedher Dealer appointed under the Programme
will be required to agree, that it will send to led2ealer to which it sells Covered Bonds during the
distribution compliance period a confirmation ohet notice setting forth the restrictions on offers
and sales of the Covered Bonds within the UniteateSt of America or to, or for the account or
benefit of, U.S. persons. Terms used in this pagtghave the meanings given to them by Regulation
S under the Securities Act.

Until 40 days after the commencement of the offgohany Series of Covered Bonds an offer or sale
of such Covered Bonds within the United States afiefica by any Dealer (whether or not
participating in the offering) may violate the retgation requirements of the Securities Act if such
offer or sale is made otherwise that in accordavitte an available exemption from registration under
the Securities Act.

Japan

The Covered Bonds have not been and will not bestergd under the Financial Instruments and
Exchange Act of Japan (Act No. 25 of 1948, as améndhe FIEA”) and each Dealer has
represented and agreed, and each further Dealeingégg under the Programme will be required to
represent and agree, that it will not offer or sely Covered Bonds, directly or indirectly, in Jajua

to, or for the benefit of, resident of Japan (aBnéed under Item 5, Paragraph 1, Article 6 of the
Foreign Exchange and Foreign Trade Act (Act No. 828949, as amended)), or to others for re-
offering or resale, directly or indirectly in Japanto, or for the benefit of, a resident of Japanept
pursuant to an exemption from the registration ireguents of, and otherwise in compliance with, the
FIEA and any other applicable laws, regulations mmisterial guidelines of Japan.
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The United Kingdom

Each Dealer has represented and agreed, and et fDealer appointed under the Programme will
be required to represent and agree that:

(@) it has only communicated or caused to be conwated and will only communicate or cause to
be communicated any invitation or inducement toagegin investment activity (within the
meaning of section 21 of the FSMA) received byitonnection with the issue or sale of any
Covered Bonds in circumstances in which sectiorldf the FSMA does not apply to the
Issuer or the Covered Bonds Guarantor, as thersagde; and

(b) it has complied and will comply with all applicalyeovisions of the FSMA with respect to
anything done by it in relation to any Covered Boig from or otherwise involving the United
Kingdom.

France

Each Dealer has represented and agreed, and et fDealer appointed under the Programme will
be required to represent and agree, that it hasffesed or sold and will not offer or sell, dirgcor
indirectly, Covered Bonds to the public in Fraraed it has not distributed or caused to be distkeithu
and will not distribute or cause to be distributedhe public in France, the Prospectus, the rakeva
Final Terms or any other offering material relatiogthe Covered Bonds and that such offers, sales
and distributions have been and will be made imé&gaonly to qualified investorsniestisseurs
qualifiég, other than individuals, all as defined in, andaccordance with, articles L.411-1, L.411-2,
D.411-1, L.533-16 and L.533-20 of the French Codmétaire et financier

Germany

Each Dealer has represented and agreed, and etwr iDealer appointed under the Programme will
be required to represent and agree, that it shall affer Covered Bonds in the Federal Republic of
Germany in compliance with the provisions of the riG@n Securities Prospectus Act
(Wertpapierprospektgesétand any other laws applicable in the Federal Bipof Germany.

Republic of Italy

The offering of Covered Bonds has not been regidtpursuant to Italian securities legislation and,
accordingly, no Covered Bonds may be offered, soldelivered, nor may copies of the Prospectus or
of any other document relating to any Covered Bdreddistributed in the Republic of Italy, except:

(@) to qualified investorsir{vestitori qualificat), as defined pursuant to Article 100 of the
Legislative Decree No. 58 of 24th February, 1998,amended (theFinancial Law”) and
Article 344er, first paragraph, letter b, of CONSOB Regulatiom N1971 of 14 May 1999(as
amended from time to time)Regulation No. 11977); or

(b) in any other circumstances which are exemptewh the rules on public offerings pursuant to
Article 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 Prospectus or any
other document relating to the Covered Bonds irRépublic of Italy under (a) or (b) above must be:

(@) made by an investment firm, bank or finanai¢é¢imediary permitted to conduct such activities
in the Republic of Italy in accordance with the &figial Law, CONSOB Regulation No. 16190
and the Consolidated Banking Act;
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(b) in compliance with Article 129 of the Consolidd Banking Act, as amended, and the
implementing guidelines of the Bank of Italy, asesntted from time to time; and

(c) in compliance with any other applicable lawsl aregulations or requirement imposed by
CONSOB or any other Italian authority.

General

Other than with respect to the admission to listingding and/or quotation by such one or more
listing authorities, stock exchanges and/or quotasystems as may be specified in the relevant Fina
Terms, no action has been or will be taken in ayntry or jurisdiction by the Issuer or the Dealers

that would permit a public offering of Covered Bsnar possession or distribution of any offering

material in relation thereto, in any country oiigdiction where action for that purpose is required

Each Dealer and the Issuer has represented, wedrant agreed and each further Dealer appointed
under the Programme will be required to represgatrant and agree that it has complied and will
comply to the best of its knowledge and belief veithapplicable laws and regulations in each cguntr
or jurisdiction in or from which it subscribes, ef§, sells, distributes or delivers Covered Bornds o
possesses, distributes or publishes this Prospectusy Final Terms or any related offering materia
in all cases at its own expense and neither thestssor any other Dealer shall have responsibility
therefore (with specific reference to the jurisics of the United States of America, United
Kingdom, Japan, the Republic of France and the Rapof Italy, see above). Other persons into
whose hands this Prospectus or any Final Terms samngerequired, by the Issuer and the Dealers, to
comply with all applicable laws and regulationsich country or jurisdiction in or from which they
subscribe, offer, sell, distribute or deliver CaarBonds or possess, distribute or publish this
Prospectus or any Final Terms or any related offematerial, in all cases at their own expense.
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GENERAL INFORMATION
Listing and Admission to Trading and Approval

This Prospectus has been approved as a base prssigstied 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 Luxemigoiar the purposes of the Prospectus Directive.
Application has been made for Covered Bonds issuelr the Programme during the period of 12
months from the date of this Prospectus to bediste the official list of the Luxembourg Stock
Exchange and admitted to trading on the Regulatak® of the Luxembourg Stock Exchange

However, Covered Bonds may be issued pursuantedPtbgramme which will be unlisted or be
admitted to listing, trading and/or quotation byclswother competent authority, stock exchange or
guotation system as the Issuer and the relevariegamay agree.

Authorisations

The update of the Programme and the issue of Coveomds have been duly authorised by two
resolutions of the board of directors of the Issiatied, respectively, 24 January 2013 and 30 April
2013 and by the resolution of the board of directifrthe Guarantor dated 6 June 2013.

Legal and Arbitration Proceedings

There are no governmental, legal or arbitratiorcgedlings, (including any such proceedings which
are pending or threatened, of which the IssueherGuarantor is aware), which may have, or have
had during the 12 months prior to the date of Bhiespectus, a significant effect on the financial
position or profitability of the Issuer, the Guat@nor their respective Subsidiaries.

Trend Information / No Material Adverse Change

Since 31 December 2013 there has been no matelvarsee change in the financial or trading
position of the Issuer and of CREDEM Group andssidt December 2013 there has been no material
adverse change in the financial or trading positibthe Guarantor.

No Significant Change

Since 30 June 2014, there has been no signifidamge in the financial or trading position of
Credito Emiliano S.p.A.

Since 31 December 2013, there has been no sigmtifitenge in the financial or trading position of
the Guarantor.

Minimum denomination

Where Covered Bonds issued under the Programmadmnited to trading on a regulated market
within the European Economic Area or offered to phublic in a Member State of the European
Economic Area in circumstances which require thilipation of a prospectus under the Prospectus
Directive, such Covered Bonds will not have a deination of less than €100,000 (or, where the
Covered Bonds are issued in a currency other them ghe equivalent amount in such other currency
or any other amount set out in the relevant Firgihns).
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Documents Available

So long as Covered Bonds are capable of beingdasuger the Programme, copies of the following
documents will, when published, be available (imglih translation, where necessary) free of charge
during usual business hours on any business dagdpection at the registered office of the Issuer:

(@)
(b)

()

(d)

()

(f)

(9)

(h)

the constitutive documents of the Issuer and ther&hior;

the consolidated audited financial statements eflfisuer as at and for the years ended 31
December 2013 and 31 December 2012 and relevaitbesideports;

the audited unconsolidated financial statementh®fGuarantor as at and for the years ended
31 December 2013 and 31 December 2012 and relauditbr's reports;

the half-year condensed consolidated financiakstahts of the Issuer in respect of the sixth-
month period ending 30 June 2014;

the most recently published audited annual findnstatements of the Issuer and the
Guarantor and the most recently published unaudibediensed financial statements (if any)
of the Issuer;

a copy of this Prospectus;

any future offering circular, prospectuses, infdiior@ memoranda and supplements to this
Prospectus and any other documents incorporatethhartherein by reference;

each of the following documents (therbgramme Documents), namely:
* Guarantee;

e Subordinated Loan Agreement;

e Master Assets Purchase Agreement and relevantfErahgreements;
e Cover Pool Management Agreement;

«  Warranty and Indemnity Agreement;

e Servicing Agreement;

« Asset Monitor Agreement;

e Quotaholders' Agreement;

e Cash Allocation, Management and Payments Agreement;

e Covered Bond Swap Agreements (if any);

e Asset Swap Agreements (if any);

* Mandate Agreement;

« Deed of Pledge;

e Deed of Charge;
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e Intercreditor Agreement;
e Guarantor Corporate Services Agreement;
* Programme Agreement;

* any Subscription Agreement for Covered Bonds issuea syndicated basis that are
listed and the relevant Final Terms; and

*  Master Definitions Agreement.
Auditors

Deloitte & Touche S.p.A. has been the audit firmthaf Issuer and the Guarantor with the offices in
Piazza Malpighi, 4/2, 40123 Bologna, ltaly is régied with theRegistro dei Revisori Legali
maintained by Minister of Economy and Finance eiWecfrom 7 June 2004 with registration number
132587 and was previously registered on the speaggdter Albo Specialpmaintained by CONSOB
and set out in Article 161 of the Financial Lawsn€alidation Act. Deloitte & Touche S.p.A. is a
member of Assirevi.

Deloitte & Touche S.p.A. has audited and rendenequalified audit reports on the consolidated
financial statements of the Issuer for the yeadedr81 December 2013 and 2012.

Deloitte & Touche S.p.A. has audited and renderedualified audit report on the financial
statements of the Guarantor for the year endedegkmber 2013 and 2012.

On 30 April 2014, Reconta Ernst & Young S.p.A., whaegistered office is in Rome, Via Po 32, has
been appointed as the new auditor of the IssuaroiRa Ernst & Young S.p.A. is registered in the
Special Register (Albo Speciale) for auditing conmipa (societa di revisione) provided for by article
161 of the Financial Law (repealed by article 43tafian legislative decree No. 39 of 27 January
2010 but still in force, pursuant to the latter &g until the entry into force of the implementing
regulations to be issued by the Ministry of Econaanyg Finance pursuant to such decree) and in the
register of accountancy auditors (Registro dei RaviContabili), in compliance with the provisions
of Legislative Decree No. 88 of 27 January 1992¢i2e No. 88"). Reconta Ernst & Young S.p.A. is
also a member of ASSIREVI — Associazione Naziofd®isori Contabili. The business address of
Reconta Ernst & Young S.p.A. is Via Po, 32, 00128, Italyto perform the audit of the Financial
Statements of the Issuer for the year from 31 Dée#rB014 to 31 December 2022.

On 16 April 2014, Reconta Ernst & Young S.p.A. leen appointed to perform the audit of the
Financial Statements of the Guarantor for the yfrars 31 December 2014 to 31 December 2022.

Material Contracts

Neither the Issuer nor the Guarantor nor any oir ttespective subsidiaries has entered into any
contracts in the last two years outside the orgirarurse of business that have been or may be
reasonably expected to be material to their altidityneet their obligations to Bondholders.

Clearing of the Covered Bonds

The Covered Bonds have been accepted for cleartmoeigh Monte Titoli, Euroclear and
Clearstream. The appropriate common code and thenhtional Securities Identification Number in
relation to the Covered Bonds of each Series wéllspecified in the relevant Final Terms. The
relevant Final Terms shall specify any other clearsystem as shall have accepted the relevant
Covered Bonds for clearance together with any &rréippropriate information.
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Financial Statements

The Issuer produces financial statements on a eqliatiasis and the Guarantor produces financial
statements on an annual basis.
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GLOSSARY

"Accounts' means, collectively, the Collection Accounts, @&yments Account, the Quota Capital
Account, the Expenses Account, the Reserve Accotiw, Securities Account, the Eligible
Investments Account, the Subordinated Loan Accotlr@, Swap Collateral Accounts (if any), the
Cash Reserve Commingling Account and any other uatc@pened in accordance with the
Programme.

"Account Bank' means Credito Emiliano S.p.A. or any other enditying as account bank pursuant
to the Cash Allocation, Management and Paymentséxgent.

"Accrued Interest’ means, as of any date and in relation to any Rabke to be assigned as at that
date, the portion of the Interest Instalment aatybet not yet due, as at such date.

"Affected Loan" means a Mortgage Loan in respect of which therme breach of the representations

and warranties contained in the Warranty and IndigmAgreement and the Seller has not

indemnified the Guarantor or otherwise cured sueadh, to the extent required by the terms of the
Warranty and Indemnity Agreement.

"Affected Party" has the meaning ascribed to that term in the retesawap Agreement.

"Affected Mortgage Receivables means any Receivables which, in the immediatelceding
Collection Period, was in breach of the represamtatand warranties contained in the Warranty and
Indemnity Agreement and in relation to which thdle€8ehas not indemnified the Guarantor to the
extent required by the terms of the Warranty anginnity Agreement.

"Amortisation Test" means the test which will be carried out pursuarthe terms of the Cover Pool
Management Agreement as better detailed in seetiitied ‘Credit Structureabove.

"Amortisation Test Aggregate Loan Amount means the amount calculated pursuant to the flarmu
set out in clause 3 of the Cover Pool Managemengémgent.

"Arranger" means Barclays Bank PLC.

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

"Asset Monitor" means Mazars S.p.A., or any other entity appdifitem time to time to act as such
in accordance with the Asset Monitor Agreement.

"Asset Monitor Agreement’ means the asset monitor agreement entered intwr about the First
Issue Date betweeimter aliog the Asset Monitor and the Issuer (as from timéine modified in
accordance with the provisions therein contained iaeluding any agreement or other document
expressed to be supplemental thereof), as betserided in the section headeldéscription of the
Programme Documents — the Asset Monitor Agreehaénihis Prospectus.

"Asset Monitor Report Date' has the meaning set out in Clause Dghér definition} of the Asset
Monitor Agreement.

"Asset Percentagémeans the lower of (i) 93.00 per cent and (ijfsother percentage figure as may
be determined by the Issuer on behalf of the Guaram accordance with the methodologies
published by the Rating Agencies (after procurimg tequired level of overcollateralization in line
with target rating). Notwithstanding that, in theeat the Issuer chooses not to apply such other
percentage figure (item (ii) above) of the AssetcBetage, this will not result in a breach of the
Nominal Value Test.
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"Asset Swap Agreemeritmeans any asset swap agreement entered intotifimreerio time between
the Guarantor and an Asset Swap Provider in theegbof the Programme.

"Asset Swap Providet means any entity acting as a counterparty toGharantor pursuant to an
Asset Swap Agreement.

"Asset Swap Payment Datemeans, in respect of any Asset Swap Agreemeatd#te on which a
payment of interest or principal, as the case maybalue by the Asset Swap Provider to the
Guarantor under the terms of such Asset Swap Agreem

"Assets means collectively the Eligible Assets and the@-Tip Assets.

"Availability Period" means the period from the date of execution & 8ubordinated Loan
Agreement to the date on which all Series of Cavdéends issued in the context of the Programme
have been redeemed or cancelled in full in accamlavith the Conditions and the relevant Final
Terms.

"Back-up Servicet' means the entity which shall be appointed by@uarantor, together with the
Representative of the Bondholders, pursuant taclerf of the Servicing Agreement.

"Bank of Italy Regulations’ means the supervisory instructions of the BanMWtalfy relating to
covered bond9dbbligazioni Bancarie Garantijeunder Part Ill, Chapter 3, of Circular No. 285%ath
17 December 2013 containing tHeiSposizioni di vigilanza per le banche

"Bankruptcy Law" means Royal Decree No. 267 of 16 March 1942 uasexqquently amended and
supplemented.

"Base Interest has the meaning given to it on the Conditionthef Covered Bonds.
"Bondholders' means the holders from time to time of any CosgidBends of any Series.

"Breach of Test NoticE means the notice delivered by the Representativihe Bondholders in
accordance with the terms of the Cover Pool Managémgreement.

"Breach of Test Cure Noticé means the notice delivered by the Representafithe Bondholders
in accordance with the terms of the Cover Pool Mangent Agreement informing that a Breach of
Test Notice has been revoked.

"Business Day means any day (other than a Saturday or Sundawhich banks are generally open
for business in Milan, Luxembourg and London andwdrich the Trans-European Automated Real
Time Gross Transfer System (TARGET?2) (or any susmethereto) is open.

"Calculation Agent' means BNP Paribas Securities Services, Milandbram any other entity acting
as such pursuant to the Cash Allocation, ManagearhPayments Agreement.

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

"Call Option" means the option granted to the Issuer to redeaemrtain Series of Covered Bonds
which may be specified in the relevant Final Terms.

"Cash Allocation, Management and Payments Agreeméhtmeans the Cash Allocation,

Management and Payments Agreement entered intor @baut the First Issue Date between the
Issuer, the Guarantor, the Servicer, the Calculatigent, the Account Bank, the Investment Manager,
the Guarantor Corporate Servicer, the Principalir@ayAgent and the Representative of the
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Bondholders (as from time to time modified in act@orce with the provisions therein contained and
including any agreement or other document expressbd supplemental therepfls better described
in the Section heade@gscription of the Programme Documents — Cash Atlon Management and
Payments Agreemeénif this Prospectus.

“Cash Reserve Commingling Accouritmeans the euro denominated account establishdlein
name of the Guarantor with the Cash Reserve Contimingccount Bank, or such other substitute
account as may be opened in accordance with the BHscation, Management and Payments
Agreement.

“Cash Reserve Commingling Account Barik means Credito Emiliano S.p.A. acting as Cash
Reserve Commingling Account Bank, or any othertgndicting as such pursuant to the Cash
Allocation, Management and Payments Agreement.

"Civil Code" means the Italian civil code, enacted by Royatiee No. 262 of 16 March 1942, as
subsequently amended and supplemented.

"Clearstream' means Clearstream Banking société anonyme, Lugargbwith offices at 42 avenue
JF Kennedy, L-1855 Luxembourg.

"Collateral Security" means any security (including any loan mortgagguiance and excluding
Mortgage) granted to the Seller by any Debtor ideorto guarantee or secure the payment and/or
repayment of any amounts due under the Mortgagas Bgreements.

"Collection Accounts' means, respectively, the Principal Collection &waet and the Interest
Collection Account.

"Collection Period' means (i) prior to the delivery of a GuarantoreRy of Default Notice, each
guarterly period commencing on (and excluding)rétevant Collection Period End Date, and ending
on (and including) the immediately following the lfgotion Period End Date or, as applicable, upon
occurrence of a breach of Test, the third immedidt¢lowing Collection Period End Date, and, with
reference to the first Collection Period, commagoon (and including) the Valuation Date of the
Initial Portfolio and ending on (and including) ttesst calendar day of the month preceding the first
Guarantor Payment Date; and (ii) following the daly of a Guarantor Event of Default Notice, each
period commencing on (and excluding) the relevaoiteCtion Period End Date, and ending on (and
including) the immediately following the Collectidteriod End Date.

"Collection Period End Daté means (a) prior to the delivery of a Guarantoeivof Default Notice,
the date falling on the last calendar day of DeaamMarch, June and September of each year,
provided that upon occurrence of a breach of Tesish Collection Period End Date will fall on the
last calendar day of each month; and (b) followihg delivery of a Guarantor Event of Default
Notice, the date determined by the RepresentafiteeoBondholders in accordance with the Post-
Enforcement Priority of Payments, the relevant Gionts and the Intercreditor Agreement.

"Collections' means all amounts received or recovered by the&ic®e in respect of the Eligible
Assets.

"Commercial Mortgage Loan Agreement means any commercial mortgage loan agreememnfout
which Commercial Mortgage Receivables arise.

"Commercial Mortgage Loarl' means, pursuant to article 2, sub-paragraph Deafree No. 310 a
commercial mortgage loan in respect of which thevent amount outstanding added to the principal
amount outstanding of any higher ranking mortgaggn$ secured by the same property does not
exceed 60% of the value of the property and forctvithe hardening period with respect to the
perfection of the relevant mortgage has elapsed.

- 246 -



"Commercial Mortgage Receivablesmeans the Receivables deriving from a CommeMi@tgage
Loan pursuant to a Commercial Mortgage Loan Agregme

"Common Criteria" means the criteria listed in schedule 1 to thest#taAssets Purchase Agreement.
"Conditions" means the terms and conditions of the CoverediBon
"CONSOB" means Commissione Nazionale per le Societa ®fasB

"Consolidated Banking Act means Legislative Decree No. 385 of 1 Septemb@®3]1 as
subsequently amended and supplemented.

"Cover Pool' means the cover pool constituted by (i) Mortg&geivables; (ii) any other Eligible
Assets; and (iii) any Top-Up Assets.

"Cover Pool Management Agreemeritmeans the agreement entered into on or abolRitkelssue
Date between the Issuer, the Guarantor, the Repedse of the Bondholders and the Test
Calculation Agent (as from time to time modifiedaocordance with the provisions therein contained
and including any agreement or other document sgprkto be supplemental thereof), as better
describer in the Section heade®escription of the Programme Documents — Cover Pool
Management Agreemérdf this Prospectus.

"Covered Bond Swap Providet means any entity acting as a swap counterparthg¢oGuarantor
pursuant to a Covered Bond Swap Agreement.

"Covered Bond Swap Agreemeritmeans any covered bond swap agreement enteeftom time
to time between the Guarantor and the Covered B®wdp Providers in the context of the
Programme.

"Covered Bond Swap Payment Datemeans, in respect of any Covered Bond Swap Ageegnthe
date on which a payment of interest or principalthee case maybe, is due by the Covered Bond Swap
Provider to the Guarantor under the terms of sume€@d Bond Swap Agreement.

"Covered Bond$ means each Series of covered bordsbligazioni bancarie garantijassued or to
be issued by the Issuer under the Programme.

"CREDEM" mean<Credito Emiliano S.p.A.

"CREDEM Group" means, collectively, the banks and the otherigido®es from time to time being
part of the CREDEM Group, enrolled under the regisf the banking groups held by Bank of Italy
pursuant to article 64 of the Consolidated Bankiagy

"Credit and Collection Policy' means the procedures for the management, caolieatid recovery of
Mortgage Receivables attached as schedule 3 t®aiwicing Agreement.

"Criteria" means, collectively, the Common Criteria, the &fpe Criteria and the Criteria for Public
Entities Securities attached to the Master AssetsHase Agreement.

"Cut-off Date" means, in respect of the Initial Portfolio, 28t@mer 2010 and in respect of each
Subsequent Portfolio, the date - identified by $sdler - on which the relevant Subsequent Portfolio
is selected through the application of the Criteria

"Day Count Fraction" has the meaning from time to time ascribed tdhgeem in the Conditions or
the Final Terms of each Series of Covered Bonds.
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"Dealers' means Barclays Bank PLC, BNP Paribas, Créditcadei Corporate and Investment Bank,
Credit Suisse Securities (Europe) Limited, HSBhEea ING Bank N.V., J.P. Morgan Securities plc,
Natixis, Société Générale, Nomura Internationa) plee Royal Bank of Scotland plc, UBS Limited,
Unicredit Bank AG and any other entity which mayappointed as such by the Issuer upon execution
of a letter in the terms or substantially in therte set out in schedule Bdrm of Dealer Accession
Letter) of the Programme Agreement on any other termsmable to the Issuer and such entity.

“Debtor” means any borrower and any other person, othem #h 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 Mortgamgnlas a consequendeter alia, of having
granted any Collateral Security or having assuntedkiorrower’'s obligation under actcollo, or
otherwise.

“Decree No. 239means the ltalian Legislative Decree number 239 April 1996, as amended and
supplemented.

“Decree No. 310means the ministerial decree No. 310 of 14 Deam@006 issued by the Ministry
of the Economy and Finance, as subsequently ameardbgdupplemented.

“Deed of Chargé means the English law deed of charge enteredhataeen the Guarantor and the
Representative of the Bondholders (acting as teustethe Bondholders and for the Other Guarantor
Creditors) on or about the First Issue Date, asegently amended.

“Deed of Pledgémeans the Italian law deed of pledge entered amar about the First Issue Date
between the Guarantor, the Account Bank, the Cadei®e Commingling Account Bank and the
Representative of the Bondholders (acting on batfalhe Bondholders and of the Other Guarantor
Creditors) (as from time to time modified in accaamde with the provisions therein contained and
including any agreement or other document expretssbd supplemental thereof), as better described
in the Section headedDeéscription of the Programme Documents — Deed @dd of this
Prospectus.

“Defaulted Mortgage Receivable means Receivables which have been classified atsvita
finanziarie deterioraté pursuant to sectionAvvertenze Generdliparagraph Qualita del Creditd
of Circular of the Bank of Italy No. 272 of 30 JURD08 containing theMatrice dei Conti, as
subsequently amended and supplemented.

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

“Delinquent Mortgage Receivables means any Receivable having at least one (1) orem
Instalment due and unpaid for more than 90 dayeviaig the expire of the relevant exemption
period (‘periodo di franchigid), but which have not been classified as Defaultddrtgage
Receivables.

“Documentatior’” means any documentation relating to the MortgRgeeivables comprised in the
Portfolio.

“Due for Payment means the obligation of the Guarantor to pay @aranteed Amounts following
the delivery of an Issuer Event of Default Notisech obligation arising:

(a) prior to the occurrence of a Guarantor Event ofdD&f on the date on which the Guaranteed
Amounts become due and payable in accordance hétiConditions and the Final Terms of
the relevant Series of Covered Bonds; and

(b) following the occurrence of a Guarantor Event ofddét, on the date on which a Guarantor
Event of Default Notice is served on the Guarantor.
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“Early Redemption Amount’” means, in respect of any Series of Covered Botius,principal
amount of such Series or such other amount as mapdcified in, or determined in accordance with
the relevant Final Terms.

“Earliest Maturing Covered Bonds' means, at any time, the Series of Covered Bohdshas or
have the earliest Maturity Date or Extended Mayutiaite (if applicable) as specified in the relevant
Final Terms.

“Eligible Assets means the following assets contemplated undari@, paragraph 1, of Decree No.
310:

0] the Mortgage Receivables; and
(i) the Public Assets.

“Eligible Institution ” means any credit institution organised underltives of any state which is a
member of the European Union or of the United Statmable to banking activity in Italy (i) the
short-term unsecured and unsubordinated debt ebliggaof which are rated at least “F2” by Fitch
and “P-3" by Moody’s and; the long-term unsecured ansubordinated debt obligations of which
are rated at least “BBB+” by Fitch and “Baa3” by &ty’s; or (ii) which is guaranteed by an entity
whose short-term unsecured and unsubordinatedotidigations are rated at least “F2” by Fitch and
“P-3" by Moody’s; and the long-term unsecured am$ubordinated debt obligations of which are
rated at least “BBB+” by Fitch and “Baa3” by Moody’provided that any reference to a rating by
Fitch shall be deemed to be a reference to theélsBefault Rating” given by such Rating Agency.

“Eligible Investment’ means any (a) Top-Up Assets and/or (b) PublidgtiestSecurities, and/or (c)
cash deposit held by an Eligible Institution and{dy any other debt instrument (including any
repurchase transaction, certificate of deposit, mengial paper, debt security) issued or fully
guaranteed by an Eligible Institution provided thatll cases such investments shall from time to
time comply with Rating Agencies’ criteria so thatter alia: (i) the relevant exposures shall have
certain minimum long-term and short-term ratingsnirthe Rating Agencies; (ii) the maximum
aggregate total exposures in general to classassets may be limited; (iii) all investments sl
denominated in Euro; (iv) all investments shall dogered into with a counterparty which is an
Eligible Institution; and (v) all investments shdihve a duration no longer than the Eligible
Investment Maturity Date immediately following tdate on which the relevant Eligible Investment
has been made.

“Eligible Investments Account means the euro denominated account establishiéakiname of the
Guarantor with the Account Bank, or such other sulis account as may be opened in accordance
with the Cash Allocation, Management and Paymegteément.

“Eligible Investment Maturity Date” means the fifth Business Day before each GuardPagyment
Date.

“EURIBOR” shall have the meaning ascribed to it in thevae Final Terms.
“Euro”, “€" and “EUR” refer to the currency introduced at the starthaf third stage of European
economic and monetary union pursuant to the Treatthe Functioning of the European Union, as

amended.

“Euro Equivalent” means, in case of an issuance of Covered Bondsndi@ated in currency other
than the Euro, an equivalent amount expressedrio €aiculated at the prevailing exchange rate.

“Euro-Zone” means the region comprised of member stateseoEtlropean Union which adopt the
euro in accordance with the Treaty.
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“Euroclear” means Euroclear Bank S.A./N.V., with offices abdulevard du Roi Albert Il, B-1210
Brussels.

“Excess Assetsmeans, collectively, any Eligible Asset and Top-Asset forming part of the Cover
Pool which are in excess for the purpose of satigfihe Tests.

“Excluded Swap Termination Amount means any termination payments payable by the&ar
to any Swap Provider in the event of early termombf the relevant Swap Agreement where such
Swap Provider is the Defaulting Party or the AféetParty.

“Expense$ means any documented fees, costs, expenses xesl required to be paid to any third
party creditors (other than the Bondholders andQtieer Guarantor Creditors) arising in connection
with the Programme, and required to be paid in oragreserve the existence of the Guarantor or to
maintain it in good standing, or to comply with &pgble laws and legislation.

“Expenses Accouritmeans the euro denominated account establish#teiname of the Guarantor
with the Account Bank, or such other substituteoaot as may be opened in accordance with the
Cash Allocation, Management and Payments Agreement.

“Extended Maturity Date” means the date when final redemption paymentslation to a specific
Series of Covered Bonds become due and payablegnirs the extension of the relevant Maturity
Date.

“Extension Determination Daté means, with respect to each Series of Coveredd8othe date
falling 7 Business Days after the Maturity Datdha# relevant Series.

“Extraordinary Resolution” has the meaning set out in the Rules.

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

“Final Terms” means, in relation to any issue of any Serie€o¥ered Bonds, the relevant terms
contained in the applicable Programme Documentsiarghse of any Series of Covered Bonds to be
admitted to listing, the final terms submitted e appropriate listing authority on or before tla¢ed

of issue of the applicable Series of Covered Bonds.

“Financial Laws Consolidated Act means Italian Legislative Decree number 58 ofFEabruary
1998, as amended and supplemented from time to time

“First Interest Payment Daté means the date specified in the relevant FinamBe

“First Issue Dat¢ means the Issue Date of the first Series of CadBonds issued under the
Programme.

“First Series of Covered Bondsmeans the first Series of Covered Bonds issuethéyssuer in the
context of the Programme.

“Fitch” means Fitch Ratings Limited.
“FSMA” means the Financial Services and Markets Act 2000
“Guarante€’ means the guarantee issued on or about the IBsgse Date by the Guarantor for the

benefit of the Bondholders (as from time to timedified in accordance with the provisions therein
contained and including any agreement or other mecd expressed to be supplemental thereof), as
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better described in Section headé&kScription of the Programme Documents — Guardntéehis
Prospectus.

“Guaranteed Amounts means any amounts due from time to time to thadBolders in relation to
each Series of Covered Bonds.

“Guaranteed Obligations means the payment obligations of the Guarantdah wespect to the
Guaranteed Amounts.

“Guarantor” means CREDEM CB S.r.l., a limited liability compa (societa a responsabilita
limitata) incorporated under the laws of the Republic afyltpursuant to Law 130, having its
registered office at Via Vittorio Alfieri, 1, 31016onegliano (TV), Italy, subject to the activity of
management and coordinatioraffivita di direzione e coordinamentpdf CREDEM, fiscal code and
enrolment with the companies register of Treviso 04826290261, enrolled under No. 41747 in the
register of financial intermediaries held by thenBaof Italy pursuant to article 106 of the
Consolidated Banking Act.

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

“Guarantor Corporate Services Agreemeritmeans the agreement entered into on or abolEitee
Issue Date between the Guarantor and the Guar&@ugvorate Servicer pursuant to which the
Guarantor Corporate Servicer will provide certaiimanistration services to the Guarantor, as better
described in Section headedéscription of the Programme Documents — Corpor@trvices
Agreemeritof this Prospectus.

“Guarantor Corporate Servicer’ means Securitisation Services S.p.A. or any o#imity acting as
such pursuant to the Guarantor Corporate Servigesefnent.

“Guarantor Event of Default Notice’ means the notice to be served by the Represeatafi the
Bondholders upon occurrence of a Guarantor Evebeddult.

“Guarantor Event of Default” has the meaning given to it in Condition 14Guérantor Events of
Defaull.

“Guarantor Payment Date’ means (a) prior to the delivery of a Guarantoelvof Default Notice,
the date falling on the #5calendar day of January, April, July and Octofeeaxh year, or if such
day is not a Business Day, on the immediately Wathg Business Day and (b) following the delivery
of a Guarantor Event of Default Notice, any daywdrich any payment is required to be made by the
Representative of the Bondholders in accordande tivé Post-Enforcement Priority of Payments, the
relevant Conditions and the Intercreditor Agreement

“Individual Purchase Price’ means:

0] with respect to each Asset, the most recent bohleV@altimo valore di iscrizione in bilancjo
of the relevant Assemminus(x) any principal and interest (limited to thedrgst resulting by
the most recent book valuelffmo valore di iscrizione in bilanc)p received by the Seller up
to the relevant Valuation Date (excludeplys (y) any Accrued Interest; or

(i) upon discretion of the Seller, (also with referetme¢he Top-Up Assets), any other value, as

indicated by the Seller in the relevant Transfeti®doin accordance with articlebds of Law
130, the Bank of Italy Regulations and any othemlkBaf Italy disposition.
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“Initial Portfolio ” means the initial portfolio of Mortgage Receivebland related Security Interests
purchased by the Guarantor on 1 November 2010 aorsa the Master Assets Purchase Agreement
dated 29 October 2010.

“Initial Portfolio Purchase Price” means the purchase price paid by the Guaranttreeller for
the transfer of the Initial Portfolio.

“Insolvency Event means in respect of any company, entity or cafion that:

() such company, entity or corporation has becomeesulip any applicable bankruptcy,
liquidation, administration, insolvency, compositi@r reorganisation (including, without
limitation, “fallimentd’, “liquidazione coatta amministratiVa"“ concordato preventivoand
“amministrazione straordinarfaeach such expression bearing the meaning asctib# by
the laws of the Republic of Italy, and includingeteeking of liquidation, winding-up,
reorganisation, dissolution, administration) or i&m proceedings or the whole or any
substantial part of the undertaking or assets df sempany, entity or corporation are subject
to a pignoramentoor any procedure having a similar effect (otheanthn the case of the
Guarantor, any portfolio of assets purchased byGharantor for the purposes of further
programme of issuance of Covered Bonds), unlefiseimpinion of the Representative of the
Bondholders, (who may in this respect rely on ttei@ of a legal adviser selected by it),
such proceedings are being disputed in good fdith areasonable prospect of success; or

(i) an application for the commencement of any of trec@edings under (i) above is made in
respect of or by such company, entity or corporatis such proceedings are otherwise
initiated against such company or corporation amthe opinion of the Representative of the
Bondholders (who may in this respect rely on tha@adof a legal adviser selected by it), the
commencement of such proceedings are not beingitddpn good faith with a reasonable
prospect of success; or

(iii) such company, entity or corporation takes any adtio a re-adjustment of deferment of any
of its obligations or makes a general assignmeanarrangement or compaosition with or for
the benefit of its creditors (other than, in casethe Guarantor, the creditors under the
Programme Documents) or is granted by a competant @ moratorium in respect of any of
its indebtedness or any guarantee of any indebssdyigen by it or applies for suspension of
payments (other than, in respect of the Issueriseance of a resolution pursuant to Article
74 of the Consolidated Banking Act); or

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

(v) such company, entity or corporation becomes subfjecany proceedings equivalent or
analogous to those above under the law of anydigtien in which such company or
corporation is deemed to carry on business.

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

“Instalment in Arrears” means any Instalment still due and unpaid follogvithe expiry of the
relevant exemption periodgeriodo di franchigid).

“Insurance Companies means the companies with whom the Insurance ieslare held.
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“Insurance Policie$ means the insurance policies taken out with tiseitance Companies in relation
to each Real Estate Asset and each Mortgage Loan.

“Interest Available Funds’ means in respect of any Calculation Date, theeggfe of:

0] any interest amounts collected by the Serviceespect of the Cover Pool and credited into
the Interest Collection Account in respect of timenediately preceding Collection Period,;

(i) all recoveries in the nature of interest receivgdhe Servicer and credited to the Interest
Collection Account in respect of the immediatelggeding Collection Period;

(iii) all amounts of interest accrued (net of any witdimg or expenses, if due) and credited into
the Accounts in respect of the immediately precgdnllection Period;

(iv) any amounts credited to the Reserve Account abeatimimediately preceding Guarantor
Payment Date;

(v) all Eligible Investment Revenues in respect of Hiigible Investments made with reference
to the immediately preceding Collection Period;

(vi) any amounts (excluding any principal payment) naior to be received under the Asset
Swap Agreement(s) other than any Swap Collateraluged Amounts with reference to the
immediately following Asset Swap Payment Date;

(vii) any amounts (excluding any principal payment) nezeior to be received under the Covered
Bond Swap Agreements other than any Swap Collaeteluded Amounts with reference to
the immediately following Covered Bond Swap Paynigaie;

(vii)  any swap termination payments (excluding any ppigcpayment) received or to be received
from a replacement Swap Provider under a Swap Aggatin the event of a termination of a
Swap Agreement between the Guarantor and the rel&veap Provider with reference to the
immediately following Guarantor Payment Date;

(ix) all interest amounts received from the Seller iy @uarantor pursuant to the Master Assets
Purchase Agreement and credited to the Intereskec@ioin Account in respect of the
immediately preceding Collection Period;

(X) any amounts to be paid as Interest Shortfall Amawtt of item (First) of the Pre-Issuer
Default Principal Priority of Payments on the imnaely succeeding Guarantor Payment
Date;

(xi) any revenue amounts (other than the amounts alrabdgated under other items of the
Interest Available Funds) received by the Guararfitom any party to the Programme
Documents during the immediately preceding Colecieriod; and

(xii) interest amount recovered from the Issuer aftertifercement of the Guarantee during the
immediately preceding Collection Period.

“Interest Collection Account’ means the euro denominated account establishétkimame of the
Guarantor with the Account Bank, or such other 8tite account as may be opened in accordance
with the Cash Allocation, Management and Paymegteément.

“Interest Instalment” means the interest component of each Instalment.
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“Interest Payment Daté means the First Interest Payment Date and ang diatiates specified as
such in, or determined in accordance with the gions of, the relevant Final Terms and, if a
Business Day Convention is specified in the rele¥amal Terms:

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

(i) if the Business Day Convention is the FRN Conventibloating Rate Convention or
Eurodollar Convention and an interval of a numbkecalendar months is specified in the
relevant Final Terms as being the Specified Pere@th of such dates as may occur in
accordance with the FRN Convention, Floating Raiav@ntion or Eurodollar Convention at
such Specified Period of calendar months followtimg Interest Commencement Date (in the
case of the first Interest Payment Date) or theipos Interest Payment Date (in any other
case).

“Interest Period” means, in relation to each Series of Covered Bptite period from an Interest
Payment Date to the next following Interest Paymgaiie, as specified as such in, or determined in
accordance with the provisions of, the relevanaFirerms.

“Interest Shortfall Amount” means, on any Guarantor Payment Date, an amouiad & difference,

if positive, between (a) the aggregate amounts lgayander items First to Sixth of the Pre-Issuer
Default Interest Priority of Payments; and (b) théerest Available Funds (net of such Interest
Shortfall Amount) on such Guarantor Payment Date.

“Intercreditor Agreement” means the agreement entered into on or about-itst Issue Date
between the Guarantor and the Other Guarantor ©red{as from time to time modified in
accordance with the provisions therein contained iasluding any agreement or other document
expressed to be supplemental thereof), as betterided in the Section headeDé'scription of the
Programme Documents — Servicing Agreerhehthis Prospectus.

“Interest Coverage Test means the tests which will be carried out pursuanthe terms of the
Cover Pool Management Agreement as better detailsection entitled Credit Structuré above.

“Investment Managel’ means Credito Emiliano S.p.A. or any other endit§ing as such pursuant to
the terms of the Cash Allocation, Management anjn@ats Agreement.

“Issue Daté means each date on which a Series of Covered 8isridsued.
“Issuer’ means Credito Emiliano S.p.A.
“Issuer Event of Default has the meaning given to it in Condition 14ig&s(er Events of Defalut

“Issuer Event of Default Noticé means the notice to be served by the Represeatati the
Bondholders to the Issuer and the Guarantor upoartence of an Issuer Event of Default.

“Latest Valuation” means, at any time with respect to any Real Eséaset, the value given to the
relevant Real Estate Asset by the most recent tiafudto be performed in accordance with the
requirements provided for under the Bank of ItagRlations) addressed to the Seller or obtained
from an independently maintained valuation modeteptable to reasonable and prudent institutional
mortgage lenders in Italy.

“Law 130" means ltalian Law No. 130 of 30 April 1999 as g@me may be amended, modified or
supplemented from time to time.

“Lead Managers means, in respect of each Series of Covered Bahdsbanks indicated as lead
managers in the relevant Final Terms.
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“Liabilities” means in respect of any person, any losses, desnagsts, charges, awards, claims,
demands, expenses, judgements, actions, proceedtirmjber liabilities whatsoever including legal

fees and any taxes and penalties incurred by tledop, together with any VAT or similar tax

charged or chargeable in respect of any sum reféoran this definition.

“Limit of 15% " means the limit of 15% (of the aggregate outsitaggbrincipal amount of the Cover
Pool) of Top-Up Assets included in the Cover Paolvjiled or any other limit set out in accordance
with any relevant law, regulation or interpretatiohany authority (including, for the avoidance of
doubts, the Bank of Italy or the Minister of Econpand Finance) which may be enacted with respect
to Law 130, the Bank of Italy Regulation and thec2e No. 310.

“Listing Agent” means BNP Paribas Securities, Luxembourg branch.

“LTV” means, with reference to each Mortgage Loanyatie between the amount granted under a
Mortgage Loan Agreement, added to the principal wrhooutstanding of any higher ranking
mortgage loans secured by the same property, awhthe of the relevant property.

“Mandate Agreement means the mandate agreement entered into oncart de First Issue Date
between the Representative of the Bondholders leduarantor (as from time to time modified in
accordance with the provisions therein contained iasluding any agreement or other document
expressed to be supplemental thereof), as bettsarided in section headedéscription of the
Programme Documents — the Mandate Agreemenhthis Prospectus.

“Mandatory Tests’ means the Nominal Value Test, the Net Presenu&/dlest and the Interest
Coverage Test each as required under the ternhe @dver Pool Management Agreement.

“Master Definitions Agreement means the master definitions agreement enteredan or about
the First Issue Date by the parties of the PrograrDocuments (as from time to time modified in
accordance with the provisions therein contained iasluding any agreement or other document
expressed to be supplemental thereof).

“Master Assets Purchase Agreemehimeans the master assets purchase agreementdeimtEren

29 October 2010 between the Guarantor and therQafifrom time to time modified in accordance
with the provisions herein contained and includamy agreement or other document expressed to be
supplemental thereof), as better describer in theti@ headed Description of the Programme
Documents — Master Assets Purchase Agre€méttis Prospectus.

“Maturity Date” means each date on which final redemption paymémt a Series of Covered
Bonds become due, provided that this date is nééneled to the Extended Maturity Date, in
accordance with the relevant Final Terms.

“Meeting” has the meaning set out in the Rules.

“Monte Titoli” meansMonte Titoli S.p.A.a societa per azioni having its registered offiteVia
Mantegna, 6, 20154 Milan, Italy.

“Monte Titoli Account Holders” means any authorised financial intermediary tng§tn entitled to
hold accounts on behalf of its customers with MdfFiteli (as intermediari aderenjiin accordance
with Article 83-I of the Financial Laws Consoliddtéct and includes any depositary banks approved
by Clearstream and Euroclear.

"Monte Titoli Mandate Agreement' means the agreement entered into between therlssu
Monte Titoli.
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"Monthly Servicer's Report Date' means the date falling on the fifth Business Daynediately
preceding the 25calendar day of each month.

"Moody's" means Moody's Investors Service Inc.

"Mortgage" means the mortgage security interegpotéchg created on the Real Estate Assets
pursuant to Italian law in order to secure claimsespect of the Mortgage Receivables.

"Mortgage Loan" means a Residential Mortgage Loan or a Commelatgage Loan, as the case
may be, the claims in respect of which have beaticarwill be transferred by the Seller to the
Guarantor pursuant to the Master Assets PurchasseAgent.

"Mortgage Loan Agreement means any Residential Mortgage Loan AgreemenCammercial
Mortgage Loan Agreement out of which the Mortgageétvables arise.

"Mortgage Receivable$ means, collectively, the Commercial Mortgage Remdes and the
Residential Mortgage Loan Agreements.

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

"Negative Carry Factor' means the number, expressed as a percentage tedqaathe WA Swap
Margin paid by the Guarantor to the Covered BondysWwrovider(s), under the relevant Covered
Bond Swap Agreement, or, absent such Covered Baagh B greement, (b) the WA CB Margin or (c)
combination of (a) and (b) above, as the case maybany other higher percentage designated as
such by the Issuer and notified to the Test CalimraAgent and the Rating Agencies.

"Net Present Value Testmeans the test which will be carried out pursuarthe terms of the Cover
Pool Management Agreement as better detailed tioseentitled ‘Credit Structure'above.

"Nominal Value Test' means the test which will be carried out pursuanthe terms of the Cover
Pool Management Agreement as better detailed tioseentitled ‘Credit Structure'above.

"Obligations" means all the obligations of the Guarantor ciedig or arising under the Programme
Documents.

"Official Gazette" means th&azzetta Ufficiale della Repubblica Italiana

"Optional Redemption Amount’ means, in respect of any Series of Covered Boifidhe Call
Option is specified in the relevant Final Termsbaig applicable, the principal amount at which
such Series may be redeemed at the option of theelsas may be specified in, or determined in
accordance with, the relevant Final Terms.

"Optional Redemption Date' means in respect of any Series of Covered Bdhtise Call Option is
specified in the relevant Final Terms as being iapple, the day on which such Series may be
redeemed at the option of the Issuer as may befigpen, or determined in accordance with, the
relevant Final Terms.

"Order" means a final, judicial or arbitration decisianjing or award from a court of competent
jurisdiction that is not subject to possible appwaleversal.

"Organisation of the Bondholder§ means the association of the Bondholders, orgdmsirsuant to
the Rules of the Organisation of the Bondholders.
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"Other Guarantor Creditors" means the Seller, the Servicer, the Back-up Serif any), the
Subordinated Loan Provider, the Investment Manaifper,Calculation Agent, the Test Calculation
Agent, the Representative of the Bondholders, teeeA Swap Provider, the Covered Bond Swap
Providers, the Account Bank, the Guarantor Corpoidervicer, the Cash Reserve Commingling
Account Bank and, following the occurrence of asutx Event of Default, the Asset Monitor, the
Portfolio Manager (if any), the Principal PayingeXg and any other paying agent (if any) appointed
pursuant to the Programme Documents.

"Outstanding Principal Amount” means, on any date in respect of any Series wéxed Bonds or,
where applicable, in respect of all Series of CedeBonds the principal aggregate amount
outstanding of such Series or, where applicablall@eries of Covered Bonds.

"Outstanding Principal Balance' means, on any date, in relation to a loan, a lwrehy other asset
included in the Cover Pool, the aggregate nominaktjpal amount outstanding of such loan, bond or
asset as at such date.

“Payments Account means the euro denominated account establishtbtiname of the Guarantor
with the Account Bank, or such other substituteoaot as may be opened in accordance with the
Cash Allocation, Management and Payments Agreement.

"Payment Holiday' means in respect of a Mortgage Loan, the defefréthe payment of its interest
and/or principal instalments in accordance with dpelication of moratoria provisions from time to
time granted to Debtors by any laws, agreementsdsat Italian banking associations and national
consumer associations, the Bank of Italy or othgulatory bodies regulations.

"Payments Report means a report setting out all the payments tomaele on the following
Guarantor Payment Date in accordance with the iResrof Payments which is required to be
delivered by the Calculation Agent pursuant to @esh Management, Allocation and Payments
Agreement.

"Portfolio" means collectively the Initial Portfolio and anyher Subsequent Portfolios which has
been purchased and which will be purchased by tierghtor in accordance with the terms of the
Master Assets Purchase Agreement.

"Portfolio Manager" means the entity appointed as such in accordawtbeclause 5.2 of the Cover
Pool Management Agreement.

"Post-Enforcement Priority of PaymentS means the order of priority pursuant to which the
Guarantor Available Funds shall be applied, follogvihe delivery of a Guarantor Event of Default
Notice, on each Guarantor Payment Date as sehdleilntercreditor Agreement.

"Post-Issuer Default Priority of Payments means the order of priority pursuant to which the
Guarantor Available Funds shall be applied, follogvithe delivery of an Issuer Event of Default
Notice, on each Guarantor Payment Date.

"Potential Commingling Amount” means an amount calculated by the Issuer (oréhdc®r, as the
case may be) equal to the expected aggregate awioonainthly collections and recoveries calculated
in respect of the next following 2 months and cdesng a 5% constant prepayment ratio p.a., or any
other higher amount designated as such by therl¢suthe Servicer, as the case maybe) and notified
to the Rating Agencies.

"Potential Set-Off Amount' means an amount, calculated by the Issuer ascanqtage of the Cover
Pool that the Issuer determines as potentiallyesiltp set-off by the Debtors.
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"Pre-Issuer Default Interest Priority of Payment$s means the order of priority pursuant to which
the Interest Available Funds shall be applied, ot the delivery of an Issuer Event of Default
Notice, on each Guarantor Payment Date as sehdhéilntercreditor Agreement.

"Pre-Issuer Default Principal Priority of Payments' means the order of priority pursuant to which
the Principal Available Funds shall be appliedpptio the delivery of an Issuer Event of Default
Notice, on each Guarantor Payment Date as sehdhéilntercreditor Agreement.

"Pre-Issuer Default Priority of Payments means, as applicable, the Pre-Issuer Defaultrdate
Priority of Payments or the Pre-Issuer Default &gal Priority of Payments as set out in the
Intercreditor Agreement.

"Premium" means, on each Guarantor Payment Date, an ampayable by the Guarantor on the
Subordinated Loan in accordance with the relevaiariB/ of Payments and equal to the Guarantor
Available Funds as at such date, after all amopaigble in priority thereto have been made in
accordance with the relevant Priority of Payments.

"Principal Amount Outstanding” means, on any day: (a) in relation to a Coverethd the
principal amount of that Covered Bond upon issuss lthe aggregate amount of any principal
payments in respect of that Covered Bond which ew®me due and payable (and been paid) on or
prior to that day; and (b) in relation to the Ca@Bonds outstanding at any time, the aggregate of
the amount in (a) in respect of all Covered Bonatstanding.

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

() all principal amounts collected by the Serviceraapect of the Cover Pool and credited to the
Principal Collection Account of the Guarantor inspect of the immediately preceding
Collection Period,;

(i) all other recoveries in respect of principal reedivby the Servicer and credited to the
Principal Collection Account of the Guarantor inspect of the immediately preceding
Collection Period,;

(iii) all principal amounts received by the Guarantormfitbe Seller pursuant to the Master Assets
Purchase Agreement and credited to the Principdlle@imn Account in respect of the
immediately preceding Collection Period;

(iv) the principal proceeds of any disposal of Assetsamy disinvestment of Assets or Eligible
Investments made in respect of the immediatelyqutieg Collection Period;

(v) all amounts in respect of principal (if any) reaalvor to be received under any Asset Swap
Agreements (other than any Swap Collateral Excludetbunts) with reference to the
immediately following Asset Swap Payment Date;

(vi) all amounts in respect of principal (if any) re@ahor to be received under any Covered Bond
Swap Agreements (other than any Swap CollateraluBed Amounts) with reference to the
immediately following Covered Bond Swap PaymenteDat

(vii) any swap termination payments (excluding any istepayment) received or to be received
from a replacement Swap Provider under a Swap Aggatin the event of a termination of a
Swap Agreement between the Guarantor and the rdél&veap Provider with reference to the
immediately following Guarantor Payment Date;

(vii)  any amounts to be paid out of iteBeventhof the Pre-Issuer Default Interest Priority of
Payments on the immediately succeeding Guaranion&at Date;
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(ix) any other principal amounts standing to the creélithe Accounts as of the immediately
preceding Collection Period End Date;

(X) any principal amounts (other than the amounts djreslocated under other items of the
Principal Available Funds) received by the Guararitom any party to the Programme
Documents during the immediately preceding Colecieriod; and

(xi) principal amount recovered from the Issuer afterahforcement of the Guarantee during the
immediately preceding Collection Period.

"Principal Collection Account' means the euro denominated account establishée iname of the
Guarantor with the Account Bank, or such other 8tite account as may be opened in accordance
with the Cash Allocation, Management and Paymegteément.

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

"Principal Paying Agent' means BNP Paribas Securities Services, Milandbraor any other entity
acting as such in the context of the Programme.

"Priority of Payments" means each of the orders in which the Guarant@ildble Funds shall be
applied on each Guarantor Payment Date in accoedwith the Conditions and the Intercreditor
Agreement.

"Privacy Law" means the Legislative Decree number 196 of 3@& 2003 Codice in material di
protezione dei dati personglias amended and supplemented from time to time.

"Programme" means the programme for the issuance of eackssefiCovered Bond®lfbligazioni
bancarie garantitg by the Issuer in accordance with article 7-bisafv No.130.

"Programme Agreement means the programme agreement entered into abaut the First Issue
Date between the Guarantor, the Issuer, the Dealaeisthe Representative of the Bondholders (as
from time to time modified in accordance with theysions herein contained and including any
agreement or other document expressed to be supplahthereof), as better describer in the Section
headed Description of the Programme Documents — Prograngreemernitof this Prospectus.

"Programme Documents' means the Master Assets Purchase Agreementeiivicig Agreement,
the Warranty and Indemnity Agreement, the Cashcallion, Management and Payment Agreement,
the Cover Pool Management Agreement, the PrograAgneement, the Intercreditor Agreement, the
Subordinated Loan Agreement, the Asset Monitor Agrent, the Guarantee, the Guarantor
Corporate Services Agreement, the Swap AgreemémsMandate Agreement, the Quotaholders'
Agreement, the Deed of Pledge, the Deed of Chattye, Master Definitions Agreement, the
Conditions and each Final Terms and any other amet entered into in connection with the
Programme and any other agreement designated @grafmme Document” by the Issuer.

"Programme Limit" means €5,000,000,000 (or its equivalent in oth@rencies), as a maximum
aggregate nominal amount of the Covered Bondsyatimme outstanding under the Programme or the
higher amount determined by the Issuer in accomlanith the provisions of the Programme
Agreement.

"Programme Resolutio means an extraordinary resolution passed at glesimeeting of the
Bondholders of all Series, held in accordance thighprovisions contained in Rules.

"Prospectus means this Prospectus.
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"Prospectus Directivé means Directive 2003/71/EC of 4 November 2003%usequently amended
and supplemented.

"Prudential Regulations' means the prudential regulations for banks isdiethe Bank of Italy on
27 December 2006 with Circular No. 2638upve disposizioni di vigilanza prudenziale peb&mnchg,
as subsequently amended and supplemented.

"Public Asset8 means, collectively, the Public Entities Recelealand the Public Entities Securities,
provided that, the Public Assets may not amount to more than ©0%e aggregate nominal value
of the Cover Pool and further provided that suatitlimay be temporarily exceeded if necessary in
order to cure a breach of Tests.

"Public Entities" has the meaning ascribed to such term in ar8icletter (c) of the Decree No. 310.

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

0] Public Entities, including ministerial bodies armtdl or regional bodies, located within the
European Economic Area or Switzerland for whichisk mweight not exceeding 20% is
applicable in accordance with the Bank of Italy'sidential regulations for banks -
standardised approach; and

(i) Public Entities, located outside the European Eooodrea or Switzerland, for which a 0%
risk weight is applicable in accordance with thenBaf Italy's prudential regulations for
banks - standardised approach - or regional orl Ipcélic entities or non-economic
administrative entities, located outside the Euapp&conomic Area or Switzerland, for
which a risk weight not exceeding 20% is applicahleccordance with the Bank of Italy's
prudential regulations for banks - standardised@ggh,

"Public Entities Securities means pursuant to article 2, sub-paragraph Deufree No. 310, any
securities issued by or which have benefit of a@nui@e eligible for credit risk mitigation grantegt

0] Public Entities, including ministerial bodies arwtdl or regional bodies, located within the
European Economic Area or Switzerland for whichisk meight not exceeding 20% is
applicable in accordance with the Bank of Italy'sidential regulations for banks -
standardised approach; and

(i) Public Entities, located outside the European Enooadrea or Switzerland, for which a 0%
risk weight is applicable in accordance with thenBaf Italy's prudential regulations for
banks - standardised approach - or regional orlIpcélic entities or non-economic
administrative entities, located outside the Euapp&conomic Area or Switzerland, for
which a risk weight not exceeding 20% is applicahlaccordance with the Bank of Italy's
prudential regulations for banks - standardisedeguh.

"Purchase Pricé means, as applicable, the purchase price of miit@all Portfolio (the Tnitial
Portfolio Purchase Pricée) or the purchase price of any Subsequent Parfofthe Subsequent
Portfolio Purchase Price) pursuant to the Master Assets Purchase Agreement

"Quarterly Servicer's Report Date' means the date falling on the fifth Business raynediately
preceding each Guarantor Payment Date.

"Quota Capital Account' means the euro denominated account establishgdeimame of the
Guarantor with Banca Antonveneta S.p.A. (IBAN: 192 05040 61621 000001227707) as specified
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in the Cash Allocation Management and Payments ékgeat, or such other substitute account as
may be opened in accordance with the Cash Allocakitanagement and Payments Agreement.

"Quotaholders' means Credito Emiliano S.p.A. and SVM Securitmal/ehicles Management S.r.l.
and 'Quotaholder" means any of them.

"Quotaholders' Agreement’ means the agreement entered into on or aboutitse Issue Date by
the Guarantor, the Quotaholders and the Representdtthe Bondholders, as better described in the
Section headed "The Guarantor — The Quotaholdgrgelnent” of this Prospectus.

"Rating Agencie$ means, to the extent they have attributed agdtrany Series of Covered Bonds,
Fitch and Moody's.

"Real Estate Assetsmeans the real estate properties which have beetgaged in order to secure
the Mortgage Receivables.

"Receivef' has the meaning ascribed to such term in the Dé&darge.

"Recoverie$ means any amounts received or recovered by thdac8ein relation to any Defaulted
Mortgage Receivables and any Delinquent MortgageeRables.

"Registel means the register maintained by the Registrarelation to the Registered Covered
Bonds issued under the Programme.

"Registered Paying Agerit means any institution which shall be appointedthy Issuer to act as
paying agent in respect of the Registered CovemdiBinder the Programme.

"Registered Covered Bondsmeans the Covered Bonds issued in registered form

"Representative of the Bondholdersmeans BNP Paribas Securities Services, Milandbram any
entity that will act as representative of the Bamiders pursuant to the Programme Agreement and
the Rules.

"Required Redemption Amount means in respect of each Series of Covered Bahdsamount
calculated as at the Principal Amount Outstandingach Series of Covered Bonds.

"Required Reserve Amount means, with reference to each Calculation Dategraount equal to the
higher between:

A. the aggregate of:

(@) two twelfths of the aggregate amount payable onirtiraediately following Guarantor
Payment Date in respect of item (First) to (iii) (Third) of the Pre-Issuer Default
Interest Priority of Payments; and

(b) the swap interest payments in respect of eachaeté&vovered Bond Swap Agreement or,
if no Covered Bond Swap Agreement has been eniatedn relation to a Series of
Covered Bond, the interest amounts due in reldbahat Series of Covered Bonds, and
which accrues in respect of a period of 2 monthd; a

B.  (l) if the Issuer's senior unsecured obligatioresseeto be rated at least “A” and “F1” by Fitch,
the sum of:

(@) the aggregate amounts payable on the immediatityving Guarantor Payment Date in

respect of item (i) Kirst) to (iii) (Third) of the Pre-Issuer Default Interest Priority of
Payments; and
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(b) Euro 400,000 plus, for each Series of Covered Burigtandingx) only in cases where
the Issuer is not acting as Covered Bond Swap &eovin relation to the relevant series
of Covered Bonds, the aggregate of the swap irtgragments in respect of each
relevant Covered Bond Swap Agreement — calculatie@gplying the Floating Rate
Option (as defined in the ISDA Definitions) for &acelevant Covered Bond Swap
Agreement determined on a forward basis {y9rif no Covered Bond Swap Agreement
has been entered into or if it has been enteredwith the Issuer in relation to a Series
of Covered Bonds, of the interest amounts in retato that Series of Covered Bonds
which are due or expected to be borne by the Gtararing the three-month period
which starts on the immediately following Guarar®ayment Date (excluded) and ends
on the second immediately following Guarantor Payinizate (included).

(1) otherwise, zero.

"Reserve Accourit means the euro denominated account establishdtkimame of the Guarantor
with the Account Bank, or such other substituteoaot as may be opened in accordance with the
Cash Allocation, Management and Payments Agreement.

"Reserve Amount means any amount to be credited into the ResAoo®unt up to the Reserve
Required Amount.

"Residential Mortgage Loarf means, pursuant to article 2, sub-paragraph Deafree No. 310, a
residential mortgage loan in respect of which #lewant amount outstanding added to the principal
amount outstanding of any higher ranking mortgaggms$ secured by the same property, does not
exceed 80 per cent of the value of the propertyfand/hich the hardening period with respect to the
perfection of the relevant mortgage has elapsed.

"Residential Mortgage Loan Agreemenrt means any residential mortgage loan agreemenbfout
which Residential Mortgage Receivables arise.

"Residential Mortgage Receivablésmeans the Receivable deriving from a Residemfiaitgage
Loan pursuant to a Residential Mortgage Loan Agergm

"Retention Amount' means an amount equal to € 30.000, or any otineuat agreed by Issuer and
the Guarantor with the prior approval of the Repntative of the Bondholders and prior notice to the
Rating Agencies.

"Rules' means the Rules of the organisation of the Bolutis.

"Securities Account means the euro denominated account establisled, lme established, in the
name of the Guarantor with the Account Bank, ohsoibier substitute account as may be opened in
accordance with the Cash Allocation, ManagementRanents Agreement.

"Securities Act' means the U.S. Securities Act of 1933, as amended

" Security" means the security created pursuant to the DEBtedge and the Deed of Charge.

"Security Interest' means:

0] any mortgage, charge, pledge, lien or other encander securing any obligation of any
person;

(i) any arrangement under which money or claims to ymooethe benefit of, a bank or other

account may be applied, set off or made subjeat ¢combination of accounts so as to effect
discharge of any sum owed or payable to any person;
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(iii) any other type of preferential arrangement (ineigdiany title transfer and retention
arrangement) having a similar effect.

"Segregation Evenit means the occurrence of a breach of any Testa given Calculation Date
which remains unremedied within the Test Graced@eri

"Selected Assetsmeans the Eligible Assets and Top-Up Assets winay be selected from the
Cover Pool on a random basis by the Servicer tedie on behalf of the Guarantor pursuant to the
Cover Pool Management Agreement”

"Seller' means CREDEM in its capacity as such pursuatitddViaster Assets Purchase Agreement.

"Senior Payment$ means all payments to be made by the Guarantsupnt to items frorkirst to
Fifth under the Pre-Issuer Default Interest PrioritfPafyments”

"Series or "Series of Covered Bondsmeans each series of Covered Bonds issued icotfitext of
the Programme.

"Servicer' means CREDEM in its capacity as such pursuatitadervicing Agreement.

"Servicer Minimum Rating" means a long term rating of the unsecured andhordinated debt
obligations of the Servicer not lower than "BBB" Bych and not lower than "Baa2" by Moody's, or
any different rating level which complies with tRating Agencies' criteria and from time to time
notified by the Servicer to the Guarantor and teer@sentative of the Bondholders, provided that any
reference to a rating by Fitch shall be deemedeta beference to the “Issuer Default Rating” given
by such Rating Agency.

"Servicer's Report' means the quarterly or monthly report, as theeaaay be, delivered by the
Servicer on each Servicer's Report Date and contaitetails on the Collections of the Mortgage
Receivables during the relevant Collection Perigpdepared in accordance with the Servicing
Agreement.

"Servicer's Report Daté means either a Quarterly Servicer's Report Data blonthly Servicer's
Report Date as the case may be.

"Servicer Termination Event' means an event which allows the Guarantor to itexte the
Servicer's appointment and appoint a Substitutei@ar according to Clause 10 of the Servicing
Agreement.

"Servicing Agreement means the agreement entered into on 29 Octob&f 2&tween the
Guarantor and the Servicer (as from time to timalifred in accordance with the provisions therein
contained and including any agreement or other mecd expressed to be supplemental thereof), as
better describer in the Section headdakscription of the Programme Documents — Servicing
Agreemeritof this Prospectus.

"Specific Criteria" has the meaning ascribed to such term underoseetititied Description of the
Cover Pool — Eligibility Criterid.

"Specific Criteria for the Subsequent Portfolio$ has the meaning ascribed to such term under
section entitled Description of the Cover Pool — Eligibility Critet.

"Specified Currency' means the currency as may be agreed from timam® by the Issuer, the

relevant Dealer(s), the Principal Paying Agent trel Representative of the Bondholders (as set out
in the applicable Final Terms).
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"Stock Exchang® means the Luxembourg Stock Exchange's main regulearket, Bourse de
Luxembourg.

"Subordinated Loan Account means the euro denominated account establishéginame of the
Guarantor with the Seller as specified in the Galébcation Management and Payments Agreement,
or such other substitute account as may be openedcéordance with the Cash Allocation,
Management and Payments Agreement.

“Subordinated Loan Agreement means the subordinated loan agreement entered ant 29
October 2010 between the Guarantor and the SuladedinLoan Provider in the context of the
Programme.

"Subordinated Loan Provider' means CREDEM, in its capacity as such pursuantthi
Subordinated Loan Agreement.

"Subscription Agreement means any subscription agreement entered onaut dbe Issue Date of
each Series of Covered Bonds between each Dd#disduer and the Guarantor.

"Subsequent Portfolios means any portfolio of Mortgage Receivables othan the Initial Portfolio
which may be purchased by the Guarantor pursuatfietderms and subject to the conditions of the
Master Assets Purchase Agreement.

"Subsequent Portfolio Purchase Pricemeans the consideration which the Guarantor giallto
the Seller for the transfer of Subsequent Portfolemd equal to the aggregate amount of the
Individual Purchase Price of all the relevant Magg Receivables as at the relevant Valuation Date.

"Substitute Servicet means the successor of the Servicer upon the ecma@rof a Servicer
Termination Event, which may be appointed by theat@ntor pursuant to Article 10.6 of the
Servicing Agreement.

"Swap Agreement$ means, jointly and severally, the Covered Bond Sigieement(s), the Asset
Swap Agreement(s), each being a 1992 ISDA Masteedwgent Kulticurrency — Cross Bordégr
entered into from time to time (including the respee schedules and credit support annexes thereto
and each confirmation evidencing a swap transadtieneunder) and any other swap agreement
which may be entered into by the Guarantor in threext of the Programme.

"Swap Collateral' means an amount equal to the value of colla@ided by a Swap Provider to
the Guarantor under the relevant Swap Agreement.

"Swap Collateral Account means any cash and/or securities account opepdkebGuarantor in
accordance with any Swap Agreement and clausef @hé dntercreditor Agreement.

“Swap Collateral Account Bank means Credito Emiliano S.p.A. acting as Swap &ethl Account
Bank, or any other entity acting as such pursuatité Programme Documents.

"Swap Collateral Excluded Amount§ means at any time, the amount of Swap Collatehath may
not be applied under the terms of the relevant Siggeement at that time in satisfaction of the
obligations of the relevant Swap Provider to theaf@ntor, including Swap Collateral which is to be
returned to the relevant Swap Provider from timeirtee in accordance with the terms of the Swap
Agreements and ultimately upon termination of glevant Swap Agreement.

"Swap Providers' means, as applicable and as the context mayrescauiy or all of the Asset Swap

Provider(s), the Covered Bond Swap Providers ang a@her entity which may act as swap
counterparty to the Guarantor by entering into @ wgreement.
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"Tax" means any present or future taxes, duties, asse¢s or governmental charges of whatever
nature imposed, levied, collected, withheld or assd by the Republic of Italy or any political sub-
division thereof or any authority thereof or therei

"Test Calculation Agent means Credito Emiliano S.p.A. and following asusr Event of Default
consisting in an Issuer Insolvency Event, the $ervas appointed pursuant to the Cash Allocation
Management and Payments Agreement.

"Test Calculation Daté' means, following the breach of any Test, the sdc®usiness Day
immediately preceding the ®%alendar day of each month.

"Test Grace Period means the period starting on the date on whietbtieach of any Test is notified
by the Test Calculation Agent and ending on the édliately following Test Calculation Date.

"Test Performance Report means the report to be delivered, not later thia Business Day
following each Calculation Date (or Test Calculatidate, as the case may be), by the Test
Calculation Agent pursuant to the terms of the €C®aol Management Agreement.

"Test Remedy Periol means the period starting from the date on whidreach of Test Notice is
delivered and ending on immediately following T€siculation Date.

"Tests' means, collectively, the Mandatory Test and tineoftisation Test.

"Top-Up Asset$ means, in accordance with article 2, sub-pardgp and 3.3 of Decree No. 310,
each of the following assets: (i) deposits helchviianks which have their registered office in the
European Economic Area or Switzerland or in a aguftr which a 0% risk weight is applicable in
accordance with the Bank of Italy's prudential tatians for banks - standardised approach; and (ii)
securities issued by the banks indicated in iteynakiove, which have a residual maturity not
exceeding one year.

"Total Commitment" means Euro 2.400.000,00 or the higher amountatdd by the Subordinated
Loan Provider in accordance with the Subordinatealn.

"Transfer Agreement' means any transfer agreement for the purchasadf Subsequent Portfolio
entered in accordance with the terms of the Masteets Purchase Agreement.

"Transfer Date" means each date on which the Portfolio is transfe from the Seller to the
Guarantor which, with reference to the Initial Faid, means 1 November 2010 and, with reference
to the Subsequent Portfolios, means the date itediday the Seller in the relevant Transfer Notice.

"Transfer Notice" means, in respect to each Subsequent Portfalal sansfer notice which will be
sent by the Seller and addressed to the Guaramttirei form set out in schedule 7 to the Master
Assets Purchase Agreement”

"Treaty" means the Treaty on the Functioning of the Eunagénion as amended.

"Usury Law" means the ltalian Law number 108 of 7 March 188fether with Decree number 394
of 29 December 2000 which has been converted inblawaw number 24 of 28 February 2001, as
subsequently amended and supplemented.

"Valuation Date" means, in respect of the Initial Portfolio, 1 Mavber 2010 and in respect of each

Subsequent Portfolio the date — selected by thHerSebn which the economic effects of the transfer
of the relevant Portfolio will commence.
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“VAT" or "Value Added Tax' meansimposta sul Valore Aggiunt@VA) as defined in D.P.R.
number 633 of 26 October 1972.

“WA CB Margin " means the weighted average positive or negatiaegim, over applicable (i) Mid-
Swap rate or (ii) Euribor with a certain designateaturity, as the case maybe, paid by the Issutbr wi
respect to any Series of Covered Bonds issued uhdeProgramme, weighted by the Outstanding
Principal Amount of the relevant Series of CoveBeds.

“WA Swap Margin” means the weighted average positive or negatiaggim, over applicable
Euribor with a certain designated maturity, paidity Guarantor to the Covered Bond Swap Provider
under the relevant Covered Bond Swap Agreemenghiaed by the Outstanding Principal Amount
of the relevant Series of Covered Bonds hedgedrusadh relevant Covered Bond Swap Agreement.

"Warranty and Indemnity Agreement" means the warranty and indemnity agreement eshiete

on 29 October 2010 between the Seller and the Gtmrgas from time to time modified in
accordance with the provisions therein contained iasluding any agreement or other document
expressed to be supplemental thereof), as betserider in the Section headeDéscription of the
Programme Documents — Warranty and Indemnity Agee¢rof this Prospectus.
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ISSUER
Credito Emiliano S.p.A.
Via Emilia S. Pietro, 4
Reggio Emilia 42121
Italy

GUARANTOR
CREDEM CB Sir.l.
Via Vittorio Alfieri, 1
Conegliano (TV) 31015
Italy

ARRANGER
Barclays Bank PLC
5 The North Colonnade
Canary Wharf
London E14 4BB
United Kingdom

DEALERS

BARCLAYS BANK PLC
5 The North Colonnade
Canary Wharf
London E14 4BB
United Kingdom

CREDIT AGRICOLE, CORPORATE & INVESTMENT BANK
9, quai du Président Paul Doumer, 92920
Paris La Défense Cedex
France

HSBC FRANCE
c/o HSBC BANK PLC
8 Canada Square
London E145HQ
United Kingdom

J.P. MORGAN SECURITIES plc
25 Bank Street
Canary Wharf
London E14 5JP
United Kingdom

NOMURA INTERNATIONAL PLC
1 Angel Lane
London EC4R 3AB
United Kingdom

THE ROYAL BANK OF SCOTLAND PLC
135 Bishopsgate
London EC2M 3UR
United Kingdom

UNICREDIT BANK AG
Milan Branch
Piazza Gae Aulenti, 4
Tower C, 8 Floor
20154 Milan, Italy

BNP PARIBAS
10 Harewood Avenue
London NW16AA
United Kingdom

CREDIT SUISSE SECURITIES (EUROPE) LIMITED
One Cabot Square
London E144QJ
United Kingdom

ING BANK N.V.
Foppingadreef 7
1102 BD Amsterdam
The Netherlands

NATIXIS
30 avenue Pierre Mendes-France
75013 Paris
France

SOCIETE GENERALE
29 Boulevard Haussmann
75009 Paris
France

UBS LIMITED
1 Finsbury Avenue
London, EC2M 2PP
United Kingdom

REPRESENTATIVE OF THE BONDHOLDERS, CALCULATION AGEN T and PRINCIPAL PAYING AGENT
BNP Paribas Securities Services, Milan branch

Via Ansperto, 5
Milano 20123
Italy

LEGAL AND TAX ADVISERS

TO THE ISSUER
as to Italian and English law and Tax
Chiomenti Studio Legale
Via XXIV Maggio, 43
00187 Rome
Italy

TO THE ARRANGER AND THE DEALERS
Allen & Overy
Corso Vittorio Emanuele 11, 284
00186 Rome
Italy

- 267 -



