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Except where specified otherwise, capitalised warks expressions in this Base Prospectus havedheing given to them in the section entitl&ldssary.

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

This Base Prospectus has been approved bgohemission de Surveillance du Secteur Finangtiee 'CSSF'), which is the competent authority in the GrandcBy of
Luxembourg for the purposes of the Directive 20QB L, as amended (th&rbspectus Directive) and relevant implementing measures in Luxembpasga base
prospectus issued in compliance with the Prospdainestive and relevant implementing measures irelmbourg for the purposes of giving informationhwiegard to
the issue of Covered Bonds under the Programmagltine period 12 months after the date hereof. T88F gives no undertaking as to the economic arahdial
soundness of the transaction and the quality @esaly of the Issuer in line with the provisionsagticle 7 (7) of the Luxembourg Law on base progpses for securities.
Application has been made for Covered Bonds issuelér the Programme during the period of 12 mofntra the date of this Base Prospectus to be listethe official
list of the Luxembourg Stock Exchange and admittettading on the regulated market of the Luxembgdstock Exchange, which is a regulated marketHergurposes
of Directive 2004/39/EC. The Programme also per@itvered Bonds to be issued on the basis thatdi) will be admitted to listing, trading and/or ¢afion by such
other or further competent authorities, stock ergea and/or quotation systems as may be agreedheitissuer or (ii) they will not be admitted tsting, trading and/or
quotation by any competent authority, stock exckaangd/or quotation system.

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

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

Each Series or Tranche may, on or after the reteigane, be assigned a rating specified in thevagleFinal Terms by any rating agency which mayppointed from
time to time by the Issuer in relation to any issteaof Covered Bonds or for the remaining duratibthe Programme, to the extent that any of thetharelevant time
provides ratings in respect of any Series of Cavé&ends. Where a Tranche or Series of Covered Bisnidsbe rated, such rating will not necessaréyttie same as the
rating assigned to the Covered Bonds already issifééther or not a rating in relation to any Tragoh Series of Covered Bonds will be treated asnigdveen issued by
a credit rating agency established in the Europdaion and registered under Regulation (EC) No 12809 on credit rating agencies (as amended , GRA"
Regulation’”) will be disclosed in the relevant Final TermsheTcredit ratings included or referred to in thisgpectus have been issued by the Rating Agencgtwibi
established in the European Union and registerdénie CRA Regulation as set out in the list efidrrating agencies registered in accordance tvéfCRA Regulation
published on the website of the European Securdties Markets Authority ESMA”) pursuant to the CRA Regulation (for more infotioa please visit the ESMA
webpage http://www.esma.europa.eu/page/List-regidtand-certified-CRAs). In general, European ratad investors are restricted from using a ratorgrégulatory
purposes if such rating is not issued by a credibg agency established in the European Unionregistered under the CRA Regulation (and such tragisn has not
been withdrawn or suspended).

A credit rating is not a recommendation to buy, sélor hold Covered Bonds and may be revised or withéhwn by any or all of the Rating Agencies and each
rating shall be evaluated independently of any othre
The Covered Bonds of each Series or Tranche witlrazon the date mentioned in the applicable Flreains (each aMaturity Date ”). Before the relevant Maturity
Date, the Covered Bonds of each Series or Trandhbevsubject to mandatory and/or optional redéamptn whole or in part in certain circumstances gat out in the
Conditions (as defined below)).
Prospective investors should have regard to the fawrs described under the section headedRisk Factors in this Base Prospectus.
Arrangers for the Programme
BNP PARIBAS
Finanziaria Internazionale
Securitisation Group
Dealer for the Programme
BNP PARIBAS

The date of this Base Prospectus is 23 Februar§.201
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RESPONSIBILITY STATEMENTS
The Issuer accepts responsibility for the informatontained in this Base Prospectus.

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

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

NOTICE

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

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

of the Base Prospectus and the relevant Final Terms

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

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

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

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

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

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

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

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

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

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

Neither the Arrangers nor the Dealers nor any persentioned in this Base Prospectus, with excepifon
the Issuer, the Guarantor and the Asset Monitoresponsible for the information contained in tB&se
Prospectus, any document incorporated herein leyaete, or any supplement thereof, or any Finain$er
or any document incorporated herein by referenoce,acordingly, and to the extent permitted byl#ves

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

The Arrangers and the Dealers have not verifiedrtftgmation contained in this Base Prospectus.e\ain
the Dealers or the Arrangers makes any representaixpress or implied, or accepts any resportsipili
with respect to the accuracy or completeness ofadutlge information in this Base Prospectus. Neithées
Base Prospectus nor any other financial staten@etintended to provide the basis of any credibtber
evaluation and should not be considered as a reeowation by any of the Issuer, the Guarantor, the
Arrangers or the Dealers that any recipient of Base Prospectus or any other financial statensdmsid
purchase the Covered Bonds. Each potential purcluis€overed Bonds should determine for itself the
relevance of the information contained in this BBsaespectus and its purchase of Covered Bondsdaiheul
based upon such investigation as it deems neceddang of the Dealers or the Arrangers underta&es t
review the financial condition or affairs of thesl®r, the Guarantor or the Banca Popolare di So@houp
during the life of the arrangements contemplatedhiy Base Prospectus nor to advise any investor or
potential investor in Covered Bonds of any inforimratcoming to the attention of any of the Dealarshe
Arrangers.

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

For a description of certain restrictions on offesales and deliveries of Covered Bonds and on the
distribution of the Base Prospectus or any FinahmBeand other offering material relating to the €ed
Bonds, see sectiorStubscription and Sdleof this Base Prospectus. In particular, the CedeBonds have
not been and will not be registered under the dn8tates Securities Act of 1933, as amended. Sutgjec
certain exceptions, Covered Bonds may not be affexald or delivered within the United States of ékita

or to U.S. persons.

Neither this Base Prospectus, any supplement thamet any Final Terms (or any part thereof) cants
an offer, nor may they be used for the purposendadféer to sell any of the Covered Bonds, or ac#atiion
of an offer to buy any of the Covered Bonds, byamgyin any jurisdiction or in any circumstancesvimich
such offer or solicitation is not authorised ouidawful. Each recipient of this Base Prospectuanyr Final
Terms shall be taken to have made its own invastigaand appraisal of the condition (financial or



otherwise) of the Issuer.

The language of the Base Prospectus is Englishré\énelaim relating to the information containedhis
Base Prospectus is brought before a court in a Me®tate, the plaintiff may, under the nationaldigion

of the Member State where the claim is broughtrdspiired to bear the costs of translating the Base
Prospectus before the legal proceedings are euttiat

This Base Prospectus may only be used for the parfar which it has been published.

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

In this Base Prospectus, referencesébdr “euro” or “Euro” are to the single currency introduced at the
start of the Third Stage of European Economic amshéfary Union pursuant to the Treaty establishimgy t
European Community, as amended; referencebl18.$ or “U.S. Dollar’ are to the currency of the Unites
States of America; references # ‘or “UK Sterling” are to the currency of the United Kingdom; refere

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

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

Each initial and subsequent purchaser of a Coveoedl will be deemed, by its acceptance of the msgeh

of such Covered Bond, to have made certain ackmimelments, representations and agreements intemded t
restrict the resale or other transfer thereof afosth therein and described in this Base Proggeand, in
connection therewith, may be required to provideficmation of its compliance with such resale ohnest
transfer restrictions in certain cases.

The Arrangers are acting for the Issuer and noas® in connection with the Programme and will inet
responsible to any person other than the Issuempifoviding the protection afforded to clients ofeth
Arrangers or for providing advice in relation tetissue of the Covered Bonds.

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

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

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

Structure Diagram

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




RISK FACTORS

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

All of these factors are contingencies which maynay not occur and neither the Issuer nor the Goara
are in a position to express a view on the likedith@f any such contingency occurring. In addititactors
which the Issuer and the Guarantor believe may be&eral for the purpose of assessing the markedsris
associated with Covered Bonds issued under therBnoge are also described below. Each of the Issuer
and the Guarantor believes that the factors desdfilbelow represent the principal risks inherent in
investing in the Covered Bonds issued under thgiarome, but the inability of the Issuer or the Gardor

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

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

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

The Guarantor has no obligation to pay the Guaeah®enounts payable under the Covered Bond Guarantee
until the occurrence of an Issuer Event of Defantl service by the Representative of the Covered
Bondholders on the Issuer and on the Guarantomdfsuer Default Notice or, if earlier, followinge
occurrence of a Guarantor Event of Default andiservy the Representative of the Covered Bondhslder

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

Obligations under the Covered Bonds

The Covered Bonds will not represent an obligatiorbe the responsibility of any of the Arrangets t
Dealers, the Representative of the Covered Bondmlor any other party to the Programme, theicefS,



members, directors, employees, security holdeiscarporators, other than the Issuer and, afteséneice
by the Representative of the Covered Bondholdeamd$suer Default Notice, the Guarantor. The Isand
the Guarantor will be liable solely in their corpte capacity for their obligations in respect & overed
Bonds and such obligations will not be the obligiasi of their respective officers, members, direstor
employees, security holders or incorporators.

Extraordinary Resolutions and the Representativetioé Covered Bondholders

A meeting of Covered Bondholders may be calledbtsitler matters which affect the rights and intisre
Covered Bondholders. These include (but are natdirto): instructing the Representative of the €ed
Bondholders to enforce the Covered Bond Guarargeést the Issuer and/or the Guarantor; waiving an
Issuer Event of Default or a Guarantor Event ofdbéf defining, reducing or otherwise varying imsr
payments or repayment of principal or reschedupagment dates; altering the priority of payments of
interest and principal on the Covered Bonds; ang @ther amendments to the Programme Documents.
Certain resolutions are required to be passed@g@nme Resolutions. A Programme Resolution wiltbi

all Covered Bondholders, irrespective of whetharytlattended the Meeting or voted in favour of the
Programme Resolution. No Resolution, other thamagf@mme Resolution, passed by the holders of one
Series of Covered Bonds will be effective in resg#@nother Series unless it is sanctioned by atinary
Resolution or an Extraordinary Resolution, as thgeamay require, of the holders of that other SeAay
Resolution passed at a Meeting of the holderseofObvered Bonds of a Series shall bind all othétdre of

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

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

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

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

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

In the exercise of its powers, trusts, authoritéesd discretions the Representative of the Covered
Bondholders shall only have regard to the interebthe Covered Bondholders and the Other Creditss
applicable, but if, in the opinion of the Repres¢ine of the Covered Bondholders, there is a canfli
between these interests the Representative of twer€d Bondholders shall have regard solely to the
interests of the Covered Bondholders. In the egerof its powers, trusts, authorities and discnstidhe
Representative of the Covered Bondholders mayciairabehalf of the Seller.

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



more Series would be materially prejudiced thergbg, Representative of the Covered Bondholderd shal
not exercise such power, trust, authority or didenewithout the approval of such Covered Bondhiddwy
Extraordinary Resolution or by a written resolutioihsuch Covered Bondholders holding not less @2fan
per cent of the Outstanding Principal Amount of @wered Bonds of the relevant Series then outstgnd

Extendible obligations under the Covered Bond Guatee

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

the Extension Determination Date.

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

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

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

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

Limited secondary market

There is, at present, a secondary market for theeed Bonds but it is neither active nor liquiddahere
can be no assurance that an active or liquid secgnaarket for the Covered Bonds will develop. The
Covered Bonds have not been, and will not be, effdp any persons or entities in the United Stafes



America or registered under any securities lawsaadsubject to certain restrictions on the reaatkother
transfers thereof as set forth under section edtitbubscription and Sdlelf an active or liquid secondary
market develops, it may not continue for the lifettie Covered Bonds or it may not provide Covered
Bondholders with liquidity of investment with thesult that a Covered Bondholder may not be ablimdoa
buyer to buy its Covered Bonds readily or at pritlest will enable the Covered Bondholder to realise
desired vyield. llliquidity may have a severely acbeeeffect on the market value of Covered Bonds. In
addition, Covered Bonds issued under the Programight not be listed on a stock exchange or regdlate
market and, in these circumstances, pricing infdionanay be more difficult to obtain and the ligitydand
market prices of such Covered Bonds may be adyeasiected. In an illiquid market, an investor niigiot

be able to sell its Covered Bonds at any time iatniarket prices. The possibility to sell the CaeBonds
might additionally be restricted by country specittasons.

Exchange rate risks and exchange controls

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

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

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

or no interest or principal.

Credit ratings may not reflect all risks

One or more independent credit rating agenciesamaign credit ratings to the Covered Bonds. Thagat
may not reflect the potential impact of all risledated to structure, market, additional factorsused
above, and other factors that may affect the vafube Covered Bonds.

The ratings assigned to the Covered Bonds addhessxpectation of timely payment of interest and
principal on the Covered Bonds on or before arymnt date falling one year after the Maturity Date

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

(i)  the likelihood of full and timely payment to Gered Bondholders of all payments of interest athea
Interest Payment Date; and

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

The ratings that may be assigned by Fitch incotpdrsath an indication of the probability of defaatid of
the recovery given a default of the relevant Codddends.

The expected ratings of the Covered Bonds areutén ahe relevant Final Terms for each Series ofeted
Bonds. Whether or not a rating in relation to arpv€ed Bonds will be treated as having been isbyedl
credit rating agency established in the EuropeaiorJand registered under the CRA Regulation will be
disclosed in the relevant Final Terms.
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Any Rating Agency may lower its rating or withdréw rating if, in the sole judgment of the Ratingehcy,
the credit quality of the Covered Bonds has dedlioeis in question. If any rating assigned to @wvered
Bonds is lowered or withdrawn, the market valu¢hef Covered Bonds may reduce.

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

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

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

for regulatory purposes, unless such ratings aeet by a credit rating agency established in tHeakd
registed under the CRA Regulation (and such registr has not been withdrawn or suspended), sutgect
transitional provisions that apply in certain cmgtances whilst the registration application isdveg. Such
general restriction will also apply in the casedit ratings issued by non-EU credit rating aggs)aunless
the relevant credit ratings are endorsed by an fiegistered credit rating agency or the relevant-lBon
rating agency is certified in accordance with thRACRegulation (and such endorsement action or
certification, as the case may be, has not bedrdvaitvn or suspended).

Controls over the transaction

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

Covered Bonds issued under the Programme

Covered Bonds issued under the Programme will reitleefungible with an existing Series of Covered
Bonds (in which case they will form part of suchri€g) or have different terms to an existing Seadés
Covered Bonds (in which case they will constituteeas Series).

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

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

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

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

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

Limits to Integration

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

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

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

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

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

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

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

EU Savings Directive

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

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

A number of non-EU countries, including Switzerlaadd certain dependent or associated territories of
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certain Member States, have agreed to adopt simiasures (either provision of information or titosal
withholding) in relation to payments made by a pgyagent within its jurisdiction to, or collected such a
paying agent for an individual resident or certiimted types of entity established in a Membert&tan
addition, the Member States have entered into pmmvi of information or transitional withholding
arrangements with certain of those dependent arcessd territories in relation to payments madeaby
paying agent in a Member State to, or collectedimh a paying agent for an individual residenteartain
limited types of entity established in one of thtesgitories.

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

However, on 10 November 2015, the Council of theopean Union approved the Council Directive
2015/2060/EU (published in the Official Journaltbé EU on 18 November 2015) which has repealed the
EU Savings Directive with effect from from 1 Janp@017 in the case of Austria and from 1 Januay620

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

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

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

Implementation in Italy of the EU Savings Directive

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

Legal investment considerations may restrict centavestments

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

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

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

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

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

U.S. Foreign Account Tax Compliance Withholding

Pursuant to the U.S. Foreign Account Tax CompliaAce ("FATCA"), the Issuer and other non-U.S.
financial institutions through which payments or tbovered Bonds are made, may be required to withho
U.S. tax at a rate of 30 per cent on all, or aipordf, payments made on or after 1 January 20X8spect
of (i) any Covered Bonds issued or materially miedifon or after the date that is six months afterdate
on which the final regulations applicable to “fapeipassthru payments” are filed in the Federal ®egand
(i) any Covered Bond that are treated as equityi&. federal tax purposes, whenever issued.

Under existing guidance, this withholding tax maytiiggered on payments on the Covered Bonds ihé)
Issuer is a foreign financial institutionHFI”) (as defined in FATCA, including any accompanyibigS.
regulations or guidance) which enters into and dmapvith an agreement with the U.S. Internal Rexen
Service (“IRS”) to provide certain information ots iaccount holders (making the Issuer a “Particigat
FFI7), (i) the Issuer is required to withhold ofofeign passthru payments”, and (iii)(a) an inveskoes not
provide information sufficient for the relevant Bapating FFI to determine whether the investosubject

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

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

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

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

Securitisation and Covered Bond Law

The Securitisation and Covered Bond Law was endntédly in April 1999 and further amended tooall
for the issuance of covered bonds. As at the dati@soBase Prospectus, no interpretation of th@iegtion
of the Securitisation and Covered Bond Law aslétes to covered bonds has been issued by angntali
court or governmental or regulatory authority, etcéor (i) the Decree of the Italian Ministry fohd
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Economy and Finance No. 310 of 14 December 20@&dfee No. 310, setting out the technical
requirements for the guarantee which may be gimerspect of covered bonds and (ii) Part Ill, Caaftof

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

be predicted by the Issuer as at the date of thte Brospectus.

The return on an investment in Covered Bonds wi#l bffected by charges incurred by investors

An investor's total return on an investment in &gvered Bonds will be affected by the level of fees
charged by the nominee service provider and/orriclgasystem used by the investor. Such a person or
institution may charge fees for the opening andrafen of an investment account, transfers of Ceder
Bonds, custody services and on payments of intepeisicipal and other amounts. Potential investnes
therefore advised to investigate the basis on whith such fees will be charged on the relevant &alve
Bonds.

Priority of Payments

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

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

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

Additionally, as a result of the conflicting statemts of the English and New York courts there isettainty
as to whether the English courts will give any effo any New York court judgment. Similarly, ifeth
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Priorities of Payments are the subject of litigatio any jurisdiction outside England and Wales aanch
litigation results in a conflicting judgment in gt of the binding nature of the Priorities of Payts it is
possible that termination payments due to that keddgounterparty would not be subordinated as
envisaged by the Priorities of Payments and aswtréhe Guarantor’'s' ability to repay the CoveBahds
Holders in full may be adversely affected. Theraiparticular risk of conflicting judgments where a
Hedging Counterparty (if any) is the subject of kraptcy or insolvency proceedings outside of Endland
Wales.

Risks related to the structure of a particular isswf Covered Bonds

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

Covered Bonds subject to optional redemption bydbeer

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

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

Fixed/Floating Rate Covered Bonds

Fixed/Floating Rate Covered Bonds may bear intexestrate that converts from a fixed rate to atfiay
rate, or from a floating rate to a fixed rate. Wéhtdre Issuer has the right to effect such a coiorerthis will
affect the secondary market and the market valibeofCovered Bonds since the Issuer may be expéxted
convert the rate when it is likely to produce adowverall cost of borrowing. If the Issuer congdrom a
fixed rate to a floating rate in such circumstandies spread on the Fixed/Floating Rate CoverediBomay
be less favourable than then prevailing spreadsoamparable Floating Rate Covered Bonds tied tsdmee
reference rate. In addition, the new floating ratteny time may be lower than the rates on otheefad
Bonds. If the Issuer converts from a floating rtatex fixed rate in such circumstances, the fixed naay be
lower than then prevailing rates on its Coveredd®on

Interest rate risks

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

Floating rate risks

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

Covered Bonds issued at a substantial discountemjum

The market values of securities issued at a sutetaiiscount or premium from their principal amotend

to fluctuate more in relation to general changesinterest rates than do prices for conventional
interest-bearing securities. Generally, the lortger remaining term of the securities, the gredtergrice
volatility as compared to conventional interestriveasecurities with comparable maturities.
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Modification, waivers and substitution

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

The Conditions and the Programme Documents may lomlgnodified in accordance with the Rules of the
Organisation of the Covered Bondholders and inctee of the Programme Documents, by agreement in
writing signed by or on behalf of the parties te tkelevant Programme Documents. Any such modiGoati
shall be notified in advance to the Representativihe Covered Bondholders and the Rating Agenady an
agreed upon by the Representative of the CoveraediBiders and shall be binding on the Other Creslito

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

Base Prospectus to be read together with applicahteal Terms

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

of Covered Bonds which may be issued under therBnage. The full terms and conditions applicable to
each Series (or Tranche) of Covered Bonds canvi®wed by reading the Conditions of the Coveredd®on
as set out in full in this Base Prospectus, whizhstitute the basis of all Covered Bonds to bereffainder
the Programme, together with the applicable Firein’s which complete the Conditions of the Covered
Bonds in the manner required to reflect the padicterms and conditions applicable to the relexgeries

of Covered Bonds (or Tranche).

INVESTMENT CONSIDERATIONS RELATING TO THE ISSUER

By subscribing the financial instruments issuedh®gylssuer, investors become lenders of the sasoerisin
this capacity, investors are subject to the risit the Issuer cannot meet its obligations assatittehe
financial instruments issued, if its income andafinial conditions deteriorate. As at the date @frayal of
the Base Prospectus, the Issuer’s financial sdnatias such so as to ensure that its obligatiomsvestors
resulting from the issue of financial instruments aet.

Risks associated with pending legal proceedings

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

As at 31 December 2014, this provision amounted total of Euro 30 million including accruals feghl
and tax disputes.

Even though the outcome of the many legal procgsdivhich the Banca Popolare di Sondrio Group is a
party to is intrinsically difficult to forecast andherefore, it cannot be ruled out that an unfaable
outcome of some of them might impact the Banca Ropali Sondrio Group’s financial, income and eguit
situation, the Issuer believes that the allocatexyipion is adequate to meet any unfavourable ooéso
Moreover, the above proceedings are not signifisdr@n considered individually.
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For other information on the pending legal procegsliiwhich the Banca Popolare di Sondrio Group is a
party to, reference is made to Sectidmé Issuetrof the Base Prospectus.

Risks associated with the financial market crisis

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

The systematic uncertainty that has been impaainghe Italian economy since the summer of 2011 has
combined with a still very weak recovery. Soveredgbt crisis, which has impacted the Eurozone, has
affected also banks' operations. In the coursd@fetents that led to fall of the Italian Governinand to

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

to banks was very rapid. It caused, on the one ,hlsdes associated with the value of Government
securities held in the banks portfolio and, ondtieer hand, a marked worsening of liquidity cormudi, in a
time when authorities have been continuously foduge capital strengthening. Moreover, lending has
progressively slowed down reflecting greater resitins in funding, which added to the slowdown in
demand from households and enterprises. Even thdedieen the end of 2011 and the beginning of 2012
financial markets improved, driven by signs of #tadtion in the economic activity of some Coungriend

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

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

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

for the year ended as at 31 December 2014 and B&8ge4010of the related additional note).

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

The Issuer believes that, between 31 December @9d 4he date of the approval of this Base Prospentu
events occurred which are substantially relevanttfe above purposes.

Liquidity risk
Liquidity risk, both short-term and medium-/longrte is the risk that, also due to maturity transfation,
the Issuer is not able to meet its payment obbgatidue its inability to fund in the market (funglifiquidity
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risk) and/or to divest its assets (market liquidisk) and/or it has to bear very high expensesrder to
meet these obligations.

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

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

The Banca Popolare di Sondrio Group relies on matesystem in order to monitor, control and mitigtte
liquidity risk; the management process aims atfyieig the Banca Popolare di Sondrio Group’s abitiy
meet ordinary and extraordinary payment obligatiand minimize the associated expenses. In delail, t
Issuer:

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

. compares the liquidity positions measured (bothrafpey and structural) with a warning thresholds
system and calculates early warning indicatorsamtiingency indicators; and

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

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

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

For more information, both qualitative, on genasgpects, processes and measurement of liquidityansl
guantitative, please make reference to the CoraelidFinancial Statements of the Issuer for the geded
as at 31 December 2014 incorporated by referentes®ase Prospectus.

Credit and counterparty risks

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

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

Even though lending is the core business of thec8dopolare di Sondrio Group, it is performed vtith
objective to achieve a controlled growth of lendihgpughout the country by means of a risk-takimgtegy
focused on the most attractive geographic areatpmer segments and sectors of economic activity.
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This strategy consists of identifying risk ceilingsat can be taken with lending (sector and indiald
concentration risk limits, etc.) and ensuring tttety are consistent with the Banca Popolare di Gond
Group’s budget targets and business plan. Impromewfecredit quality is pursued by means of constan
monitoring of the loan portfolio, assessing comptia with the risk strategy agreed on, with a foons
major risk exposures.

The Banca Popolare di Sondrio Group follows a gangrategy of risk management that is focuse@ on
moderate propensity to risk and full awarenegh®fisks that are taken on ; it is implementetblsws:

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

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

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

The phases of the credit process consist of thanjrlg of credit policies, the preliminary investiiga, the
disbursement of the loan, the periodic review, rwitig and management of impaired loans.

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

For more information, both qualitative, on geneaspects, processes and measurement of creditarigk,
guantitative, please make referece to Part E, @edtil and subsequent ones of the note to the Gdeisol
Financial Statements of the Issuer for the yeaserlcas at 31 December 2014, incorporated by referen
this Base Prospectus.

As for counterparty risk, in addition to the contbus monitoring ofthe main banking and financiaups
with credit lines, a specific analysis is performaatiodically on each position assumed, throughjdi
consideration of various indicators, including tha&ting assessment, data deriving from accounting
disclosure, market data.

At the portfolio level, the credit risk is assesstdseveral levels of analysis, including the disttion of
counterparties over time by rating classes.

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

The lending process also provides for a serieshetks and controls aimed at mitigating risk durihg
various phases that make it up.

The preliminary investigation phase, aimed at yerg the conditions for reliability through an asseent
of the creditworthiness of the applicants, entailseview of the consistency of the characteristitshe
transaction with the purpose of the loan, a vetfan of the suitability of any guarantees/secuiritgrests
covering the risk of failure to repay the loan, #mnomic advantageousness of the loan transattiohis
context, the assessment expressed by the intatired system, where available, and the associatauates
of default, are duly taken into account as esskeatid mandatory elements for a thorough assessofdiné
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customer.

The decision on the grant of the loan is made lgy dbmpetent decision-making bodies, at the time of
disbursement, carefully assessing all of the infiom gathered during the preliminary investigatidrase,

as well as all additional material elements thay ma available. In this context, the opinion expeesby the
internal rating system, if available, and the asged estimates of default are taken into due denation as
essential elements for an overall evaluation ofctstomer.

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

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

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

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

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

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

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

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

Operational risk

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

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

The most frequently recurring operational risks #make having the greatest individual impact imgeiof
overall amount usually include errors in the exerubof day-to-day payments and trading in secugitie
litigations and settlement agreements with custenaer well as external events, normally be subject t
mitigation through the purchase of insurance pedci

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

For more information, both qualitative, on geneagpects, management processes and approacheg for th
measurement of operational risk, and quantitapilease, see Part E, Section 1.4, page 497 andgudrge
ones of the note to the Consolidated Financiak8tants of the Issuer for the year ended as at 8&rblger
2014, referred to in this Base Prospectus, incatpdrby reference to this Base Prospectus.

Interest rate risk on the banking book

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

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

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

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

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

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

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

With reference to the main subsidiaries of the BalRopolare di Sondrio Group, the standard chaistibsr
of the dealings made by Factorit Spa render quéegimal the effects of fluctuations in interesesabn the
current value of assets and liabilities: the higbel of rotation of the receivables sold and tra fhat the
funding of the firm is exclusively short-term, bpseiring frequent and close repricings, allow thadieg
and funding terms applied to remain in line witk ghrevailing market conditions.

The principal source of interest rate risk for subsidiary Banca Popolare di Sondrio (SUISSE) Sdvds
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from fixed-rate lending (mortgage loans). In acemck with the relevant Swiss regulations, a gapysisa
and duration analysis is performed, covering thiéreerbalance sheet exposure, in order to measuwre th
impact on profits and equity of a change of 100dpsints over a twelve-month period in relationthe
principal balance sheet currencies.

Risks associated with the Issuer's rating

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

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

The Issuer’s financial performance is affected bgystemic risk”

In recent years, the global credit environmentlieen adversely affected by significant instancededdult,

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

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

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

Issuer.

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

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

The Issuer monitors credit quality and managespeeific risk of each counterparty and the overtak of
the respective loan portfolios, and the Issuer galtinue to do so, but there can be no assurdatestich
monitoring and risk management will suffice to keleg Issuer’s exposure to credit risk at acceptiaviels.
Any deterioration of the creditworthiness of sigeaht individual customers or counterparties, ortrod
performance of loans and other receivables, as aglivrong assessments of creditworthiness or gountr
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risks may have a material adverse effect on thaet&s business, financial condition and results of
operations.

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

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

that cannot be predicted.

Changes in regulatory framework

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

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

The Issuer is required to hold a licence for iteraions and the Banca Popolare di Sondrio Grosphfect

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

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

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

by the Banca Popolare di Sondrio Group could leaidtervention by supervisory authorities and t&uer
could come under investigation and surveillancel, la@ involved in judicial or administrative procewess.
The Banca Popolare di Sondrio Group may also besubject to new regulations and guidelines that may
require additional investments in systems and meapld compliance with which may place additional
burdens or restrictions on the Banca Popolare dido Group.

Banca Popolare di Sondrio Group is also subje@xtensive regulation and supervision by the Bank of
Italy, the Italian Securities and Exchange ComroisgCONSOB), the European Central Bank and the
European System of Central Banks. The banking lmwshich the Banca Popolare di Sondrio Group is
subject govern the activities in which banks andhftations may engage and are designed to maiti@in t
safety and soundness of banks, and limit their xoto risk. In addition, the Banca Popolare did3io
Group must comply with financial services laws tlymivern its marketing and selling practices. The
regulatory framework governing international finethanarkets is currently being amended in respdose
the credit crisis, and new legislation and regatatiare being introduced in Italy and the Europgaion
that will affect the Banca Popolare di Sondrio Groincluding proposed regulatory initiatives thauld
significantly alter the Banca Popolare di Sondrio@’s capital requirements.

In particular, in the wake of the global financiaisis that began in 2008, the Basel Committeedédimed
below) approved, in the fourth quarter of 2010,igeg global regulatory standard®agel 1lI) on bank
capital adequacy and liquidity, higher and betteadiy capital, better risk coverage, measuresrtompte
the build-up of capital that can be drawn downéniqds of stress and the introduction of a leveragje as

a backstop to the risk-based requirement as weallvagylobal liquidity standards. The Basel Il framwork
adopts a gradual approach, with the requirementetamplemented over time, with full enforcement in
20109.
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In January 2013 the Basel Committee revised igiral proposal with respect to the liquidity regurents
in light of concerns raised by the banking induspyoviding for a gradual phasing-in of the Liquydi
Coverage Ratio with a full implementation in 20&9,well as expanding the definition of high qualigyid
assets to include lower quality corporate secwritequities and residential mortgage backed sexsurit
Regarding the other liquidity requirement, the S&ible Funding Ratio (theNSFR’), the Basel Committee
published the final rules in October 2014 providihgt the NSFR will become a minimum standard isigut
from 1 January 2018.

The Basel Ill framework has been implemented inEkkethrough new banking regulations requirements:
Directive 2013/36/EU of the European Parliament @inithe Council of the European Union of 26 Jun&30

on access to the activity of credit institutionsdaihe prudential supervision of credit institutioasd
investment firms (as amended and supplemented, @D IV Directive”) and Regulation (EU) No
575/2013 of the European Parliament and of the €lbwf of the European Union of 26 June 20L&
prudential requirements for credit institutions angestment firms (as amended and supplemented, the
“CRR” and together with the CRD IV DirectiveCRD IV Packagg).

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

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

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

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

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

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

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

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

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

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

! Final Corrigendum published on 30 November 2013
2 Final Corrigendum published on 30 November 2013
’55 per cent. between 1 January 2014 and 31 Dexe2iii4
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excessive (pursuant to Article 130 of the CRD I\fdotive and Title Il, Chapter I, Section Il of the
Prudential Regulations);

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

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

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

Failure to comply with such combined buffer reguiemts triggers restrictions on distributions ansl nieed
for the bank to adopt a capital conservation plamecessary remedial actions (Articles 140 anddf4he
CRD IV Directive ). At this stage no provision iscluded on the systemic risk buffer under ArticB3 bf
the CRD IV Directive as the lItalian levél rules for the CRD IV Directive implementation tris point
have not yet been enacted.

As part of theCRD IV Package transitionakrangementsas implemented bthe Prudential Regulations
regulatory capital recognition of outstandiimggtruments which qualified as Tierand Tier Il capital
instrumentsunder the framework which the CRD IV Package hataeed EU Directive 2010/76/EU
(“CRD IlII ™) that no longer meet the minimum criteria under AROPackagewill be gradually phased out.
Fixing the base at the nominal amount of such umsénts outstanding on 1 January 2013, their retiogni
is capped at 80per cent in 2014, with this capeseing by 10 per cent in each subsequent yearifsee,
particular, Part Two, Chapter 14, Section 2 ofRnedential Regulations).

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

of the diversity of the banking sector in the Union

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

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

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

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

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

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

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

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

ECB Single Supervisory Mechanism

On 15 October 2013, the Council of the Europearotyaidopted Regulation (EWp. 1024/2013%stablishing
a single supervisory mechanism (tHeCB Single Supervisory Mechanisrh or “SSM") for the European
banking system (euro area banks and banks of anyn&tdber state that joins the Banking Union), which

27



has given the ECB, beginning in November 2014 antbinjunction with the national competent authesiti
of the eurozone states, direct supervisory respibitgiover “banks of systemic importance” estabésd in
the Banking Union. Regulation (EU) No. 468/2014tleé European Central Bank (the SSM framework
regulation) setting out the practical arrangemémtshe SSM was published in April 2014 and entdred
force in May 2014. Banks directly supervised by E@8ude any eurozone bank that: (i) has assettgre
than €30 billion or — unless the total value ofadtsets is below €5 billion — greater than 20% aifomal
gross domestic product; (ii) is one of the threeshwignificant credit institutions established ifMamber
State; (iii) has requested, or is a recipient okdl assistance from the European Financial $talbiacility

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

longer be viable.

The powers set out in the BRRD will impact on hawdit institutions and investment firms are manaaed
well as, in certain circumstances, the rights eflitors.

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

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

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

On 31 July 2015, the “European Delegation Law 2044’aw No. 114 of 9 July 2015 — was published on
the Iltalian Official Gazette containingnter alia, principles and criteria for the implementation the
Government of the BRRD in Italy. Subsequently, dhNovember 2015, the Italian Government issued
Legislative Decrees No. 180 and 181 implementing BRRD in ltaly (the BRRD Implementing
Decree$). The BRRD Implementing Decrees entered into éoon the date of publication on the Italian
Official Gazette (i.e. 16 November 2015), save:tlinpthe bail-in tool applies from 1 January 20&46d (ii)

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

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

In addition, because (i) Article 44(2) of the BRRRcludes certain liabilities from the applicatiohtbe
general bail-in tool and (ii) the BRRD provides Aaticle 44(3), that the resolution authority magrtially or
fully exclude certain further liabilities from thapplication of the general bail-in tool, the BRREsifically
contemplates that pari passu ranking liabilitiesy nbe treated unequally. With respect to the BRRD
Implementing Decrees, Legislative Decree No. 18Q®MNovember 2015 sets forth provisions regulating
resolution plans, the commencement and closingesblution procedures, the adoption of resolution
measures, crisis management related to cross-bgrdeps, powers and functions of the national re&ni
authority and also regulating the national resotufund. On the other hand, Legislative Decree D4. of

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

It is important to note that, pursuant to artic@ @& Legislative Decree No. 180 of 16 November 2015
resolution authorities may not exercise the writesl or conversion powers in relation to securekiliizes,
including covered bonds or their related hedgirgiriiments, save to the extent that these powers bsay
exercised in relation to any part of a securedilital{including covered bonds and their relatediieg
instruments)that exceeds the value of the asdetige lien or collateral against which it is seclr

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

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

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

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

As of 2016, European banks will also have to ma&intd all times a sufficient aggregate amount ohow
funds and “eligible liabilities”, expressed as aqgemtage of the total liabilities and own fundstbé
institution (known as the “Minimum Requirement fown Funds and Eligible Liabilities” orMREL "),
with a view to facilitating effective resolution afstitutions and minimising to the greatest exteossible
the need for interventions by taxpayers. “Eligib&bilities” (or bail-inable liabilities) are thoskabilities
and other instruments that are not excluded bYBRBD from the scope of the bail-in tool. The BRRaed
not foresee an absolute minimum, but attributesctimapetence to set a minimum amount for each bank t
national resolution authorities (for banks not ejpart of the European banking union (tHgahking
Union”) or to the Single Resolution Board (th®RB") for banks being part of the Banking Union. ThHBA
has submitted to the European Commission its finaft regulatory technical standards which areghesl

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

On 19 August 2014, the Regulation (EU) No. 806/26%thblishing a Single Resolution Mechanism (the
“SRM Regulation”) entered into force. The SRM is expected to berafional by 1 January 2016, with the
exceptions set out in paragraphs 3 to 5 of artof9SRM Regulation, providing for inter alia - the entry
into force on 1 January 2015 of the rules concerpireparation of resolution plans and provisionatireg

to the cooperation of the Single Resolution Bo#nd (Board”)

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

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

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

in addition to contributions to the national depgsiarantee scheme.

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

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

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

On 14 February 2013 the European Commission pwddish legislative proposal on a new Financial
Transactions Tax (theFTT”). The proposal followed the Council's authorisatio proceed with the
adoption of the FTT through enhanced cooperatienadoption limited to 10 countries - among wHielty,
France, Germany and Austria. Although implementati@s originally envisaged for 1 January 2014, the
process has been delayed.

Given the concerns voiced by both the financiat@eand business associations, it is unclear h@nFRT

will proceed and when it will be implemented. Ifopded, the impact on the ‘real economy’ of the FaBT
currently envisaged — especially for corporatiorsould be severe as many financial transactionsnaice
on behalf of businesses that would bear the additicosts of the tax. For example, a transactirwauld

raise the cost of the sale and purchase of copdi@hds in a time where it is widely acknowledgeat t
access to capital markets by corporate issuerohasincentivised.

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

for a client but only moved within a banking gro@ach transaction would be subject to taxationo Allse
inclusion of derivatives and repos/lending tranisast in the taxation scope clashes with the efficyeof
financial markets.
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The Banca Popolare di Sondrio Group may be affectdnew accounting standards

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

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

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

In addition, it should be noted that:

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

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

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

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

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

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

« Amendments to IFRS 10 and IAS 28: Sale or Contidlbubf Assets between an Investor and its
Associate or Joint Venture (issued in Septembed01

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

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

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

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

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

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

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

Banca Popolare di Sondrio’s business is focuseth@ritalian domestic market and therefore is paldity
sensitive to adverse macroeconomic conditionsaiy.It

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

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

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

Bonds.

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

In response to the financial markets crisis and ébenomy downturn, many countries have introduced
support measures for the financial system. In otaéechnically permit such government supporaiicial
institutions were required to pledge securitieswes appropriate by different central financial itstons as
collateral.

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

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

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

Subject to any grace period, if the Guarantor fealanake a payment when due for payment under the
Covered Bond Guarantee or any other Guarantor EveBtefault occurs, then the Representative of the
Covered Bondholders will accelerate the obligatiohthe Guarantor under the Covered Bond Guardee
service of a Guarantor Default Notice, whereupa Rlepresentative of the Covered Bondholders witeha

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

Limited resources available to the Guarantor

The obligation of the Guarantor to fulfil its obkdition under the Guarantee will be limited recouséhe
Guarantor Available Funds.

Following the occurrence of an Issuer Event of Dkfand service of an Issuer Default Notice onldseier
and on the Guarantor, the Guarantor will be undesldigation to pay the Covered Bondholders purst@n
the Covered Bond Guarantee. The Guarantor's altdityneet its obligations under the Covered Bond
Guarantee will depend on (a) the realisable vafubeCover Pool, (b) the amount of interest aridgpal
generated by the Portfolio and/or the Eligible ktweents and the timing thereof and (c) amountsivede
from the Swap Providers and the Account Bank. Tlrar@ntor will not have any other source of funds
available to meet its obligations under the Covd8edd Guarantee.

If a Guarantor Event of Default occurs and the @edeBond Guarantee is enforced, the proceeds of
enforcement may not be sufficient to meet the daohall the secured creditors, including the Ceder
Bondholders. If, following enforcement and realsatof the assets in the Cover Pool, creditors haote
received the full amount due to them pursuant éat¢ihms of the Programme Documents, then they tilay s
have an unsecured claim against the Issuer fattbefall.

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

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

or greater than (for the entire duration of thegection), the net present value of the CovereddBoand

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

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

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

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

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

The Representative of the Covered Bondholderstisllgged in any circumstances to act as the Senac
to monitor the performance by the Servicer of iBgations.

Reliance on Swap Providers

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

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

to make payments to the Guarantor as long as tlaea@tor complies with its payment obligations urither
relevant Swap Agreement.

In circumstances where non-payment by the Guaramider a Swap Agreement does not result in a defaul
under that Swap Agreement, the Swap Provider magbbiged to make payments to the Guarantor pursuant
to the Swap Agreement as if payment had been mgddeb Guarantor. Any amounts not paid by the
Guarantor to a Swap Provider may in such circuncgtsrincur additional amounts of interest by the
Guarantor, which would rank senior to the amounts @h the Covered Bonds.

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

If a Swap Agreement terminates, then the Guarantor be obliged to make a termination payment to the
relevant Swap Provider. There can be no assuraateéhe Guarantor will have sufficient funds avalgato
make such termination payment, nor can there bessiyrance that the Guarantor will be able to entera
replacement swap agreement with an adequately cat@aterparty. In addition the Swap Agreements may
provide that notwithstanding the downgrading ofvea Provider and the failure by such Swap Provider
take the remedial action set out in the relevaraBigreement, the Guarantor may not terminate tepS
Agreement until a replacement swap provider has b@end. There can be no assurance that the Goarant
will be able to enter into a replacement swap agesg with a replacement swap counterparty with the
required ratings.

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

Following the service of an Issuer Default Notipayments by the Guarantor under the Liability Swap
Agreements and Asset Swap Agreements, including tanpination payment due and payable by the
Guarantor except where the relevant Swap Provildrd Defaulting Party or the Sole Affected Panii

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

Differences in timings of obligations under the Uity Swaps

With respect to any Liability Swap Agreements,siteixpected that the Guarantor will pay to the @aiev
Liability Swap Provider on each Guarantor Paymeatela fixed rate or a floating rate option suchfais,
Series of Covered Bonds denominated in Euro, difigaate linked to EURIBOR. Each Liability Swap
Provider is expected to make corresponding swampais to the Guarantor on the Interest Payment @ate
the relevant Series of Covered Bonds, which coaldbnthly, quarterly, semi-annual or annual.

Due to the mis-match in timing of payments under Lhability Swap Agreements, on many Guarantor
Payment Dates, the Guarantor will be required t&era payment to the Liability Swap Provider without
receiving a payment in return and therefore tharelie no netting of payments except on the date wiee
Liability Swap Provider is required to make a paptri® the Guarantor.

No gross up on withholding tax

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

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

pay any additional amounts to Covered Bondholdeespective of whether such withholding or deduorti
arises from existing legislation or its application interpretation as at the relevant Issue Datdéram
changes in such legislation, application or offigierpretation after the Issue Date.
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Limited description of the Cover Pool

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

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

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

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

Sale of Eligible Assets following the occurrenceari Issuer Event of Default

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

There is no guarantee that a buyer will be foundaguire Selected Assets at the times requiredtzare
can be no guarantee or assurance as to the prich vdn be obtained for such Selected Assets, whih
affect payments under the Covered Bond Guaranteeekkr, the Selected Assets may not be sold by the
Guarantor for less than an amount equal to the iRsmj@utstanding Principal Balance Amount for the
relevant Series of Covered Bonds until six monthiergo the Maturity Date in respect of such Cowkre
Bonds or (if the same is specified as applicabl¢hanrelevant Final Terms) the Extended MaturityeDa
under the Covered Bond Guarantee in respect of €lmlered Bonds. In the six months prior to, as
applicable, the Maturity Date or Extended Matuifigte, if the Guarantor does not have sufficienenth
funds standing to the credit of the Collection Aaep the Payment Account and the Reserve Fund Adcou
available to repay the Earliest Maturing Covereddo(after taking into account all payments, priovis
and credits to be made in priority thereto), themsiobliged through the Portfolio Manager to dbi
Selected Assets for the best price reasonablyabtaihotwithstanding that such price may be leas the
Required Outstanding Principal Balance Amount.

Realisation of assets following the occurrence oGaiarantor Event of Default

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

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

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

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

. default by Debtors of amounts due on their Magtghoans;

. changes to the lending criteria of the Seller;

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

. limited recourse to the Guarantor;

. possible regulatory changes by the ECB, the Rdrtaly, CONSOB or other regulatory authorities;
and

. regulations in Italy that could lead to some tewwhthe Mortgage Loans being unenforceable.

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

Default by Debtors in paying amounts due on theikMgage Loans

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

or financial circumstances may affect the abilityD&btors to repay the Mortgage Loans. Loss of iags)
illness, divorce and other similar factors may léa@n increase in default by and bankruptcies eifitbrs,
and could ultimately have an adverse impact onathity of Debtors to repay the Mortgage Loans. In
addition, the ability of a borrower to sell a pragegiven as security for Mortgage Loan at a psaéicient

to repay the amounts outstanding under that Moetgagn will depend upon a number of factors, inicigd
the availability of buyers for that property, thalye of that property and property values in gdnatrahe
time.

Changes to the lending criteria of the Seller

Each of the Mortgage Loans originated by the Seli#grhave been originated in accordance withaétsding
criteria at the time of origination. It is expectindt the Seller's lending criteria will generatignsider type
of property, term of loan, age of applicant, thando-value ratio, mortgage indemnity guaranteécisd,
high loan-to-value fees, status of applicants amdlit history. In the event of the sale or transiérany
Mortgage Loans to the Guarantor, the Seller wilimaat that such Mortgage Loans were originated in
accordance with the Seller's lending criteria aatile at the time of origination The Seller retétims right
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to revise its lending criteria from time to timebgect to the terms of the Master Loans Purchasedugent.
However, if such lending criteria change in a manthat affects the creditworthiness of the Mortgage
Loans, that may lead to increased defaults by Delaind may affect the realisable value of the C&aml

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

the calculation of the Statutory Tests and the Aisation Test.

Legal risks relating to the Mortgage Loans

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

Set-off risks

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

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

Usury Law

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

On 29 December 2000, the Italian Government issaddecree No. 394 (theDecree 394), converted
into law by the lItalian Parliament on 28 Februal02, which clarified the uncertainty about the
interpretation of the Usury Law and providéater alia, that interest will be deemed to be usurious dnly
the interest rate agreed by the parties exceedetddhry Rates at the time when the loan agreenesmyo
other credit facility was entered into or the iet&rrate was agreed. The Decree 394, as interplogtéuke
Italian Constitutional Court by decision No. 291af February 2002, also provided that as an extiaany
measure due to the exceptional fall in interestgrah 1998 and 1999, interest rates due on instdame
payable after 31 December 2000 on fixed rate I¢atter than subsidised loans) already enteredontthe
date such decree came into force (such date bé&imp8ember 2000) are to be substituted, excepteather
parties have agreed to more favourable terms, avithwer interest rate set in accordance with pararse
fixed by such decree by reference to the averagssgyield of multiannual treasury bond&ubni Tesoro
Poliennal) in the period from January 1986 to October 2000.
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According to recent court precedents of the ItaBupreme CourtQorte di Cassaziongethe remuneration
of any given financing must be below the applicaiéairy Rate from time to time applicable. Basedhis
recent evolution of case law on the matter, it wdhstitute a breach of the Usury Law if the renmatien of

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

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

Compound interest

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

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

Recently, article 1, paragraph 629 of law No. 14729 December 2013 (so called,egge di Stabilita
2014) amended article 120, paragraph 2, of the Codatdid Banking Act, providing that interests shall n
accrue on capitalised interests. However, givenniheelty of this new legislation and the absencearf
jurisprudential interpretation, the impact of suw@w legislation may not be predicted as at the dhthis
Base Prospectus.

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

Law no. 3 of 27 January 2012, published in theddfiGazette of the Republic of Italy no. 24 of Bhuary
2012 (the Over Indebtedness Law), as amended pursuant to Legislative Decree N8.df 18 October
2012 introduced a new procedure, by means of wihithr alia, debtors who: (i) are in a state of over
indebtednessspvraindebitamenjo and (i) cannot be subject to bankruptcy proaegsior other insolvency
proceedings pursuant to the Italian Bankruptcy Liaay request to enter into a debt restructuringement
(accordo di ristrutturazionewith their respective creditors, provided thatréspect of future proceedings,
the relevant debtor has not made recourse to th westructuring procedure enacted by the Over
Indebtedness Law during the preceding 5 years ena@ny case, comply with the other requirements
provided under Article 7 of the Over Indebtedneaw/LIn addition, a specific procedure is providgche
Over Indebtedness Law in relation to debtors whalifyjuas consumerscénsumatoii.

The Over Indebtedness Law provides that the retedebt restructuring agreement, subject to thevagie
court approval, shall entaihter alia: (i) the renegotiation of payments' terms with thkevant creditors; (ii)
the full payment of the secured creditors; (iii¢ thull payment of any other creditors which are patt of
the debt restructuring agreement (provided thapthanents due to any creditors which have not ajgaro
the debt restructuring agreement, including anyisetcreditors, may be suspended for up to ong;yead
(iv) the possibility to appoint a trustee for thémanistration and liquidation of the debtor's assatd the
distribution to the creditors of the proceeds &f lilquidation.

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

Mortgage borrower protection

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

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

The Italian banking associationABl”) and the main national consumer associations haaehed an
agreement (thePrepayment Penalty Agreemeri) regarding the equitable renegotiation of prepagtn
penalties with certain maximum limits calculatedtba outstanding amount of the loans (tBaiBistitutive
Prepayment Penalty) containing the following main provisions: (i) thi respect to variable rate loan
agreements, the Substitutive Prepayment Penaltylghwt exceed 0.50 per cent and should be further
reduced to (a) 0.20 per cent in case of early rptiemof the loan carried out within the third ydeom the
final maturity date and (b) zero, in case of eaglygemption of the loan carried out within two yefnosn the
final maturity date, (ii) with respect to fixed ealoan agreements entered into before 1 January, 200
Substitutive Prepayment Penalty should not exce&@ fer cent, and should be further reduced t00.@()

per cent, in case of early redemption of the lcamied out within the third year from the final gty date;
and (b) zero, in case of early redemption of tla loarried out within two years from the final métudate,

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

the first half of loan's agreed duration, provideavever that the Substitutive Prepayment Penativlshbe

42



further reduced to: (x) 0.20 per cent, in caseasfyeredemption of the loan carried out within #ngears
from the final maturity date; and (y) zero, in ca$early redemption of the loan carried out withiro years
from the final maturity date.

The Prepayment Penalty Agreement introduces adurmphnotection for borrowers under a “safeguard”
equitable clause (theClausola di Salvaguardid) in relation to those loan agreements which alyea
provide for a prepayment penalty in an amount wiécbompliant with the thresholds described abdwe.
respect of such loans, the Clausola di Salvaguandigides that: (1) if the relevant loan is eitheg) a
variable rate loan agreement; or (y) a fixed ra@nlagreement entered into before 1 January 20@1; t
amount of the relevant prepayment penalty shalidoeiced by 0.20 per cent; (2) if the relevant IE@a
fixed rate loan agreement entered into after 3lebder 2000, the amount of the relevant prepayment
penalty shall be reduced by (x) 0.25 per centéf digreed amount of the prepayment penalty was egual
higher than 1.25 per cent; or (y) 0.15 per centhéf agreed amount of the prepayment penalty wasrlo
than 1.25 per cent.

Finally the Prepayment Penalty Agreement setspetific solutions with respect to hybrid rate loavisich
are meant to apply to the hybrid rates the promisi@s more appropriate, relating respectivelyxdf rate
and variable rate loans.

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

Article 120-quater of the Consolidated Banking Act

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

In the event that the subrogation is not completétiin thirty days from the relevant request frohet
succeeding lender to the former lender to starrelevant cooperation procedures, the original éersthall

pay to the borrower an amount equal to 1 per ckthiteoamount of the loan for each month or pantebeof

delay, provided that if the delay is due to theceeding lender, the latter shall repay to the forieeder the
delay penalty paid by it to the borrower.

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

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

Pursuant to Article 2, paragraph 475 and ff. ofidtalaw number 244 of 24 December 2007 (tR608
Budget Law’”) any borrower under a mortgage loan agreementwdgd for the purposes of acquiring a
“first home” real estate propertyiita immobiliare da adibire ad abitazione princlppgiving evidence of
its incapability to pay any instalments falling dureder a mortgage loan is entitled to suspend palwie
any such instalments for no more than two timesnduthe life of the relevant mortgage loan and dor
maximum duration of 18 months (th&drrower Payment Suspension Righ). Upon exercise of the
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Borrower Payment Suspension Right the duratiomefrélevant mortgage loan will be extended to &der
equal to the duration of the relevant suspensioioge

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

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

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

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

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

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

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

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

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

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

of payments, the borrower shall have an incomesroteding €40,000 per year. The document clatifigs

in the context of a securitisation or covered btvadsaction, the special purpose vehicle, or thedsacting
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on its behalf, can adhere to the Piano Famiglie Juspension can be limited to principal instalmemty
or can encompass both principal and interest imstais.

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

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

1) the final term to apply for the suspension ofrpant has been postponed to the earlier betwedme(i)
date on which regulations implementing the Artp&agraph 475 and followings of Law number 244
of 24 December 2007 relating to the Fund (as définghe paragraph below) will be issued, and (ii)
31 January 2013.

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

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

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

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

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

Finally, on 31 March 2015 ABI and the consumersoasgations, in accordance with the provisions ef th
Finance Act 2015, as defined below, entered intagmeement pursuant to which, within 31 December
2017, consumers who are in a situation of econdlficulties, as further specified by the agreemenay
ask for the suspension of payment of instalmeréding to mortgage loans having a maturity of aiste?4
months, in accordance with the previous agreemeathed between ABI and consumers associations.

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

Renegotiations of floating rate Mortgage Loans

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

The Convention applies to floating rate mortgagalagreements entered into or taken oaecdllati), also
further to the parcellingfiazionamentp of the relevant mortgages, before 29 May 2008stéant to the
Convention, the instalments payable by a borroweteu any of such mortgage loan agreements will be
recalculated applying (a) a fixed interest ratauéddo the average of the floating rate interessapplied
under the relevant mortgage loan agreement dufg)2on the initial principal amount and for thégoral
final maturity date of the relevant mortgage loan, (b) if the mortgage loan has been entered into,
renegotiated or taken oveagcollatg after 31 December 2006, the parameters usethdéacalculation of the
first instalment due after the date on which thatgage loan has been entered into, renegotiatéaken
over fccollatg. The difference between the amount to be paidth®y borrower as a result of such
recalculation and the amount that the borrower ddwalve paid on the basis of the original instalnman

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

on the basis of the lower of (a) the rate applieais the bank account, and (ii) the rate applicpblsuant

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

In addition to the above, the relevant legislatinay have an adverse effect on the Cover Pool and, i
particular, on any cash flow projections concerntimg Cover Pool as well as on the over-collateatibs
required. However, as this legislation is relatpveew, as at the date of this Base Prospectudssoer is
not in a position to predict its impact.

Mortgage Credit Directive

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

. standard information in advertising, and stangaedcontractual information;

. adequate explanations to the borrower on theqagh credit agreement and any ancillary service;

. calculation of the annual percentage rate ofgdnar accordance with a prescribed formula;

. assessment of creditworthiness of the borrower;

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

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

The Mortgage Credit Directive came into effect dh March 2014 and is required to be implemented in
Member States by 21 March 2016.
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On 1 June 2015, in accordance with Article 18, &&ti20(1) and Article 28 of the Mortgage Credit
Directive, the EBA published its final Guidelines @reditworthiness assessment, as well as its final
Guidelines on arrears and foreclosure, that sughertnational implementation by Member States ef th
Mortgage Credit Directive.

No assurance can be given that the final implentientaf the Mortgage Credit Directive in the Repaldf

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

Guarantor

Seller

Arrangers

Dealer(s)

GENERAL DESCRIPTION OF THE PROGRAMME

PARTIES

Banca Popolare di Sondrio S.c.p.A.Béihca Popolare di
Sondrio” or “BPS’), a societa cooperativa per azioni
incorporated under the laws of the Republic ofyltalaving its
registered office at Piazza Garibaldi, 16, Sondfiggal code
and enrolment with the companies register of Sonddmber
00053810149, enrolled under number 842 with thestreg of
banks, parent company of Banca Popolare di Sorghooip
(the “Banca Popolare di Sondrio Groufi) registered under
number 5696.0 with the register of banking grouglsl by the
Bank of Italy in accordance with, respectively,ides 13 and
64 of the Consolidated Banking Act.

POPSO Covered Bond S.rl., a special purpose entity
incorporated under the laws of Italy pursuant ticker 7-bis of
Securitisation and Covered Bond Law, having itsisteged
office at Via Vittorio Alfieri 1, Conegliano (TV)ltaly, fiscal
code and enrolment with the companies registerrefiso No.
04620230260 and part of the Banca Popolare di $pioup,
having as its sole purpose the ownership of thee€Bwol and

the granting of the Guarantee.

Banca Popolare di Sondrio

BNP PARIBAS, a French limited liability companys@ciété
anonymég having its registered office at Boulevard de$idtes,
16, Paris, France, registered in France on the Caouoiah
Register of Paris under number B662042449, actorgttie
purposes hereof through its Milan branch, withaefé at Piazza
San Fedele, 1/3, Milan, Italy, fiscal code and nemt in the
companies’ register of Milan number 04449690157 ARE
MI-731270, enrolled under number 5482 with the stgs of
banks groups held by the Bank of ItalB{IP Paribas’).

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

BNP Paribas, London Branch and any other dealeoiatgul
from time to time in accordance with the Programme
Agreement, which appointment may be for a spe8#écies of
Covered Bonds issued or on an ongoing basis.
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Guarantor Calculation Agent

Test Calculation Agent

Issuer Paying Agent

Guarantor Paying Agent

Servicer

Cash Manager

Representative of the Covered
Bondholders

Asset Monitor

Pursuant to the terms of the Cash Allocation Mamesg¢ and
Payments Agreement, Securitisation Services S.p.A.
(“Securitisation Service¥), a societa per aziopiincorporated
under the laws of the Republic of Italy, share wdpdf euro
1,595,055.00 fully paid up, having its registerdtice at Via
V. Alfieri, 1, 31015 Conegliano (TV), ltaly, fiscatode and
enrolment in the companies’ register of Treviso ham
03546510268, currently registered under number 818lthe
general register and in the special register hglthb Bank of
Italy pursuant to, respectively, articles 106 ar@l Iof the
Consolidated Banking Act (in the formulation prawity in
force) (or any other entity being appointed as snche future)
will act as Guarantor Calculation Agent.

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

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

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

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

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

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

A reputable firm of independent accountants andtarsdwill

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

Liability Swap Providers

Account Bank

Expenses Account Bank

Corporate Servicer

Luxembourg Listing Agent

THE PROGRAMME

Programme description

Programme size

THE COVERED BONDS

Form of Covered Bonds

Any counterparty of the Guarantor under any Asset[b
Agreement.

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

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

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

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

BNP Paribas Securities Services, Luxembourg Brantinse
registered offices is at 60 avenue J.F. Kennedy,8%5,
Luxembourg will act as Luxembourg listing agent endhe
Programme.

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

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

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

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

Bonds specified in the relevant Final Terms, subject eémpliance with all
applicable legal and/or regulatory and/or centealkrequirements and
save that the minimum denomination of each Cov&wd admitted
to trading on a regulated market within the EuropEaonomic Area or
offered to the public in a Member State of the Egooit Area in
circumstances which require the publication of selyarospectus under
the Prospectus Directive will be Euro 100,000 (dreve the relevant
Tranche is denominated in a currency other thamw,Bhe equivalent
amount in such other currency).

Status of the Covered Bonds The Covered Bonds will constitute direct, uncomudiiéil, unsecured and
unsubordinated obligations of the Issuer guaranbgethe Guarantor
and will rank pari passuwithout preference among themselves and
(save for any applicable statutory provisions)east equally with all
other present and future unsecured and unsuboedirailigations of
the Issuer from time to time outstanding. In thergwof a compulsory
winding-up (iquidazione coatta amministratiyaof the Issuer, any
funds realised and payable to the Covered Bondholddgll be
collected by the Guarantor on their behalf in adaoce with the
Decree No. 310.

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

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

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

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

Redemption The applicable Final Terms relating to each Sesie€overed Bonds
will indicate either (a) that the Covered Bonds safch Series of
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Extended Maturity Date

Extended Instalment Date

Covered Bonds cannot be redeemed prior to theégdstaaturity (other
than in specified instalments, if applicable, ar faxation reasons or if
it becomes unlawful for any Covered Bond to remainstanding or
following an Issuer Event of Default or Guarantarekt of Default),
(b) that such Covered Bonds will be redeemabléhataption of the
Issuer upon giving notice to the Covered Bondhalden a date or
dates specified prior to the specified Maturity ®and at a price and
on other terms as may be agreed between the laadethe Dealer(s)
as set out in the applicable Final Terms as pravideCondition 7
(Redemption and Purchgsdetter (d) Redemption at the option of the
Issue) or (c) that such Covered Bonds will be redeemabltbe option
of the Covered Bondholders, as provided in CongliiioRedemption
and Purchasg letter (f) Redemption at the option of Covered
Bondholdersand in the applicable Final Terms.

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

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

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

If a Series of Covered Bonds is to be redeemedstaiments, the
applicable Final Terms may indicate that the Guaran obligations
under the Covered Bond Guarantee to pay a Covenad Bistalment
Amount and all subsequently payable Covered Bonstalment
Amounts may be deferred as defined in the relekardl Terms until
their relevant Extended Instalment Dates. The dalfewill occur

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

because the Guarantor has insufficient funds) ley Govered Bond
Instalment Extension Determination Date. Interedit wontinue to
accrue and be payable on the unpaid amount up doretevant
Extended Instalment Date, which shall be the datkcated in the
Final Terms.

Each Covered Bond Instalment Amount may be defenteeh falling
due no more than once. At such time, each substguéemot yet due
Covered Bond Instalment Amount will also be deféyreo it is
possible that a Covered Bond Instalment Amount roaydeferred
more than once but it may never be deferred tota fddling after the
Maturity Date for the relevant Series.

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

The Programme provides that the assets of the Glaarare subject to
the statutory tests provided for under Article 3¥cree No. 310,
which are intended to ensure that the Guarantonesat its obligations
under the Covered Bond Guarantee. Accordingly, dor long as
Covered Bonds remain outstanding, the Seller amdI¢suer must
always ensure that the following tests are satshie each Calculation
Date:

() the Nominal Value Test;

(i) the Net Present Value Test;

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

(iv) the Asset Coverage Test.

Further to the Statutory Tests and the Asset Cgeerdest, the
Amortisation Test is intended to ensure that ifjofeing an Issuer
Event of Default and service of an Issuer Defauitiéé on the Issuer
and the Guarantor (but prior to service on the &utar of a Guarantor
Default Notice), the assets of the Guarantor abkdldo meet its
obligations under the Covered Bond Guarantee ¢akh tevel where
Covered Bondholders may not be repaid, a Guar&went of Default

will occur and all obligations owing under the Croad Bond

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

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

Issue Price

Interest

Fixed Rate Covered Bonds

in an amount at least equal to the aggregate pahemount of the
Covered Bonds as calculated on the relevant Tdsul@gon Date. For
further details on the above, s&g&rédit Structuré below

Pursuant to an engagement letter the Issuer wpbiap the Asset
Monitor in order to perform, subject to receipt tie relevant
information from the Issuer, specific monitoringigities concerning,
inter alia, (i) the compliance with the issuing criteria sat in Decree
No. 310 in respect of the issuance of covered hayishe fulfilment
of the eligibility criteria set out under Decree .N810 with respect to
the Eligible Assets and Top-Up Assets includechin €over Pool; (iii)
the compliance with the limits on the transfertaf Eligible Assets and
Top-Up Assets set out under Decree No. 310; (ig)dbmpliance with
the limits set out in Decree No. 310 with respectcovered bonds
issued and the Eligible Assets and Top-Up Assettudied in the
Portfolios as determined in the Statutory Test};tle effectiveness
and adequacy of the risk protection provided by &mpap Agreement
entered into in the context of the Programme aifdife completeness,
truthfulness and the timely delivery of the infotina provided to
investors pursuant to article 129, paragraph he®f@RR. Furthermore,
under the terms of the Asset Monitor Agreementreqténto between
the Issuer, the Test Calculation Agent, the Assatnikdr, the
Guarantor and the Representative of the CovereddiBuders, the
Asset Monitor has agreed with the Issuer and, ugelivery of an
Issuer Default Notice, with the Guarantor, to werifubject to due
receipt of the information to be provided by thesfT€alculation Agent
to the Asset Monitor, the arithmetic accuracy oé tbalculations
performed by the Test Calculation Agent under ttadufory Tests, the
Asset Coverage Test and the Amortisation Testedhwut pursuant to
the Cover Pool Management Agreement, with a vievedofirming
whether such calculations are accurate.

Covered Bonds may be issued at par or at a premidiscount to par
on a fully-paid basis, as specified in the relev@inal Terms.

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

floating rate or other variable rate and the metlddcalculating

interest may vary between the issue date and therityadate of the

relevant Series. Covered Bonds may also have anmaxirate of

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

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

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

Taxation

Issuer cross default

Listing and admission to trading

and the relevant Dealer(s) and on redemption afidbeicalculated on
the basis of such day count fraction as may beeagbetween the
Issuer and the relevant Dealer(s) (as set out eénaipplicable Final
Terms).

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

(@) on the same basis as the floating rate unchetianal interest
rate swap transaction in the relevant Specified réhay
governed by an agreement incorporating the ISDAM&ms;
or

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

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

in each case, as set out in the applicable Finah3e

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

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

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

For further detail, see Condition Bgxatior).

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

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

Application has been made for Covered Bonds issueder the
Programme during the period of 12 months from thte ef this Base
Prospectus to be listed on the official list of thexembourg Stock
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Governing Law

Exchange and admitted to trading on the Regulatedk® of the
Luxembourg Stock Exchange.

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

THE GUARANTOR AND THE COVERED BOND GUARANTEE

Covered Bond Guarantee

Suspension of Payments

Payments of Guaranteed Amounts in respect of theet@d Bonds
when due for payment will be unconditionally andewocably

guaranteed by the Guarantor. The obligations of2harantor to make
payments in respect of such Guaranteed Amounts when for

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

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

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

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

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

entire period in which the suspension continue® (tBuspension

Period").

Following an Article 74 Event:

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

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

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

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

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

(i)

(ii)

(iif)

(iv)

v)

(vi)

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

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

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

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

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

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

(vii) Breach of Teststhe Tests are breached and are not remedied

within the Test Grace Period,

then the Representative of the Covered Bondholdkadl serve an
Issuer Default Notice on the Issuer and the Guarademanding
payment under the Covered Bond Guarantee, andhgpeciin case of
the Issuer Event of Default referred to under it (Article 74
resolutior) above, that the Issuer Event of Default may bgptary.

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

(i)

No further Series of Covered Bondse Issuer may not issue
any further Series of Covered Bonds;
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Guarantor Events of Default

(i) Covered Bond Guarantee:

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

(b) the Guarantor (or the Representative of the Covered
Bondholders pursuant to the Intercreditor Agreemnshall
be entitled to request from the Issuer an amountoughe
Guaranteed Amounts and any sum so received or eestv
from the Issuer will be used to make payments goatance
with the Covered Bond Guarantee;

(c) if (i) the right of the Guarantor under letter @bove is in
any way challenged or revoked and (i) a Programme
Resolution of the Covered Bondholders has beenefatss
this effect, the Covered Bonds will become immesdiatiue
and payable by the Issuer, at their Early Termomafimount
together with accrued interest thereon and the &@iair will
no longer be entitled to request from the Issueramount
set out under letter (b) above;

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

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

For further details, see Condition 10 (ess(er Events of Defallt

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

(1) Non-paymentfollowing delivery of an Issuer Default Notice,
the Guarantor fails to pay any interest and/orgipal due and
payable under the Covered Bond Guarantee and seeltbis
not remedied within the next following 15 Busind3days, in
case of amounts of interests, or 20 Business Daysase of
amounts of principal, as the case may be; or

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

(iv)

(v)

Guarantor; or

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

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

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

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

Upon service of a Guarantor Default Notice uponGorantor:

(i)

(ii)

(iif)

(iv)

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

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

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

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

59



Guarantor Available Funds

Cover Pool

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

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

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

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

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

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

amounts due under the Covered Bond Guarantee pece®f the

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

sufficient funds have been set aside for such mapo

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

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

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

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

Subordinated Loan

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

The obligations owed by the Guarantor to the Calvddendholders
and, in general, to the Seller, the Other Issuedityrs and the Other
Creditors are limited recourse obligations of theafantor, which will
be paid in accordance with the applicable PriootyPayments. The
Covered Bondholders, the Seller, the Other Issuedi@®rs and the
Other Creditors will have a claim against the Go&aonly to the
extent of the Guarantor Available Funds, includamy amount realised
with respect to the Cover Pool, in each case suljeand as provided
in the Covered Bond Guarantee and the other PrageaDocuments.

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

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

Excess Receivables and support To support the issue of further Series of Coveredds3, (i) Excess

for further issues

Segregation of Guarantor's
rights and collateral

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

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

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

Claim under Covered Bonds

Guarantor cross-default

Disposal of assets included in
the Cover Pool

SALE AND DISTRIBUTION

Distribution

Certain restrictions

to the Guarantor will be exclusively available ftre purpose of
satisfying the obligations owed to the Covered Buwiders, to the
Swap Providers under the Swap Agreements entetedhithe context
of the Programme, the Other Issuer Creditors andh& Other
Creditors in satisfaction of the transaction costs.

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

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

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

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

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

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

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

accordance with the Cover Pool Management Agreensemject to

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

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

as set out in the applicable Priority of Payments.

For further detail, see Condition 10(@yarantor Events of Defalilt

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

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

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

(@) the press release dated 10 February 2016 regatairigsuer's consolidated preliminary resultslier t
year ended 31 December 2015 (tB616 Press Releasg

(b) Issuer’s condensed interim consolidated finand&kments as at 30 September 2015

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

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

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

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

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

The table below sets out the relevant page refegefur,inter alia (i) the 2016 Press Release; (ii) the notes,
the balance sheet, the income statement and tramuratang policies relating to the condensed interim
consolidated financial statements of the Issuext 8 September 2015; (iii) the notes, the balaheet, the
income statement and the accounting policies rglatd the condensed interim consolidated financial
statements of the Issuer as at and for six monttiedeon 30 June 2015 (iv) the notes, the balaneet sthe
income statement, the auditor’s report and the wttng policies relating to the consolidated finahc
statements of the Issuer for the years ended omsuadl 31 December 2014 and 2013; and (v) the nbies
balance sheet, the income statement, the audigptat and the accounting policies relating tofthancial
statements of the Guarantor for the years endexhdras at 31 December 2014 and 31 December 2013.

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

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

Cross-reference List

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

2016 Press Release dated 10 February 2016

Issuer’'s Reports and Accounts

Condensed interim consolidated financial statemeafghe Issuer as at 30 September 2015

Consolidated Balance Sheet
Consolidated Income Statement
Statement of Consolidated Comprehensive Income

Statement of Changes in Equity

Page numbers

Entire Document

Pages 36-37

Page 38
Page

Page 40-41

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

Statement of Financial Position
Income Statement

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

Explanatory Notes

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

Statement of Consolidated Comprehensive Income
Statement of Changes in Equity

Consolidated Statement of Cash Flows

Notes to the Consolidated Financial Statements

Auditor’s Report

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

Income Statement

Statement of Comprehensive Income

Statement of Changes in Equity
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Pages 50-51

Page 52
Page 53

Page 54-55

Page 56-57

Pages 59-132

2014
PagER-343
Page 344
Paye
Pages 346-347
Pagets-349
Padfel-494
Pages 497-498

2014
Pagés-141
Page 142
Page 143

Pages 144.145

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

2013
128-129
130
131
132-133



Statement of Cash Flows Pages 146-147  134-135

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

Guarantor's Financial Statement 2014

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

Financial Statement of the as at the 31 December P9

Guarantor's Financial Statement 2013

Statement of Financial Position Page 6

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

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

The Issuer, being the person responsible for thentiial information included in the 2016 Press Rsde
approves such financial information.

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

The Profit Estimate made by the Issuer and puldistre 10 February 2016 by means of the 2016 Press
Release refers to a 12-month period ended on 3g¢rbteer 2015 and therefore there are no assumpions
factors which the members of the administrativenagement or supervisory bodies can influence.
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SUPPLEMENT TO THE BASE PROSPECTUS

The Issuer has undertaken, in connection with idtand) of the Covered Bonds on the official list thie
Luxembourg Stock Exchange, that if there shall ocy adverse change in the business or financial
position of the Issuer or any change in the infdairomaset out under “Terms and Conditions of the €2ed
Bonds”, that is material in the context of issuant€overed Bonds under the Programme, the Issilker w
prepare or procure the preparation of a suppleteetitis Base Prospectus or, as the case may blstpab
new Base Prospectus, for use in connection withsalygequent issue by the Issuer of Covered Bonls to
admitted to trading on the regulated market ofLiibeembourg Stock Exchange.
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TERMS AND CONDITIONS OF THE COVERED BONDS

The following is the text of the terms and condgiof the Covered Bonds (thédnditions' and, each of
them, a Condition"). In these Conditions, references to thelter' of Covered Bonds and to th€dvered
Bondholders$ are to the ultimate owners of the Covered Boridse Covered Bond will be held by Monte
Titoli (as defined below) on behalf of the CoveBmhdholders until redemption and cancellation foe t
account of each relevant Monte Titoli Account Holdéonte Titoli shall act as depository for Cleaesim

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

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

of 24 February 1998 and (ii) the joint regulatioh@ONSOB and the Bank of Italy dated 22 Februa§820
and published in the Official Gazette No. 54 of dr¢th 2008, as subsequently amended and supplemented
from time to time.

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

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

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

1. Introduction
(@) Programme

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

as amended and supplemented from time to time"@eeuritisation and Covered Bond Law),
Ministerial Decree No. 310 of the Ministry for tlEeonomy and Finance of 14 December 2006, as
amended and supplemented from time to tim2e€tee No. 319 and Part 1ll, Chapter 3 of the
“Disposizioni di Vigilanza per le BanchgCircolare No. 285 of 17 December 2013), as amended and
supplemented from time to time (thédhk of Italy Regulations').

(b) Final Terms

Covered Bonds are issued in series (eacBaxiés) and each Series may comprise one or more
tranches (each &tanche") of Covered Bonds. Each Tranche is the subjeéinaf terms (the Final
Terms") which completes these Conditions. The terms emfditions applicable to any particular
Tranche of Covered Bonds are these Conditionsmapleted by the relevant Final Terms..

(© Covered Bond Guarantee

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

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

(e) Monte Titoli Mandate Agreement

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

() Master Definitions Agreement

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

(9) The Covered Bonds

Except where stated otherwise, all subsequentaredes in these Conditions tGdvered Bond$ are

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

(h) Rules of the Organisation of the Covered Bondholsgler

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

(1) Summaries

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

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

Definitions and Interpretation

0) Definitions
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Unless defined under Condition Ihtfoductior) above, in these Conditions the following expressi
have the following meanings:

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

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

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

“Account Bank Report Date” means the date falling on th8 Business Day of each month.

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

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

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

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

“Amortisation Test” means the test which will be carried out pursu@datise 3Amortisation Testof

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

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

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

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

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

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

“Asset Monitor Agreement means the asset monitor agreement entered intor about the date
hereof betweennter alios the Asset Monitor and the Issuer.
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"Asset Swap Agreementsmeans any asset swap agreement that may be eiinéoebetween the
Guarantor and a counterparty under the Asset Swgapefnent.

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

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

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

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

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

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

"Beneficiaries’ means the Covered Bondholders and the OtherrlssGesditors as beneficiaries of
the Covered Bond Guarantee.

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

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

()  "Following Business Day Conventiohmeans that the Relevant Date shall be postpanétet
first following day that is a Business Day;

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

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

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

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

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

(v) "No Adjustment’ means that the Relevant Date shall not be adjusteaccordance with any
Business Day Convention.

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

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

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

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

"Clearstream” means Clearstream Banking, société anonyme, Lbgany.

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

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

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

“Collection Period’ means each quarterly period commencing on (antlidng) the first calendar
day of January, April, July and October of eachryaal ending on (and including) the last calendar
day of March, June, September and December andheincase of the first Collection Period,
commencing on (and including) the Initial ValuatiDate and ending on (and including) the last day
of September 2014 (included).

"Collections' means all amounts received or recovered by thmeic®e in respect of the Receivables
comprised in the Cover Pool.

"Commercial Asset$ means the Real Estate Assets with respect to Gooiah Mortgage Loans.

"Commercial Mortgage Loan' means trediti ipotecari commercidli— as defined under article 1,
sub-paragraph 1, letter (c) of Decree 310 — hathiegeatures set forth under article 2, sub-pagdgra
1, letter (b) of Decree 310.

"Commercial Mortgage Loan Agreement means any mortgage loan agreement out of which
Receivables arise and secured by mortgage over @ociahAssets.
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"Commingling Amount” means (a) if no Issuer Downgrading Event has wedwor is outstanding an
amount equal to 0 (zero) or (b) if an Issuer Dowdgrg Event has occurred and is outstanding, an
amount calculated by the Issuer on a monthly bagisal to the maximum of the total amount of
Collections and Recoveries expected to be cretlite¢de Collection Account on the following 6 (Six)
calendar months and considering a 10 per cent @iivellprepayment ratio.

“Commission Regulation No. 809/2004means the Commission Regulation (EC) No. 809/2604
29 April 2004, implementing the Prospectus Direstias supplemented and amended from time to
time.

“Conditions” means this terms and conditions of the CovereddBand Condition" means a clause
of them.

“CONSOB’ meansCommissione Nazionale per le Societa e la Borsa

“Consolidated Banking Act means Legislative Decree No. 385 of 1 Septemi@&31as amended
and supplemented from time to time.

“Corporate Services Agreemenmmeans the corporate services agreement enteredrirdr about 30
May 2014, between the Guarantor and the Corporateicgr, pursuant to which the Corporate
Servicer will provide certain administration seesdo the Guarantor.

“Covered Bond$ means any and all the covered bonalsh(igazioni bancarie garantijdssued or to
be issued by the Issuer pursuant to the terms abpect to the conditions of the Programme
Agreement.

“Covered Bond Guarante& means the guarantee issued by the Guarantor herpurpose of
guaranteeing the payments due by the Issuer taCtwered Bondholders and the Other Issuer’s
Creditors, in accordance with the provisions of @eeuritisation and Covered Bond Law, Decree No.
310 and the Bank of Italy Regulations.

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

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

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

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

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

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

“CRR” means Regulation (EU) No 575/2013 of the EuropBarliament and of the Council of 26
June 2013 on prudential requirements for crediitut®ns and investment firms, as amended and
supplemented from time to time.
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"Credit and Collection Policy' means the procedures for the management, calieatid recovery of
the Receivables attached as Schedukrddedure di Riscossioh& the Servicing Agreement.

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

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

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

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

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

1. the actual number of days in such Calculation Fefiadling in the Regular Period in
which it begins divided by the product of (a) thetual number of days in such
Regular Period and (b) the number of Regular Psiiioény year; and

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

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

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

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

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

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

36(

where:

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

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

"M " is the calendar month, expressed as a numbuwihiich the first day of

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

falls;

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

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

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

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

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

36C

where:

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

"Y' is the year, expressed as a number, in whichddne immediately
following the last day included in the CalculatiBariod falls;

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

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

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

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

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

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

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

36(

where:

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

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

"M{" is the calendar month, expressed as a numbeiich the first day of

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

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

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

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

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

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

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

"Deed of Chargé means the English law deed of charge that mayeritered into between the
Guarantor and the Representative of the CoveredifBdders (acting on behalf of the Covered
Bondholders and the Other Creditors) in order @rgh the rights arising under the Swap Agreements.

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

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

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

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

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

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

“Earliest Maturing Covered Bonds means, at any time, the Series of Covered Bohds tias or
have the earliest Maturity Date (if the relevanti&€eof Covered Bonds is not subject to an Extended
Maturity Date) or Extended Maturity Date (if thdeneant Series of Covered Bonds is subject to an
Extended Maturity Date) as specified in the rel¢Vnal Terms.
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“Early Redemption Amount (Tax)” means, in respect of any Series of Covered Batigsprincipal
amount of such Series.

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

“Eligible Assets means the following assets contemplated undel@, sub-paragraph 1, of Decree
No. 310:

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

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

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

a) are denominated in Euro;

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

c) (exceptin case of deposits) are in the form ofdspnotes, commercial papers or other financial
instruments (i) rated at least A and/or F1 by FEit€kthe relevant maturity is up to the earlier of
the next Eligible Investment Maturity Date and 30eadar days, or (ii) rated AA- and/or F1+
by Fitch, if the relevant maturity is up to matuhee earlier of the next Eligible Investment
Maturity Date and 365 calendar days; or

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

provided that(i) such Eligible Investment shall not prejudides trating assigned to each Series of
Covered Bond and shall provide a fixed principabant at maturity (such amount not being lower
than the initially invested amount), (ii) in anyeex such debt securities or other debt instrumeats
not consist, in whole or in part, actually or pdigity of credit-linked notes or similar claims noray

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

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

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

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

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

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

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

"Excess Receivablésmeans, in relation to the Cover Pool and on ébest Calculation Date, those
Receivables the aggregate Outstanding Principathach is equal to: (i) any amount by reason of
which the Portfolios comprised in the Cover Po@ &r excess (as nhominal value, interest coverage
and net present value) of any Eligible Assets reargsto satisfy all Tests on the relevant Test
Calculation Date; minus (ii) the aggregate Outstamérincipal of those Receivables indicated by the
Servicer as Affected Receivables pursuant to tligions of clause 8.1Payment of Indemnifyof

the Warranty and Indemnity Agreement.

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

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

"Expenses Accouritmeans the Euro denominated account establishéteiname of the Guarantor
with the Expenses Account Bank, IBAN IT 12 V 013621 000001331796, or such other substitute
account as may be opened in accordance with thé @Hscation, Management and Payments
Agreement.

"Expenses Account Bankmeans Banca Monte dei Paschi di Siena S.p.Asindpacity of account
bank for the Expenses Account and the Quota Cabdabunt or any such other depositary institution
as may be appointed pursuant to the Programme Daraigsm

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

"Extended Maturity Date" means the date on which final redemption paymémteelation to a
specific Series of Covered Bonds becomes due ayambfmpursuant to the extension of the relevant
Maturity Date in accordance with the relevant Fifiatms.
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"Extension Determination Daté means, with respect to any Series of Covered Botite date
falling seven Business Days after (and includihg) Maturity Date of such Series of Covered Bonds.

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

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

“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€overed Bonds, the relevant terms
contained in the applicable Programme Documentsiarchse of any Series of Covered Bonds to be
admitted to listing, the final terms submitted e appropriate listing authority on or before theuke
Date of the applicable Series of Covered Bonds.

“Financial Law Consolidation Act’ means Legislative Decree number 58 of 24 Febrd®$8 as
amended from time to time.

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

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

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

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

“Guarantor" means POPSO Covered Bond S.r.l., acting in ifRcidy as guarantor pursuant to the
Covered Bond Guarantee.

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

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

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

“Guarantor Event of Default” has the meaning given to it in Condition 10(Guérantor Events of
Defaull.
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"Guarantor Paying Agent' means BNP Paribas Securities Services, Milan &ramacting in its
capacity as guarantor paying agent, or any sucdr dtistitution as may be appointed pursuant to the
Cash Allocation, Management and Payments Agreement.

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

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

“Guarantor Payments Account means the Euro denominated account establishdginame of the
Guarantor and held with the Account Bank, IBAN 18 18 03479 01600 000800951302 or such other
substitute account as may be opened in accordaitbetie Cash Allocation, Management and
Payments Agreement.

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

"Initial Portfolio " means the initial portfolio of Receivables, coimjrg Eligible Assets, purchased
by the Guarantor from the Seller pursuant to thetbtaLoans Purchase Agreement.

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

() such company, entity or corporation has becomeestibio any applicable bankruptcy,
liquidation, administration, insolvency, compositizvith creditors or insolvent reorganisation
(including, without limitation, fallimentd', "liquidazione coatta amministratiVa"concordato
preventivd, “accordi di ristrutturazion& and (other than in respect of the Issuer)
"amministrazione straordinariaeach such expression bearing the meaning adddbiée by the
laws of the Republic of Italy, and including theekimg of liquidation, winding-up, insolvent
reorganisation, dissolution, administration) or i&m proceedings or the whole or any
substantial part of the undertaking or assets o ompany, 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 by Glwarantor for the purposes of further
programme of issuance of Covered Bonds), unleskeropinion of the Representative of the
Covered Bondholders (who may in this respect relyhe advice of a legal adviser selected by
it), such proceedings are being disputed in goitd feith a reasonable prospect of success; or

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

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

(iv) an order is made or an effective resolution is @askr the winding-up, liquidation or
dissolution in any form of such company, entitycorporation or any of the events under article
2484 of the ltalian Civil Code occurs with respéoctsuch company, entity or corporation
(except in any such case a winding-up or othergmding for the purposes of or pursuant to a
solvent amalgamation, merger, corporate reorgdairair reconstruction, the terms of which
have been previously approved in writing by the frespntative of the Covered Bondholders);
or

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

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

"Instalment” means with respect to each Mortgage Loan Agregngarch instalment due from the
relevant Debtor thereunder and which consists dhtarest Instalment and a Principal Instalment or
consists of an Interest Instalment only.

“Insurance Companies means the companies with whom the Insurance ieslare held.

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

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

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

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

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

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

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

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

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

() all interest amounts received from the Seller By Guarantor pursuant to the Master Loans
Purchase Agreement;

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

(1) interest amount recovered by the Guarantor fromI#iseer after the enforcement of the
Guarantee during the immediately preceding Cobeckeriod.

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

"Interest Coverage Test has the meaning ascribed to such term in clauad@ 2Znterest Coverage
Tes}) of the Cover Pool Management Agreement.

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

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

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

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

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

"Investors Report' means the report to be prepared and deliverdtidguarantor Calculation Agent
on or prior to the Investors Report Date, to treids, the Guarantor, the Seller, the Representative
the Covered Bondholders, the Rating Agency, theiGanr, the Guarantor Paying Agent and the Issuer
Paying Agent, setting out certain information wigispect to the Covered Bond and the Cover Pool.

“Interest Period’ means each period beginning on (and includindgptarest Payment Date (or, in
case of the first Interest Period, the Interest @emcement Date) and ending on (but excluding) the
next Interest Payment Date (or, in case of thelfdstest Period, the Maturity Date).

“ISDA Definitions” means the 2006 ISDA Definitions, as amended grdhted as at the date of issue
of the first Tranche of the Covered Bonds of thiewvant Series (as specified in the relevant Final
Terms) as published by the International Swapseriatives Association, Inc..

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

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

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

"Issuer Event of Default has the meaning given to it in Condition 10(as(er Events of Defalult
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"Liability Swap Agreements’' means the swap agreements that may be entecedrninmr about each
Issue Date between the Guarantor and a LiabilitgsRrovider.

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

"LTV" means, with respect to a Mortgage Loan, the Lioavialue ratio, determined as the ratio
between the value of the relevant Mortgage Loantaad/alue of a Real Estate Asset as calculated in
accordance with the applicable Prudential Reguiatio

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

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

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

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

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

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

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

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

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

"Monthly Servicer's Report" means the monthly report prepared by the Sendceeach Monthly
Servicer's Report Date and containing details @Qbllections of the Receivables during the relevan
Collection Period, prepared in accordance with Servicing Agreement and delivered by the
Servicer,nter alios to the Guarantor and the Asset Monitor.

"Monthly Servicer's Report Daté' means (a) prior to the delivery of a GuarantofdD# Notice, the
date falling on the tenth calendar day of each moftach year, or if such day is not a Businesg Da
the immediately following Business Day; and (b)ldaling the delivery of a Guarantor Default
Notice, such date as may be indicated by the Reptaiive of the Covered Bondholders.

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

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

"Mortgagor" means any person, either a borrower or a thirtypaho has granted a Mortgage in favour of the
Seller to secure the payment or repayment of arguats payable in respect of a Mortgage Loan, artussher
successor in interest.

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

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

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

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

“Nominal Value” has the meaning ascribed to such term in clausé Nominal Valug of the Cover
Pool Management Agreement.

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

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

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

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

“Optional Redemption Amount (Call)’ means, in respect of any Series of Covered Bottuks,
principal amount of such Series.

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

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

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

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

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

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

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

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

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

(1) the principal amount of such Series or, where apple, all such Series upon issoenus

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

“Qutstanding Principal Balance means on any date, (i) in relation to a loanoador any other
asset included in the Cover Pool, the aggregatanmabmrincipal amount outstanding of such loan,
bond or asset at such date, and (ii) in relatiothéoCovered Bonds, the aggregate nominal principal
amount outstanding of such Covered Bonds at suighadathe case may be.

"Paying Agent$ means the Issuer Paying Agent and the Guaramatgin® Agent.

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

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

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

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

“Portfolio Manager” means the entity appointed as such in accordanite clause 5.6 Fortfolio
Manage) 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 on €agarantor Payment Date, following the delivery
of a Guarantor Default Notice, in accordance wlhih intercreditor Agreement.

“Potential Set-Off Amount’ means (a) if no Issuer Downgrading Event has oecl or is
outstanding an amount equal to 0 (zero) or (bnifissuer Downgrading Event has occurred and is
outstanding, an amount of the Cover Pool that caalténtially be set-off by the relevant Debtors
against any credit owed by any such Debtor towtdrdsSeller. Such amount will be calculated by the
Test Calculation Agent (based on the aggregaterrdtion provided by the Servicer) on a quarterly
basis on each Test Calculation Date and/or Morillelst Calculation Date and/or on each other date
on which the Asset Coverage Test is to be carrigdparsuant to the provisions of the Cover Pool
Management Agreement or any other Programme Docdigimen
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"Pre-Issuer Event of Default Interest Priority of Payments' means the order of priority pursuant to
which the Interest Available Funds shall be appliedeach Guarantor Payment Date, prior to the
delivery of an Issuer Default Notice in accordandth the Intercreditor Agreement.

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

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

"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
Collection Account net of the amounts applied tochase Eligible Assets and Top-Up Assets
during the Collection Period preceding the relev@alculation Date;

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

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

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

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

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

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

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

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

()  principal amount recovered by the Guarantor from Iksuer after the enforcement of the
Guarantee during the immediately preceding ColbecReriod.

“Principal Financial Centre” means, in relation to any currency, the princifiahncial centre for
that currencyrovided howeveythat

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

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

“Principal Instalment” means the principal component of each Instalment.
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“Priority of Payments” means each of the Pre-Issuer Event of Defaudirést Priority of Payments,
the Pre-Issuer Event of Default Principal PriodfyPayments, the Guarantee Priority of Payments and
the Post-Enforcement Priority of Payments.

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

“Programme” means the programme for the issuance of eaclesSefiCovered Bond®lfbligazioni
bancarie garantite by the Issuer in accordance with articl®i-of the Securitisation and Covered
Bond Law.

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

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

“Programme Document8 means the Master Loans Purchase Agreement, theéciBg Agreement,
the Warranty and Indemnity Agreement, the Cashaallion, Management and Payments Agreement,
the Programme Agreement, each Subscription Agreerttesm Cover Pool Management Agreement,
the Intercreditor Agreement, the Subordinated Légneement, the Asset Monitor Agreement, the
Covered Bond Guarantee, the Corporate Servicesefggnt, the Swap Agreements, the Mandate
Agreement, the Quotaholders' Agreement, the Camditieach Final Terms, the Deed of Charge, the
Deed of Pledge, the Master Definitions Agreemeit amy other agreement entered into from time to
time in connection with the Programme.

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

"Prospectus Directivé means Directive 2003/71/EC of 4 November 2003arasnded from time to
time.

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

"Public Entities" means:

()  public entities, including ministerial bodies armtadl or regional bodies, located within the
European Economic Area or Switzerland for whichisit weight not exceeding 20 per cent is
applicable in accordance with the Bank of Italysudential regulations for banks —
standardised approach;

(i)  public entities, located outside the European Egoad\rea or Switzerland, for which 0 (zero)
per cent risk weight is applicable in accordancthhie Bank of Italy’s prudential regulations
for banks — standardised approach- or regionaloosll public entities or non-economic
administrative entities, located outside the Euamp&conomic Area or Switzerland, for which a
risk weight not exceeding 20 per cent is applicableaccordance with the Bank of Italy's
prudential regulations for banks — standardised@ggh.

"Public Entity Receivable$ means, pursuant to article 2, sub-paragraph Deafree No. 310, any
receivables owed by, or receivables which have lesrefit of a guarantee eligible for credit risk
mitigation granted by, Public Entities.
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"Public Entity Securities' means pursuant to article 2, sub-paragraph Dexfree No. 310, any
securities issued by, or which have benefit of argntee eligible for credit risk mitigation granteg
Public Entities.

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

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

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

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

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

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

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

“Rate of Interest’ means the rate or rates (expressed as a peregmagnnum) of interest payable in
respect of the Series of Covered Bonds specifiedhen relevant Final Terms or calculated or
determined in accordance with the provisions o$¢h€onditions and/or the relevant Final Terms.

“Real Estate Assetsmeans the real estate properties which have bemtgaged in order to secure
the Receivables and each of them tRedl Estate Assét

"Receivables means each and every right arising under the gage Loans pursuant to the Mortgage

Loan Agreements, including but not limited to:

() all rights in relation to all Outstanding Principal the Mortgage Loans as at the relevant
Transfer Date;

(i)  all rights in relation to interest (including defainterest) amounts which will accrue on the
Mortgage Loans as from the relevant Transfer Date;

(i) all rights in relation to the reimbursement of exges and in relation to any losses, costs,
indemnities and damages and any other amount dtleet&eller in relation to the Mortgage
Loans, the Mortgage Loan Agreements, including jtiesaand any other amount due to the
Seller in the case of prepayments of the Mortgagenk, and to the warranties and insurance
related thereto, including the rights in relationtiie reimbursement of legal, judicial and other
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possible expenses incurred in connection with tlieation and recovery of all amounts due in
relation to the Mortgage Loans up to and as froerébevant Transfer Date;

(iv) all rights in relation to any amount paid pursuanany Insurance Policy or guarantee in respect
of the Mortgage Loans of which the Seller is thadjieiary or is entitled pursuant to any liens
(vincoli);

(v) all of the above together with the Mortgages ang ather security interestgdranzie reali o
garanzie persondliassignable as a result of the assignment of dwiRables (except for the
fidejussioni omnibusvhich have not been granted exclusively in refatio or in connection
with the Mortgage Loans), including any other gnéea granted in favour of the Seller in
connection with the Mortgage Loans or the Mortghgan Agreements and the Receivables.

“Receivel’ means any receiver, manager or administrativeivec appointed in accordance with
clause 7 Appointment of Receieof the Deed of Charge.

“Records means the records prepared pursuant to clauge(RQty to maintain Recordiof the Cash
Allocation, Management and Payments Agreement.

“Recoverie$ means any amounts received or recovered by thécge in accordance with the terms
of the Servicing Agreement, in relation to any Retied Receivable and any Delinquent Receivable.

"Redemption Amount' means, as appropriate, the Final Redemption Adbe Early Redemption
Amount (Tax), the Optional Redemption Amount (Gae Optional Redemption Amount (Put), the
Early Termination Amount.

"Reference Bank$ has the meaning given in the relevant Final Teomsf none, four major banks
selected by the Guarantor Calculation Agent inrtiegket that is most closely connected with the
Reference Rate.

"Reference Pricé has the meaning given in the relevant Final Terms
"Reference Raté has the meaning given in the relevant Final Terms
"Regular Period' means:

() in the case of Covered Bonds where interest isdatbd to be paid only by means of regular
payments, each period from and including the Iste@ommencement Date to but excluding the
first Interest Payment Date and each successivedogpm and including one Interest Payment
Date to but excluding the next Interest PaymengepPat

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

(iii) in the case of Covered Bonds where, apart fromlotazest Period other than the first Interest
Period, interest is scheduled to be paid only bgmaeof regular payments, each period from and
including a Regular Date falling in any year to lxcluding the next Regular Date, where
"Regular Daté' means the day and month (but not the year) ortlwany Interest Payment Date
falls other than the Interest Payment Date fallinthe end of the irregular Interest Period.

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

"Relevant Dealer(s)" means, in relation to a Tranche, the Dealer(bjchv is/are party to any
agreement (whether oral or in writing) entered with the Issuer and the Guarantor for the issue by
the Issuer and the subscription by such Dealer{syuch Tranche pursuant to the Programme
Agreement.

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

"Relevant Screen Pagemeans the page, section or other part of a pdatidnformation service
(including, without limitation, Reuters) specified the Relevant Screen Page in the relevant Final
Terms, or such other page, section or other pamasreplace it on that information service or such
other information service, in each case, as magdminated by the Person providing or sponsoring
the information appearing there for the purposedisplaying rates or prices comparable to the
Reference Rate.

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

“Representativeof the Covered Bondholder$ means Securitisation Services S.P.A., actingsn i
capacity as representative of the Covered Bondhelgarsuant to the Intercreditor Agreement, the
Programme Agreement, the Deed of Pledge, the De€&tharge, the Conditions and the Final Terms
of each Series of Covered Bonds.

“Reserve Fund Accourt means the Euro denominated account establishethanname of the
Guarantor with the Account Bank IBAN IT 31 M 03471600 000800951301, or such other
substitute account as may be opened in accordaittete Cash Allocation Management and
Payments Agreement.

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

0] (A) interest accruing in respect of all outstandiSgries of Covered Bonds during the
immediately following Guarantor Payment Period (sthat, (a) if Liability Swap Agreements
are in place for a Series of Covered Bonds, sutraat amounts accruing will be the higher
of the amount due to the Liability Swap Provider the amount due to the Covered
Bondholders of such Series, (b) if Liability SwagrAements are not in place for a Series of
Covered Bonds, such interest amounts accruing bell the amount due the Covered
Bondholders of such Series and (c) if Liability $w&greements are in place for a portion of
a Series of Covered Bonds, such interest amourttaiing will be the sum of (i) for the
portion of the Series covered by the Liability Swesgreement, the higher of the amount due
to the Liability Swap Provider and the amount duéhe Covered Bondholders of such Series,
and (ii) for the remaining portion, the interestaamts accruing will be the proportional
amount due the Covered Bondholders of such Sedsskalculated by the Guarantor
Calculation Agent on or prior to each Calculatioat® plus (B) prior to the service of an
Issuer Default Notice, the aggregate amount to &ie py the Guarantor on the second
Guarantor Payment Date following the relevant Catien Date in respect of the items
(First)(a) to (Third) of the Pre- Issuer Event of Default Interest Rfoof Payments, as
calculated by the Guarantor Calculation Agghiis
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(i) any additional amount that the Issuer has volugtaesolved to accumulate as reserve in
order to create an additional stock to procure thatStatutory Tests are met with respect to
the Cover Pool.

"Residential Asset$means the Real Estate Assets with respect talBa$al Mortgage Loans.

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

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

“Rules of the Organisation of the Covered Bondholdet or "Rules' means the rules of the
Organisation of the Covered Bondholders attachexkhibit to the Conditions of the Covered Bonds.

“Secured Creditors means, collectively, the Representative of the€€ed Bondholders (in its own
capacity and as legal representative of the Covdeddholders), the Issuer, the Seller, the
Subordinated Lender, the Servicer, the Guaranttcu@ion Agent, the Test Calculation Agent, the
Corporate Servicer, the Issuer Paying Agent, thar@ior Paying Agent, the Account Bank, the
Asset Monitor, any Asset Swap Provider(s), any iliigtSwap Provider(s)the Portfolio Manager (if
any), the Cash Manager, together with any othetyesxtceding to the Intercreditor Agreement.

“Securities Account means the account which will be opened in the eafithe Guarantor with the
Account Bank, upon purchase by the Guarantor froenSeller of Eligible Assets and/or Top-Up
Assets represented by bonds, debentures, notabhanr fmancial instruments in book entry form in
accordance with and subject to the conditions ®fGhsh, Allocation and Payments Agreement.

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

“Securitisation and Covered Bond Law means Italian Law No. 130 of 30 April 1999 as ahed
from time to time.

“Security” means the security created pursuant to the DéBtedge and the Deed of Charge.
“Security Interest’ means:

(@) any mortgage, charge, pledge, lien, privilepeivilegio special@ or other security interest
securing any obligation of any person;

(b) any arrangement under which money or claims to moae the benefit of a bank or other
account may be applied, set off or made subjeet ¢@mbination of accounts so as to effect
discharge or any sum owed or payable to any pewson;

(c) any other type or preferential arrangement havisgrélar effect.
“Seller’ means BPS pursuant to the Master Loans Purchgseefent.

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

“Servicer’ means Banca Popolare di Sondrio S.c.p.A. inaggacity servicer pursuant to the Servicing
Agreement.
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"Servicer Termination Event' means any of the events set out under clauséCadi di revoca del
mandato del Servicgrof the Servicing Agreement, which allows the Gumor to terminate the
Servicer's appointment and appoint a Substitutei@arpursuant to the Servicing Agreement.

"Servicing Agreement means the servicing agreement entered into oM&@p 2014 between the
Guarantor, the Issuer and the Servicer.

"Sole Affected Party means an Affected Party as defined in the rele@avap Agreement which at
the relevant time is the only Affected Party unsiech Swap Agreement.

"Specified Currency' means the currency as may be agreed from tim@m® by the Issuer, the
relevant Dealer(s), the Issuer Paying Agent oiGbarantor Paying Agent, as the case may be and the
Representative of the Covered Bondholders (asutéh dhe applicable Final Terms).

"Specified Denomination(s)' has the meaning given in the relevant Final Term

"Specified Officé’ means with respect to the Account Bank and GuaraRaying Agent Via
Ansperto, 5, 20123 Milan, Italy, with respect te tGash Manager, Test Calculation Agent and Issuer
Paying Agent Piazza Garibaldi, 16, 23100 Sondrialy] and with respect to the Guarantor
Calculation Agent and Corporate Servicer Via V.iéidf 1, 31015 Conegliano (TV), ltaly.

“Specified Period has the meaning given in the relevant Final Terms

"Stabilisation Manager’ means each Dealer or any other person actingush sapacity in
accordance with the terms of the Programme Agreemen

“Statutory Tests’ means such tests provided for under article Bedree No. 310 and namely: (i) the
Nominal Value Test, (ii) the Net Present Value Tast (iii) the Interest Coverage Test, as further
defined under Clause 3tatutory Tests and Asset Coverage Jedtthe Cover Pool Agreement.

“Stock Exchangé means the Luxembourg Stock Exchange.

“Subordinated Lender” means the Seller, in its capacity as subordin&ader pursuant to the
Subordinated Loan Agreement.

“Subordinated Loan Agreement means the subordinated loan agreement enteredattveen the
Subordinated Lender and the Guarantor.

“Subscription Agreement§ means each subscription agreement entered intor about the Issue
Date of each Series of Covered Bonds between eaaleDand the Issuer.

"Substitute Servicet' means the successor to the Servicer which mappeinted by the Guarantor,
upon the occurrence of a Servicer Termination Evansuant to clause 8.8dstituto del Servicgof
the Servicing Agreement.

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

“Swap Agreement$ means, collectively, each Asset Swap Agreemeidbility Swap Agreement
and any other swap agreement that may be entdrmethinonnection with the Programme.

“Swap Basic Term Modificatio means any amendment to any of the Programme Dentsm
aimed at: (i) altering the Priority of Payments éffecting the position of the Swap Provider if
compared to the position of the Covered Bondho]d@jschanging a payment date under the Swap
Agreement; (iii) providing a reduction or cancebator increase in the payments due under the Swap
Agreement; (iv) altering the currency for each vale payment under the Swap Agreement; (V)
extending the termination date under the Swap Ages¢ and (vi) modifying this definition.
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“Swap Collateral’ means the collateral which may be transferredthisy Swap Providers to the
Guarantor in support of its obligations under tinaf Agreements.

“Swap Collateral Accouns” means collectively the Swap Collateral Cash Awtp the Swap
Collateral Securities Account and any swap colidteash account, any swap collateral securities
account and any other collateral account that neaggened, in name and on behalf of the Guarantor,
with an account bank on which each Swap Collaiertiie form of cash and/or securities and will be
posted in accordance with the relevant Swap Agreeme

“Swap Collateral Cash Account means the Euro denominated collateral accouratbéshed in the
name of the Guarantor with the Account Bank, IBAN36 Q 03479 01600 000800951305, or such
other substitute account as may be opened in amcoedwith the Cash Allocation, Management and
Payments Agreement.

"Swap Collateral Excluded Amount§ means at any time, the amounts of Swap Collatetath
may not be applied under the terms of the rele@avdap Agreement at that time in satisfaction of the
relevant Swap Provider's obligations to the Guarant, as the case may be, the Issuer including
Swap Collateral which is to be returned to thevaht Swap Provider from time to time in accordance
with the terms of the Swap Agreements and ultingatgdon termination of the relevant Swap
Agreement.

"Swap Collateral Securities Accourt means the Euro denominated account establishtékiname
of the Guarantor with the Account Bank, No. 951364 such other substitute account as may be
opened in accordance with the Cash Allocation, Man#nt and Payments Agreement.

“Swap Providers means, collectively, the Asset Swap Providers, lthability Swap Providers and
the providers of any other swap agreements enieteih connection with the Programme.

“TARGET 2 Settlement Day means any day on which the Trans-European Auteth&®eal-Time
Gross Settlement Express Transfer (TARGET 2) Sysdespen.

“Tax” means any present or future taxes, duties, asseds or governmental charges of whatever
nature imposed, levied, collected, withheld or ased by the Republic of Italy or any political sub-
division thereof or any authority thereof or therei

“Term Loan” means the term loan to be granted by each Suteeti Lender pursuant to the terms
of clause 2I{ Finanziamento Subordinafmf the Subordinated Loan Agreement.

“Test Calculation Agent means Banca Popolare di Sondrio S.c.p.A., admest calculation agent
or any other institution that, from time to timeaynbe appointed as such pursuant to the Cash
Allocation, Management and Payments Agreement.

"Test Calculation Date' means the date which falls 3 (three) BusinesssOmior to each Guarantor
Payment Date or, if that day is not a Business Bayimmediate following Business Day. The first
Test Calculation Date will fall on October 2014.

"Test Grace Period means the period starting from the Test Calcoabate on which the breach of
a test is notified by the Test Calculation Agent anding on the immediately following Test
Calculation Date.

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

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

(i)  securities issued by the banks indicated in it@nalfove, which have a residual maturity not
exceeding 1 (one) year.

“Trade Date’ means the date on which the issue of the releSaries of Covered Bonds is priced.

“Tranche” means the tranche of Covered Bonds issued urmePtogramme to which each Final
Terms relates, each such tranche forming partSeraes.

“Transfer Agreement’ means any subsequent transfer agreement for tiheh@se of each New
Portfolio entered into in accordance with the teohthe relevant Master Loans Purchase Agreement.

“Transfer Date” means: (a) with respect to the Initial Portfoltbe date designated by the Seller in
the Master Loan Purchase Agreement; and (b) witheet to the New Portfolios, the date designated
by the Seller in the relevant Transfer Notice.

“Transfer Notice” means, in respect to each New Portfolio, suchsfier notice which will be sent by
the Seller and addressed to the Guarantor in the det out in the Master Loans Purchase Agreement.

“Treaty” means the treaty establishing the European Contynun

“Warranty and Indemnity Agreement” means each warranty and indemnity agreement eghiato
on 30 May 2014 between the Seller and the Guarantor

(b) Interpretation
In these Conditions:

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

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

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

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

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

3. Form, Denomination and Title

The Covered Bonds are in the Specified Denominé)onwhich may include a minimum
denomination of Euro 100,000 (or, where Specifiagdréncy is a currency other than Euro, the
equivalent amount in such Specified Currency) aigtidr integral multiples of a smaller amount, in
each case as specified in the relevant Final Tefims.Covered Bonds will be issued in bearer form
and in dematerialised forneriesse in forma dematerializzatend will be wholly and exclusively
deposited with Monte Titoli in accordance with Alé 83bis of Italian Legislative Decree No. 58 of
24 February 1998, as amended, through the autlddrisétutions listed in Article 88uaterof such
legislative decree. The Covered Bonds will at etles be evidenced by, and title thereto will be
transferable by means of, book entries in accomlavith the provisions of Article 8Bis of Italian
Legislative Decree No. 58 of 24 February 1998 dedjoint regulation of CONSOB and the Bank of
Italy dated 22 February 2008 and published in tliici@l Gazette No. 54 of 4 March 2008, as
amended and supplemented from time to time. Thee@avBonds will be held by Monte Titoli on
behalf of the Covered Bondholders until redemptiorcancellation thereof for the account of the
relevant Monte Titoli Account Holder. Monte Titoficcount Holder will be act as depository for
Clearstream and Euroclear. No physical documentglefwill be issued in respect of the Covered
Bonds. The rights and powers of the Covered Bor#fielmay only be exercised in accordance with
these Conditions and the Rules of the Organisatidhe Covered Bondholders.

4, Status and Guarantee
(@) Status of the Covered Bonds

The Covered Bonds constitute direct, unconditionasecured and unsubordinated obligations of the
Issuer and will ranlpari passuwithout preference among themselves and (savarfgrapplicable
statutory provisions) at least equally with all etipresent and future unsecured and unsubordinated
obligations of the Issuer from time to time outsliag. In the event of a compulsory winding-up
(liguidazione coatta amministratiyaof the Issuer, any funds realised and payablthéoCovered
Bondholders will be collected by the Guarantor fugirt behalf.

(b)  Status of the Covered Bond Guarantee

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

(c)  Priority of Payments

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

5. Fixed Rate Provisions
(@) Application

This Condition 5 is applicable to the Covered Boodly if the Fixed Rate Provisions are specified in
the relevant Final Terms as being applicable.

95



(b)  Accrual of interest

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

(c) Fixed Coupon Amount

The amount of interest payable in respect of eamefed Bond for any Interest Period shall be the
relevant Fixed Coupon Amount and, if the Coverednd® are in more than one Specified
Denomination, shall be the relevant Fixed CouponoAnt in respect of the relevant Specified
Denomination.

(d)  Calculation of interest amount

The amount of interest payable in respect of eamvef@d Bond for any period for which a Fixed
Coupon Amount is not specified shall be calculdte@pplying the Rate of Interest to the Calculation
Amount, multiplying the product by the relevant D@gunt Fraction, rounding the resulting figure to
the nearest sub unit of the Specified Currencyf(halsub unit being rounded upwards) and
multiplying such rounded figure by a fraction eqt@lthe Specified Denomination of such Covered
Bond divided by the Calculation Amount. For thiggase a Sub-unit" means, in the case of any
currency other than Euro, the lowest amount of smehency that is available as legal tender in the
country of such currency and, in the case of Emeans one cent.

Floating Rate Provisions
(&) Application

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

(b)  Accrual of interest

The Covered Bonds bear interest on their Outstgnd®nincipal Balance from the Interest
Commencement Date at the Rate of Interest payalde¢ars on each Interest Payment Date, subject
as provided in Condition 8@ayments Each Covered Bond will cease to bear intereshfthe due
date for final redemption unless payment of the éRgation Amount is improperly withheld or
refused, in which case it will continue to beaenatt in accordance with this Condition (both befor
and after judgment) until whichever is the eartiéi(i) the day on which all sums due in respect of
such Covered Bond up to that day are received lpndvehalf of the relevant Covered Bondholder
and (ii) the day which is seven days after thedsfRaying Agent or the Guarantor Paying Agent, as
the case may be, has notified the Covered Bondtwttiat it has received all sums due in respect of
the Covered Bonds up to such seventh day (excdpetextent that there is any subsequent default in
payment).

96



(c)

Screen Rate Determination

If Screen Rate Determination is specified in thievant Final Terms as the manner in which the
Rate(s) of Interest is/are to be determined, thie RaInterest applicable to the Covered Bonds for
each Interest Period will be determined by the @otar Calculation Agent on the following basis:

(i)

(ii)

(iii)

(iv)

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

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

if, in the case of (i) above, such rate does npeapon that page or, in the case of (ii) above,
fewer than two such rates appear on that page ior éither case, the Relevant Screen Page is
unavailable, the Guarantor Calculation Agent will:

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

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

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

and the Rate of Interest for such Interest Petiadl e the sum of the Margin and the rate or Iltas t
case may be) the arithmetic mean so determipredjded howeverthat if the Guarantor Calculation
Agent is unable to determine a rate or (as the c@gebe) an arithmetic mean in accordance with the
above provisions in relation to any Interest Peritd Rate of Interest applicable to the Covered
Bonds during such Interest Period will be the sdiithe Margin and the rate or (as the case may be)
the arithmetic mean last determined in relatiothtoCovered Bonds in respect of a preceding Iriteres
Period.
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(d) ISDA Determination

If ISDA Determination is specified in the relevdfihal Terms as the manner in which the Rate(s) of
Interest is/are to be determined, the Rate of distesipplicable to the Covered Bonds for each Istere
Period will be the sum of the Margin and the releM&DA Rate wherelSDA Rate" in relation to
any Interest Period means a rate equal to theiftpBRate (as defined in the ISDA Definitions) that
would be determined by the Guarantor Calculatioemiguinder an interest rate swap transaction if the
Guarantor Calculation Agent were acting as Guara@tdculation Agent for that interest rate swap
transaction under the terms of an agreement incatipg the ISDA Definitions and under which:

(i) the Floating Rate Option (as defined in the ISDAiD&onS) is as specified in the relevant
Final Terms;

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

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

(e) Maximum or Minimum Rate of Interest

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

() Calculation of Interest Amount

The Issuer Paying Agent or the Guarantor PayingnAgas the case may be, will, as soon as
practicable after the time at which the Rate ofiest is to be determined in relation to each éster
Period, calculate the Interest Amount payable speet of each Covered Bond for such Interest
Period. The Interest Amount will be calculated Ipplging the Rate of Interest for such Interest
Period to the Calculation Amount, multiplying theoguct by the relevant Day Count Fraction,
rounding the resulting figure to the nearest sub afithe Specified Currency (half a sub unit being
rounded upwards) and multiplying such rounded figlny a fraction equal to the Specified
Denomination of the relevant Covered Bond dividgdhe Calculation Amount. For this purpose a
"sub unit" means, in the case of any Specified Currencyrdtien Euro, the lowest amount of such
Specified Currency that is available as legal temt¢he country of such Specified Currency and, in
the case of Euro, means one cent.

(g0  Calculation of other amounts

If the relevant Final Terms specifies that any ot@ount is to be calculated by the Issuer Paying
Agent or the Guarantor Paying Agent, as the casg lea then the Issuer Paying Agent or the
Guarantor Paying Agent will, as soon as practicaltler the time or times at which any such amount
is to be determined, calculate the relevant amoliné relevant amount will be calculated by the
Issuer Paying Agent or the Guarantor Paying Aganthe manner specified in the relevant Final
Terms.

(h)  Publication

The Issuer Paying Agent or the Guarantor Payinghfgall cause each Rate of Interest and Interest
Amount determined by it, together with the relevemerest Payment Date, and any other amount(s)
required to be determined by it together with aglgwrant payment date(s) to be notified to the Issue
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and the Guarantor Calculation Agent, as the casg Inea and each competent authority, stock
exchange and/or quotation system (if any) by wihith Covered Bonds have then been admitted to
listing, trading and/ or quotation as soon as jrabte after such determination but (in the case of
each Rate of Interest, Interest Amount and IntdPagiment Date) in any event not later than the firs
day of the relevant Interest Period. Notice thersiadll also promptly be given to the Covered
Bondholders. The Issuer Paying Agent or the Guarahaying Agent, as the case may be, will be
entitled to recalculate any Interest Amount (onlihsis of the foregoing provisions) without noftice
the event of an extension or shortening of thevegle Interest Period. If the Calculation Amount is
less than the minimum Specified Denomination, $suér Paying Agent or the Guarantor Paying
Agent shall not be obliged to publish each Inter&stount but instead may publish only the
Calculation Amount and the Interest Amount in respsf a Covered Bond having the minimum
Specified Denomination.

(1) Notifications etc

All notifications, opinions, determinations, ceid#tes, calculations, quotations and decisionsngive

expressed, made or obtained for the purposes ®fGbndition by the Issuer Paying Agent or the
Guarantor Paying Agent will (in the absence of restierror, wilful default or gross negligence) be
binding on the Issuer, the Guarantor, the Serviter,Guarantor Calcualtion Agent, the Corporate
Servicer, the Covered Bondholders and (subjectf@®said) no liability to any such Person will

attach to the Issuer Paying Agent or the Guardp#ying Agent in connection with the exercise or
non-exercise by it of its powers, duties and disans for such purposes.

Redemption and Purchase
(@) Scheduled redemption

Unless previously redeemed or purchased and cadciellaccordance with the Conditions and the
relevant Final Terms, the Covered Bonds will beegded at their Final Redemption Amount on the
Maturity Date, subject as provided in this Conditio (Redemption and Purchgsand Condition 8
(Payments

(b)  Extension of maturity

If an Extended Maturity Date is specified as apglle in the relevant Final Terms for a Series of
Covered Bonds and the Issuer has failed to payited Redemption Amount on the Maturity Date
specified in the relevant Final Terms and the Gutaraor the Guarantor Calculation Agent on its
behalf determines that the Guarantor has insuffiaigoneys available under the relevant Priority of
Payments to pay the Guaranteed Amounts corresppnalithe Final Redemption Amount in full in
respect of the relevant Series of Covered Bondtherdate falling on the Extension Determination
Date, then (subject as provided below), paymerthefunpaid amount by the Guarantor under the
Covered Bond Guarantee shall be deferred untilBReended Maturity Dateprovided thatany
amount representing the Final Redemption Amount ahek remaining unpaid after the Extension
Determination Date may be paid by the Guarantcargninterest Payment Date thereafter up to (and
including) the relevant Extended Maturity Date.

The Issuer shall confirm to the Issuer Paying Agernthe Guarantor Paying Agent, as the case may
be, as soon as reasonably practicable and in aeyt et least four Business Days prior to the
Maturity Date as to whether payment will or willtriee made in full of the Final Redemption Amount
in respect of the Covered Bonds on that MaturityeDaAny failure by the Issuer to notify the Issuer
Paying Agent or the Guarantor Paying Agent, asctme may be, shall not affect the validity or
effectiveness of the extension.
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The Guarantor or the Guarantor Paying Agent, asdise may be shall notify the relevant holders of
the Covered Bonds (in accordance with ConditionNéticeg, any relevant Swap Provider(s) and
the Representative of the Covered Bondholderg)easdase may be, as soon as reasonably practicable
and in any event at least three Business Days poidhe Maturity Date of any inability of the
Guarantor to pay in full the Guaranteed Amountsesponding to the Final Redemption Amount in
respect of the Covered Bonds pursuant to the Cdv@oad Guarantee. Any failure by the Guarantor
to notify such parties shall not affect the validitr effectiveness of the extension nor give risarty
rights in any such party.

In the circumstances outlined above, the Guarastiall apply the moneys (if any) available (after
paying or providing for payment of higher ranking pari passuamounts in accordance with the

relevant Priority of Paymentspro rata in partial payment of an amount equal to the Final
Redemption Amount in respect of the Covered Bomdsshall pay Guaranteed Amounts constituting
interest in respect of each such Covered Bond oh date. The obligation of the Guarantor to pay
any amounts in respect of the balance of the Realemption Amount not so paid shall be deferred
as described above.

Interest will continue to accrue on any unpaid andi@nd be payable on each Interest Payment Date
during such extended period up to (and includirigy Extended Maturity Date or, if earlier, the
Interest Payment Date on which the Final Redemptimount is paid in full.

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

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

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

on giving not less than 30 nor more than 60 daysta to the Covered Bondholders (which notice
shall be irrevocable), at their Early Redemptionoammt (Tax), together with interest accrued (if any)
to the date fixed for redemption, if:

(A) the Issuer has or will become obliged to pay add#i amounts as provided or referred to in
Condition 9 Taxatior) as a result of any change in, or amendment &las or regulations
of Italy or any political subdivision or any autitgrthereof or therein having power to tax, or
any change in the application or official interpt@in of such laws or regulations (including a
holding by a court of competent jurisdiction), whichange or amendment becomes effective
on or after the date of issue of the first Tranchthe Covered Bonds; and

(B) such obligation cannot be avoided by the Issuéngaleasonable measures available to it,
provided, however, that no such notice of redemphall be given earlier than:

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

2. where the Covered Bonds may be redeemed only dmtexrest Payment Date, 60 days prior to
the Interest Payment Date occurring immediatelypteethe earliest date on which the Issuer
would be obliged to pay such additional amounts playment in respect of the Covered Bonds
were then due.
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Prior to the publication of any notice of redemptjursuant to this paragraph, the Issuer shaleieli

to the Issuer Paying Agent or the Guarantor Payiggnt, as the case may be, with a copy to the
Luxembourg Listing Agent and the Representativethef Covered Bondholders, (A) a certificate
signed by two directors of the Issuer stating thatlssuer is entitled to effect such redemptiod an
setting forth a statement of facts showing thatatieditions precedent to the right of the Issuetoso
redeem have occurred of and (B) an opinion of ieddpnt legal advisers of recognised standing to
the effect that the Issuer has or will become @ulitp pay such additional amounts as a resultaf su
change or amendment. Upon the expiry of any sutibenas is referred to in this Condition 7(c), the
Issuer shall be bound to redeem the Covered Bonascordance with this Condition 7(c).

(d) Redemption at the option of the Issuer

If the Call Option is specified in the relevant &irmTerms as being applicable, the Covered Bonds
may be redeemed at the option of the Issuer inevbglif so specified in the relevant Final Terins,
part on any Optional Redemption Date (Call) atrilevant Optional Redemption Amount (Call) on
the Issuer's giving not less than 15 nor more 8@days' notice to the Covered Bondholders (which
notice shall be irrevocable and shall oblige treiés to redeem the Covered Bonds on the relevant
Optional Redemption Date (Call) at the Optional &agtion Amount (Call) plus accrued interest (if
any) to such date).

(e) Partial redemption and instalment redemption

If the Covered Bonds are to be redeemed in payt @mlany date in accordance with Condition 7(d)
(Redemption at the option of the Isquarif they are redeemed in instalments pursuattié relevant
Final Terms and the Conditions, the Covered Boondsetredeemed in part shall be redeemed in the
principal amount specified by the Issuer and theeBed Bonds will be so redeemed in accordance
with the rules and procedures of Monte Titoli amddmy other Relevant Clearing System (to be
reflected in the records of such clearing systesrns pool factor or a reduction in principal amouatt,
their discretion), subject to compliance with apahile law, the rules of each competent authority,
stock exchange and/or quotation system (if any)wiych the Covered Bonds have then been
admitted to listing, trading and/or quotation. Thetice to Covered Bondholders referred to in
Condition 7(d) Redemption at the option of the Isgusiall specify the proportion of the Covered
Bonds so to be redeemed. If any Maximum Redemgtianunt or Minimum Redemption Amount is
specified in the relevant Final Terms, then thei@yati Redemption Amount (Call) shall in no event
be greater than the maximum or be less than tharmmin so specified.

() Redemption at the option of Covered Bondholders

If the Put Option is specified in the relevant Fiflarms as being applicable, the Issuer shallhat t
option of any Covered Bondholder redeem such Cavddends held by it on the Optional
Redemption Date (Put) specified in the relevant Pution Notice at the relevant Optional
Redemption Amount (Put) together with interest(if/) accrued to such date. In order to exercise the
option contained in this Condition 7(f), the CowEBondholder must, not less than 15 nor more than
30 days before the relevant Optional Redemptiore PRANt), deposit with the Issuer Paying Agent or
the Guarantor Paying Agent, as the case may baelyacdmpleted Put Option Notice (which notice
shall be irrevocable) in the form obtainable frdme issuer Paying Agent or the Guarantor Paying
Agent, as the case may be. The Issuer Paying Amethe Guarantor Paying Agent, as the case may
be, shall deliver a duly completed Put Option Retcts the depositing Covered Bondholder. Once
deposited in accordance with this Condition 7(%), duly completed Put Option Notice, may be
withdrawn; provided however that if, prior to the relevant Optional Redemption Dé&Rut), any
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Covered Bonds become immediately due and payablgon due presentation of any such Covered
Bonds on the relevant Optional Redemption Date)(Paayment of the redemption moneys is
improperly withheld or refused, the Issuer PayirgeAt or the Guarantor Paying Agent, as the case
may be, shall mail notification thereof to the CadBondholder at such address as may have been
given by such Covered Bondholder in the relevarit®ution Notice and shall hold such Covered
Bond against surrender of the relevant Put Optieneipt. For so long as any outstanding Covered
Bonds are held by the Issuer Paying Agent or thar&uor Paying Agent, as the case may be in
accordance with this Condition 7(f), the Covered@uwolder and not the Issuer Paying Agent or the
Guarantor Paying Agent, as the case may be, shaébmed to be the holder of such Covered Bonds
for all purposes.

(@)  No other redemption

The Issuer shall not be entitled to redeem the @av@onds otherwise than as provided in this
Condition 7 and as specified in the relevant Firexims.

(h)  Purchase

The Issuer or any of its Subsidiaries (other tha Guarantor) may at any time purchase Covered
Bonds in the open market or otherwise and at aitg and any Covered Bonds so purchased may be
held or resold or may be surrendered in accordamite Condition 7(h) (Cancellation). The
Guarantor shall not purchase any Covered Bondsydirae.

® Cancellation

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

()] Extension of principal instalments

If an Extended Instalment Date is specified asiagple in the relevant Final Terms for a Series of
Covered Bonds whose principal is payable in instali® and the Issuer has failed to pay a Covered
Bond Instalment Amount on the applicable CovereddBmstalment Date specified in the relevant
Final Terms and the Guarantor or the GuarantoruCaion Agent on its behalf determines that the
Guarantor has insufficient moneys available under televant Priority of Payments to pay the
Guaranteed Amounts corresponding to such Coveredd Bastalment Amount in full on the
applicable Covered Bond Instalment Extension Deteation Date, then (subject as provided below),
payment by the Guarantor under the Covered Bonddatee of each of (a) such Covered Bond
Instalment Amount and (b) all subsequently due @ayhble Covered Bond Instalment Amounts shall
be deferred until the Extended Instalment Daiavided thatno Covered Bond Instalment Amount
may be deferred to a date falling after the Extdndaturity Date for the relevant Series.

The Issuer shall confirm to the Issuer Paying Aganthe Guarantor Paying Agent, as the case may
be, as soon as reasonably practicable and in aegt et least four Business Days prior to the
applicable Covered Bond Instalment Date as to vérgihyment will or will not be made in full of the
relevant Covered Bond Instalment Amount on its CedeBond Instalment Date. Any failure by the
Issuer to notify the Issuer Paying Agent or the 1@otor Paying Agent, as the case may be, shall not
affect the validity or effectiveness of the extensi

The Guarantor or the Guarantor Calculation Agent®hehalf, shall notify the relevant holders lod t
Covered Bonds (in accordance with Condition N®t{ceg, any relevant Swap Provider(s), the
Representative of the Covered Bondholders and gheet Paying Agent or the Guarantor Paying
Agent, as the case may be, as soon as reasonabljcpble and in any event at least three Business
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Days prior to a Covered Bond Instalment Date of arability of the Guarantor to pay in full the
Guaranteed Amounts corresponding to the relevamegd Bond Instalment Amount pursuant to the
Covered Bond Guarantee. Any failure by the Guaratdonotify such parties shall not affect the
validity or effectiveness of the extension nor gige to any rights in any such party.

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

Interest will continue to accrue on any unpaid amtoduring such extended period and shall be
payable on each Interest Payment Date from theraeteCovered Bond Instalment Date until the
Extended Instalment Date or, if earlier, the datewhich the deferred Covered Bond Instalment
Amount is paid in full.

Failure by the Issuer to pay the Covered Bond Im&at Amount on its Covered Bond Instalment
Date will (subject to any applicable grace perib@) an Issuer Event of Default. Failure by the
Guarantor to pay the deferred Covered Bond InstaimPAenount on the related Extended Instalment
Date will (subject to any applicable grace peribe)a Guarantor Event of Default.

Each Covered Bond Instalment Amount may be defemeeh due no more than once. At such time,
each subsequent but not yet due Covered Bond fmstdl Amount will also be deferred, so it is
possible that a Covered Bond Instalment Amount begeferred more than once but it may never be
deferred to a date falling after the Extended Mgtubate for the relevant Series.

(k)  Redemption due to illegality

The Covered Bonds of all Series or Tranche maybdeemed at the option of the Issuer in whole, but
not in part, at any time, on giving not less th@mn®r more than 60 days' notice to the Represeatati
of the Covered Bondholders and Issuer Paying Agettte Guarantor Paying Agent, as the case may
be, and, in accordance with Condition MNofice3, all Covered Bondholders (which notice shall be
irrevocable), if the Issuer satisfies the Represiam of the Covered Bondholders immediately before
the giving of such notice that it has, or will, bef the next Interest Payment Date of any Covered
Bond of any Series or Tranche, become unlawfultfigr Issuer to make any payments under the
Covered Bonds as a result of any change in, or dment to, the applicable laws or regulations or
any change in the application or official interpitégn of such laws or regulations, which change or
amendment has become or will become effective baf@ next such Interest Payment Date

Payments
(@) Payments through clearing systems

Payment of interest and repayment of principaleispect of the Covered Bonds will be credited, in
accordance with the instructions of Monte Titoly, the Issuer Paying Agent or the Guarantor Paying
Agent, as the case may be, on behalf of the Issue¢he Guarantor (as the case may be) to the
accounts of those banks and authorised brokersendosounts with Monte Titoli are credited with

those Covered Bonds and thereafter credited by &actks and authorised brokers from such
aforementioned accounts to the accounts of thefioezl@wners of those Covered Bonds or through

the Relevant Clearing Systems to the accounts té@hRelevant Clearing Systems of the beneficial
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owners of those Covered Bonds, in accordance Wéhriles and procedures of Monte Titoli and of
the Relevant Clearing Systems, as the case may be.

(b)  Payments subject to fiscal laws

All payments in respect of the Covered Bonds abgestiin all cases to any applicable fiscal or othe
laws and regulations in the place of payment, hthout prejudice to the provisions of Condition 9
(Taxatior). No commissions or expenses shall be chargeater€d Bondholders in respect of such
payments.

(c) Payments on business days

If the due date for payment of any amount in respeany Covered Bond is not a Payment Business
Day in the Place of Payment, the Covered Bondhatal not be entitled to payment in such place
of the amount due until the next succeeding PayrBetness Day in such place and shall not be
entitled to any further interest or other paymeantespect of any such delay.

9. Taxation
(@) Gross up by Issuer

All payments of principal and interest in respeicthe Covered Bonds by or on behalf of the Issuer
shall be made free and clear of, and without wittihg or deduction for or on account of, any
present or future taxes, duties, assessments @rrigoental charges of whatever nature imposed,
levied, collected, withheld or assessed (i) by orbehalf of the Republic of Italy or any political
subdivision therein or any authority therein orrdwé having power to tax, or (ii) pursuant to an
agreement described in Section 1471(b) of the WiBrnal Revenue Code of 1986 (thedde’) or
otherwise imposed pursuant to Sections 1471 thrdugf4 of the Code and any regulations or
agreements thereunder or official interpretatioherd¢of or pursuant to the provisions of the
intergovernmental agreement entered into by anddset Italy and the United States on 10 January
2014, ratified by way of Law No. 95 on 18 June 20d8blished in the Official Gazette — general
series No. 155, on 7 July 2015-ATCA") unless the withholding or deduction of such ®xduties,
assessments, or governmental charges is requirelvby(including pursuant to an agreement
described in Section 1471(b) of the Code or othexviinposed pursuant to FATCA). In that event,
the Issuer shall pay such additional amounts dgegllt in receipt by the Covered Bondholdersrafte
such withholding or deduction of such amounts aslvdave been received by them had no such
withholding or deduction been required, except ti@atsuch additional amounts shall be payable in
respect of any Covered Bond:

(i) in relation to any payment or deduction of any ries¢ or principal on account ahposta
sostitutivapursuant to Decree No. 239, as amended from tom@nte with respect to any
Covered Bonds and in all circumstances in whichpiteeedures set forth in Decree No. 239
have not been met or complied with except wheréh qarocedures have not been met or
complied with due to the actions or omissions efl8suer or its agents; or

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

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

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

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

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

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

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

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

references in these Conditions to the Republi¢ady khall be construed as references to the Rigpubl
of Italy and/or such other jurisdiction. For therposes of this paragraph (b), the Issuer will et b
considered to become subject to the taxing jurismficof the United States should the Issuer be
required to withhold amounts in respect any withial tax imposed by the United States on any
payments the Issuer makes.

(c) No Gross-up by the Guarantor

If withholding of, or deduction of any present arture taxes, duties, assessments or charges of
whatever nature is imposed by or on behalf of Jtalyy authority therein or thereof having power to
tax, the Guarantor will make the required withhogdor deduction of such taxes, duties, assessments
or charges for the account of the Covered Bondhg|dss the case may be, and shall not be obliged to
pay any additional amounts to the Covered Bondhslde

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

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

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

(iv)
(v)

(vi)
(vii)

Cross-defaultany of the events described in paragraphs (ii)jtabove occurs in respect of
any other Series of Covered Bonds; or

Insolvencyan Insolvency Event occurs with respect to tiseds; or

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

Cessation of businesthe Issuer ceases to carry on its primary busjras

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

then the Representative of the Covered Bondhokleah serve an Issuer Default Notice on the Issuer
and the Guarantor demanding payment under the E€d\Bond Guarantee, and specifying, in case of
the Issuer Event of Default referred to under if@n(Article 74 resolutioh above, that the Issuer
Event of Default may be temporary.

(b)

Effect of an Issuer Default Notice:

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

(i)

(ii)

(iii)

No further Series of Covered Bondse Issuer may not issue any further Series ofeGuml
Bonds;

Covered Bond Guarantee:

(@) interest and principal falling due on the Coveredn@s will be payable by the
Guarantor at the time and in the manner providedtuthese Conditions, subject to
and in accordance with the terms of the CovereddBBnarantee and the Priority of
Payments;

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

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

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

provided thatin case of the Issuer Event of Default refereedrder item (v)Article 74 resolutioh
above, the effects listed in items (INd further Series of Covered Bohdsii) (Covered Bond
Guaranteg¢ and (iii) Disposal of Assetsabove will only apply for as long as the suspemsib
payments pursuant to Article 74 of the ConsolidadBaahking Act will be in force and effect (the
"Suspension Periot). Accordingly (A) the Guarantor, in accordanceghwecree No. 310, shall be
responsible for the payments of the amounts duepagdble under the Covered Bonds during the
Suspension Period and (B) at the end of the SugpeReriod, the Issuer shall be again responsible
for meeting the payment obligations under the Ced&onds.
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(c) Issuer cross-default

Neither an event of default in respect of any othdebtedness of the Issuer (including other debt
securities of the Issuer) nor acceleration of sndebtedness will of itself give rise to an Isskgent

of Default. In addition, an Issuer Event of Defawitl not automatically give rise to a Guarantor
Event of Default,provided however thatwhere a Guarantor Event of Default occurs and the
Representative of the Covered Bondholders serv@aaaantor Default Notice upon the Guarantor,
such Guarantor Default Notice will accelerate e@eties of outstanding Covered Bonds issued under
the Programme.

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

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

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

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

(iv) Breach of Amortisation Testollowing the service of an Issuer Default Noti®ovided
that, in case the Issuer Event of Default consien Article 74 Event, the Representative of
the Covered Bondholders has not delivered an Artiégh event Cure Notice), the
Amortisation Test is breached and is not remedigdiimthe Test Grace Period; or

(v) Invalidity of the Covered Bond Guarantéke Covered Bond Guarantee is not in full force
and effect or it is claimed by the Guarantor ndbédn full force and effect,

then the Representative of the Covered Bondholsleaft or, in the case of the Guarantor Event of
Default under Condition 10(d)(iii)Breach of other obligationshall, if so directed by a Programme
Resolution, serve a Guarantor Default Notice orGharantor.

(e) Effect of a Guarantor Default Notice:

Upon service of a Guarantor Default Notice uponGluarantor:

(1) Acceleration of Covered Bondthe Covered Bonds shall become immediately du an
payable at their Early Termination Amount togethiérappropriate, with any accrued
interest;

(i) Covered Bond Guarantesubject to and in accordance with the terms efGovered Bond
Guarantee, the Representative of the Covered Bduelisp on behalf of the Covered
Bondholders, shall have a claim against the Guardor an amount equal to the Early
Termination Amount, together with accrued interastl any other amount due under the
Covered Bonds (other than additional amounts payabter Condition 9(aY3ross up) in
accordance with the Priority of Payments;
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11.

12.

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

(iv) Enforcement the Representative of the Covered Bondholders, ratyts discretion and
without further notice subject to having been inddiad and/or secured to its satisfaction,
take such steps and/or institute such proceediggmst the Issuer or the Guarantor (as the
case may be) as it may think fit to enforce sugymnts, but it shall not be bound to take

any such proceedings or steps unless requestadhmrised by a Programme Resolution of
the Covered Bondholders.

() Guarantor cross-default

Where a Guarantor Event of Default occurs, the &agntative of the Covered Bondholders will serve

on the Guarantor a Guarantor Default Notice, themicrelerating the Covered Bond Guarantee in

respect of each Series of outstanding Covered Biesded under the Programme. However, an Issuer
Event of Default will not automatically give rise & Guarantor Event of Default.

(g) Determinations, etc

All notifications, opinions, determinations, ceid#tes, calculations, quotations and decisionsngive
expressed, made or obtained for the purposes sfGbndition 10 by the Representative of the
Covered Bondholders shall (in the absence of f{fnadle), gross negligencesdlpa gravé or wilful
default @olo)) be binding on the Issuer, the Guarantor andCallered Bondholders and (in such
absence as aforesaid) no liability to the CovereddBolders, the Issuer or the Guarantor shall fattac
to the Representative of the Covered Bondholdec®imection with the exercise or non-exercise by
it of its powers, duties and discretions hereunder.

Prescription

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

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

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

issuance of the first Series of Covered Bonds uttg=iProgramme and shall remain in force and in
effect until repayment in full or cancellation dfet Covered Bonds of any Series. Pursuant to the
Rules of the Organisation of the Covered Bondhaldéor as long as the Covered Bonds are
outstanding, there shall at all times be a Reptatea of the Covered Bondholders. The appointment
of the Representative of the Covered Bondholdedega representative of the Organisation of the

Covered Bondholders is made by the Covered Bonémoldubject to and in accordance with the

Rules of the Organisation of the Covered Bondhglder

(b) Initial appointment

In the Programme Agreement, the Relevant Dealbgs)or have appointed the Representative of the
Covered Bondholders to perform the activities descr in the Programme Agreement, in these
Conditions (including the Rules of the OrganisatanCovered Bondholders), in the Intercreditor
Agreement, in the Mandate Agreement and in the rotAReogramme Documents, and the
Representative of the Covered Bondholders has tmtepuch appointment for the period
commencing on the Issue Date of the first Serie€@fered Bonds and ending (subject to early
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13.

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

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

(1) recognises the Representative of the Covered Bddelisoas its representative and (to the
fullest extent permitted by law) agrees to be bobpa@ny agreement entered into from time
to time by the Representative of the Covered Boht#he in such capacity as if such
Covered Bondholder were a signatory thereto; and

(ii) acknowledges and accepts that the Relevant Dearédl not be liable in respect of any
loss, liability, claim, expenses or damage suffecedincurred by any of the Covered
Bondholders as a result of the performance by tleprésentative of the Covered
Bondholders of its duties or the exercise of anyitef rights under the Programme
Documents.

Agents

In acting under the Cash Allocation Management Ragments Agreement and in connection with
the Covered Bonds, the Issuer Paying Agent or ther&htor Paying Agent, as the case may be, acts
solely as an agent of the Issuer and, followingiserof an Issuer Default Notice or a Guarantor
Default Notice, as an agent of the Guarantor andsdwoot assume any obligations towards or
relationship of agency or trust for or with anytlé Covered Bondholders.

The Issuer Paying Agent or the Guarantor Payinghges the case may be, and its initial Specified
Offices are set out in these Conditions. The Guara@alculation Agent (if not the Issuer Paying
Agent or the Guarantor Paying Agent, as the cagebwar) is specified in the relevant Final Terms.
The Issuer and the Guarantor reserve the rightyatiae to vary or terminate the appointment of the
Issuer Paying Agent or the Guarantor Paying Agesitthe case may be, and to appoint a successor
Issuer Paying Agent or the Guarantor Paying Agesithe case may be, or the Guarantor Calculation
Agent; provided howeverthat

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

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

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

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

Notice of any change in the Issuer Paying AgertherGuarantor Paying Agent, as the case may be
or in its Specified Offices shall promptly be giviernthe Covered Bondholders.
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14.

15.

16.

Further Issues

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

Limited Recourse and Non Petition
(@) Limited Recourse

The obligations of the Guarantor under the CoveBmhd Guarantee constitute direct and
unconditional, unsubordinated and limited recowsiggations of the Guarantor, collateralised by the
Cover Pool as provided under the Securitisation @odered Bond Law, Decree No. 310 and the
Bank of Italy Regulations. The recourse of the CedeBondholders to the Guarantor under the
Covered Bond Guarantee will be limited to the assemprised in the Cover Pool subject to, and in
accordance with, the relevant Priority of Paymgmissuant to which specified payments will be
made to other parties prior to payments to the Gam/8ondholders.

(b)  Non Petition

Only the Representative of the Covered Bondholdsyg pursue the remedies available under the
general law or under the Programme Documents tairolpayment of the Guaranteed Amounts or
enforce the Covered Bond Guarantee and/or the iBeand no Covered Bondholder shall be entitled
to proceed directly against the Guarantor to olppaiyment of the Guaranteed Amounts or to enforce
the Covered Bond Guarantee and/or the Securityatticular:

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

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

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

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

Notices
(@) Notices given through Monte Titoli

Any notice regarding the Covered Bonds, as longhasCovered Bonds are held through Monte
Titoli, shall be deemed to have been duly givegiven through the systems of Monte Titoli.
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17.

18.

(b)  Notices through Luxembourg Stock Exchange

Any notice regarding the Covered Bonds, as lontha<overed Bonds are admitted to trading on the
regulated market of the Luxembourg Stock Exchamgkthe rules of such exchange so require, shall
be deemed to have been duly given if publishedhermiebsite of the Luxembourg Stock Exchange
(www.bourse.lu Any such notice shall be deemed to have beesngin the date of such publication
or, if published more than once or on differentedabn the first date on which publication in made
accordance with the rules and regulation of theelbxourg Stock Exchange.

(c)  Other publication

The Representative of the Covered Bondholders dlealit liberty to sanction any other method of
giving notice to Covered Bondholders if, in itsesalpinion, such other method is reasonable having
regard to market practice then prevailing and trtlies of the competent authority, stock exchange
and/or quotation system by which the Covered Bardsthen admitted to trading aptbvided that
notice of such other method is given to the holddrshe Covered Bonds in such manner as the
Representative of the Covered Bondholders shaliireq

Rounding

For the purposes of any calculations referred ttheése Conditions (unless otherwise specified in
these Conditions or the relevant Final Terms)allapercentages resulting from such calculatiorls wi
be rounded, if necessary, to the nearest one haitldogisandth of a percentage point (with 0.000005
per cent being rounded up to 0.00001 per cent)allblnited States dollar amounts used in or
resulting from such calculations will be roundedhe nearest cent (with one half cent being rounded
up), (c) all Japanese Yen amounts used in or meguftom such calculations will be rounded
downwards to the next lower whole Japanese Yen amand (d) all amounts denominated in any
other currency used in or resulting from such datoans will be rounded to the nearest two decimal
places in such currency, with 0.005 being roundegauds.

Governing Law and Jurisdiction
(@) Governing law

These Covered Bonds and any non-contractual oldigaarising out of, or in connection, thereof are
governed by Italian law. All other Programme Docuiseand any non-contractual obligations arising
out of, or in connection, thereof are governedtayidn law, save for the Swap Agreements and the
Deed of Charge, which are governed by English law.

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

(c) Relevant legislation

Anything not expressly provided for in these Coiadis will be governed by the provisions of the
Securitisation and Covered Bond Law and, if applieaArticle 58 of the Consolidated Banking Act,
the Bank of Italy Regulations and Decree No. 310.
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1.1

1.2

1.3

2.1

RULES OF THE ORGANISATION OF THE COVERED BONDHOLDER S
TITLE |
GENERAL PROVISIONS
GENERAL

The Organisation of the Covered Bondholders ingespf all Covered Bonds of whatever Series
issued under the Programme by Banca Popolare dirieo8.c.p.A. is created concurrently with the
issue and subscription of the Covered Bonds ofiteeSeries to be issued and is governed by these
Rules of the Organisation of the Covered Bondhsld#tules").

These Rules shall remain in force and effect dotilrepayment or cancellation of all the Covered
Bonds of whatever Series.

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

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

"Block Voting Instruction™ means, in relation to a Meeting, a document iddnethe Issuer Paying
Agent or the Guarantor Paying Agent, as the cagebma

(@) certifying that specified Covered Bonds are heldh® order of the Issuer Paying Agent or
the Guarantor Paying Agent, as the case may hedsr its control or have been blocked in
an account with a clearing system and will notddeased until a the earlier of:

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

(i) the surrender to the Issuer Paying Agent or ther&biiar Paying Agent, as the
case may be, which is to be issued not less thamdss before the time fixed
for the Meeting (or, if the meeting has been adjedr the time fixed for its
resumption), of confirmation that the Covered Borads Blocked Covered
Bonds and notification of the release thereof ey Idsuer Paying Agent or the
Guarantor Paying Agent, as the case may be, tissier and Representative of
the Covered Bondholders certifying that the Holdérthe relevant Blocked
Covered Bonds or a duly authorised person on islbéas notified the Issuer
Paying Agent or the Guarantor Paying Agent, axtse may be, that the votes
attributable to such Covered Bonds are to be cast particular way on each
resolution to be put to the Meeting and that duthregperiod of 48 hours before
the time fixed for the Meeting such instructionsymat be amended or revoked;

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

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

"Blocked Covered Bond$ means Covered Bonds which have been blocked iacabunt with a
clearing system or otherwise are held to the oofler under the control of the Issuer Paying Agent
or the Guarantor Paying Agent, as the case mayobdahe purpose of obtaining from the Issuer
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Paying Agent or the Guarantor Paying Agent, asciee may be, a Block Voting Instruction or a
Voting Certificate on terms that they will not bed@ased until after the conclusion of the Meetimg i
respect of which the Block Voting Instruction ortifrg Certificate is required;

"Chairman" means, in relation to any Meeting, the person wdi@s the chair in accordance with
Article 8 (Chairman of the Meeting

"Cover Pool' has the meaning given to it in the Master Deifmis Agreement;
"Event of Default' means an Issuer Event of Default or a GuarantenEof Default;

"Extraordinary Resolution” means a resolution passed at a Meeting, duly e and held in
accordance with the provisions contained in thegledRby a majority of not less than three quarters
of the votes cast or, in the case of a resolutimsyant to Condition 10(b)(ii)(cEffect of an Issuer
Default Notice — Covered Bond Guaranteby a majority of not less than 50 per cent. lod t
Outstanding Principal Amount of the Covered Bonfdthe relevant Series then outstanding;

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

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

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

"Monte Titoli Account Holder" means any authorised financial intermediary fogtin entitled to
hold accounts on behalf of its customers with Mafiteli (as intermediari aderenjiin accordance
with Article 83-quarterof the Financial Law Consolidated Act;

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

"Programme Resolutioi means an Extraordinary Resolution passed at glesimeeting of the
Covered Bondholders of all Series, duly convened hald in accordance with the provisions
contained in these Rules (ii) to direct the Reprdive of the Covered Bondholders to take action
pursuant to Condition 10(b)(ii)(cEffect of an Issuer Default Notice — Covered Bonwi@nted,
Condition 10(d)(iii) Guarantor Event of Default — Breach of other obtiga) or Condition 10(d)(iv)
(Guarantor Event of Default — Enforcememtr to appoint or remove the Representative of the
Covered Bondholders pursuant to Article Z§ointment, Removal and Remunergtiar (i) to
direct the Representative of the Covered Bondhsltetake other action stipulated in the Conditions
or the Programme Documents as requiring a PrograReselution.

"Proxy" means a person appointed to vote under a VotatjfiCate as a proxy or a person appointed
to vote under a Block Voting Instruction, in eaelse other than:

(a) any person whose appointment has been revokechamthiion to whom the Issuer Paying
Agent or the Guarantor Paying Agent, as the casg Ipea or, in the case of a proxy
appointed under a Voting Certificate, the Issues h&en notified in writing of such
revocation by the time which is 48 hours beforetiime fixed for the relevant Meeting; and

(b) any person appointed to vote at a Meeting whichbesn adjourned for want of a quorum
and who has not been reappointed to vote at théiddeshen it is resumed;
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2.2

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

"Swap Raté means, in relation to a Covered Bond or Serie€@fered Bonds, the exchange rate
specified in any Swap Agreement relating to sucke@ed Bond or Series of Covered Bonds or, if
there is no exchange rate specified or if the Sagyeement has terminated, the applicable spot rate;

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

"Voter" means, in relation to a Meeting, the Holder dPraxy named in a Voting Certificate, the
bearer of a Voting Certificate issued by the Isdaying Agent or the Guarantor Paying Agent, as
the case may be, or a Proxy named in a Block Vdtieguction;

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

(@) a certificate issued by a Monte Titoli Account Haildn accordance with the regulation
issued jointly by the Bank of Italy and CONSOB ah Rebruary 2008, as amended from
time to time; or

(b) a certificate issued by the Issuer Paying AgentherGuarantor Paying Agent, as the case
may be, stating:

(i) that Blocked Covered Bonds will not be releasetil thve earlier of:
(A) a specified date which falls after the conmusof the Meeting; and

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

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

"Written Resolution” means a resolution in writing signed by or ondiEbf one or more persons
being or representing the holders of at least #xpnt of the Outstanding Principal Amount of the
Covered Bonds for the time being outstanding, iddrs of which at any relevant time are entitled
to participate in a Meeting in accordance with phevisions of these Rules, whether contained in one
document or several documents in the same fornm, gigoed by or on behalf of one or more of such
Covered Bondholders;

"24 hours' means a period of 24 hours including all or gHra day on which banks are open for
business both in the place where any relevant Mgesi to be held and the places where the Issuer
Paying Agent has its Specified Office; and

"48 hours' means two consecutive periods of 24 hours.

Unless otherwise provided in these Rules, or untbsscontext requires otherwise, words and
expressions used in these Rules shall have theimgsaand the construction ascribed to them in the
Conditions to which these Rules are attached.

Interpretation
In these Rules:

221 any reference herein to aArticle " shall, except where expressly provided to thetreop,
be a reference to an article of these Rules oBitganisation of the Covered Bondholders;

2.2.2  a'"successdrlof any party shall be construed so as to inclrdassignee or successor in title
of such party and any person who under the lawthefjurisdiction of incorporation or
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2.3

3.2

4.2

domicile of such party has assumed the rights asijaiions of such party under any
Programme Document or to which, under such landh sights and obligations have been
transferred; and

223 any reference to any Transaction Party shall bestooed so as to include its and any
subsequent successors and transferees in accomléind¢beir respective interests.

Separate Series

Subject to the provisions of the next sentenceCitnered Bonds of each Series shall form a separate
Series of Covered Bonds and accordingly, unlesarigrpurpose the Representative of the Covered
Bondholders in its absolute discretion shall otheevdetermine, the provisions of this sentenceadnd
Articles 3 (Purpose of the Organisation) to 25 (Nfegs and Separate Series) and Articles 28 (Duties
and Powers of the Representative of the CovereditBaders) to 35 (Powers to Act on behalf of the
Guarantor) shall apply mutatis mutandis separaaty independently to the Covered Bonds of each
Series. However, for the purposes of this Claule 2.

231  Articles 26 Q@Appointment, Removal and Resignatioand 27 Resignhation of the
Representative of the Covered Bondholjexrsd

2.3.2  insofar as they relate to a Programme Resolutiotiglés 3 Purpose of the Organisatipmo
25 (Meetings and Separate Sejiesd 28 Duties and Powers of the Representative of the
Covered Bondholdeydo 35 Powers to Act on behalf of the Guarantor

the Covered Bonds shall be deemed to constitutegiesSeries and the provisions of such Articles
shall apply to all the Covered Bonds together athdély constituted a single Series and, in such
Articles, the expressionsCbvered Bond$ and 'Covered Bondholders shall be construed
accordingly.

PURPOSE OF THE ORGANISATION

Each Covered Bondholder, whatever Series of theef@alvBonds he holds, is a member of the
Organisation of the Covered Bondholders.

The purpose of the Organisation of the Covered Boluttrs is to co-ordinate the exercise of the
rights of the Covered Bondholders and, more gelyeital take any action necessary or desirable to
protect the interest of the Covered Bondholders.

TITLE I
MEETINGS OF THE COVERED BONDHOLDERS
VOTING CERTIFICATES AND BLOCK VOTING INSTRUCTIONS

A Covered Bondholder may obtain a Voting Certifecéit respect of a Meeting by requesting its
Monte Titoli Account Holder to issue a certificateaccordance with the regulation issued jointly by
the Bank of Italy and CONSOB on 22 February 208&mended from time to time; or

A Covered Bondholder may also obtain a Voting @diedie from the Issuer Paying Agent or the
Guarantor Paying Agent, as the case may be, oireethe Issuer Paying Agent or the Guarantor
Paying Agent, as the case may be to issue a Blotik Instruction by arranging for Covered Bonds
to be (to the satisfaction of the Issuer Payingmige the Guarantor Paying Agent, as the case may
be) held to its order or under its control or bledkn an account in a clearing system (other than
Monte Titoli) not later than 48 hours before thedifixed for the relevant Meeting.
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4.3

4.4

4.5

4.6

6.1

A Voting Certificate or Block Voting Instructiongged pursuant to this Article 4 shall be valid lunti
the release of the Blocked Covered Bonds to whipHates.

So long as a Voting Certificate or Block Voting tingtion is valid, the person named therein as
Holder or Proxy (in the case of a Voting Certifeassued by a Monte Titoli Account Holder), the
bearer thereof (in the case of a Voting Certifigageied by the Issuer Paying Agent or the Guarantor
Paying Agent, as the case may be), and any Promeddherein (in the case of a Block Voting
Instruction issued by the Issuer Paying Agent e Guarantor Paying Agent, as the case may be)
shall be deemed to be the Holder of the Coveredd8dn which it relates for all purposes in
connection with the Meeting to which such Votingt@eate or Block Voting Instruction relates.

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

References to the blocking or release of CovereddBeshall be construed in accordance with the
usual practices (including blocking the relevardcamt) of any Relevant Clearing System.

VALIDITY OF BLOCK VOTING INSTRUCTIONS AND VOTING CE RTIFICATE

A Block Voting Instruction or a Voting Certificatghall be valid for the purpose of the relevant
Meeting only if it is deposited at the Specifiedfi€ds of the Issuer Paying Agent, or the Guarantor
Paying Agent, as the case may be, or at any otlaee papproved by the Representative of the
Covered Bondholders, at least 24 hours beforeithe fixed for the relevant Meeting. If a Block
Voting Instruction or a Voting Certificate is nogpbsited before such deadline, it shall not bedvali
If the Representative of the Covered Bondholdersegoires, a notarised (or otherwise acceptable)
copy of each Block Voting Instruction and satistagtevidence of the identity of each Proxy named
in a Block Voting Instruction or of each Holder Broxy named in a Voting Certificate shall be
produced at the Meeting but the RepresentativéaeiQovered Bondholders shall not be obliged to
investigate the validity of a Block Voting Instriant or a Voting Certificate or the identity of any
Proxy or any holder of the Covered Bonds named iWo#ing Certificate or a Block Voting
Instruction.

CONVENING A MEETING
Convening a Meeting

The Representative of the Covered BondholdersGterantor or the Issuer may and (in relation to a
meeting for the passing of a Programme Resolutiloa)lssuer shall upon a requisition in writing

signed by the holders of not less than five pert.cehthe Outstanding Principal Amount of the

Covered Bonds for the time being outstanding coeveemeeting of the Covered Bondholders and if
the Issuer makes default for a period of seven dagsnvening such a meeting upon requisition by
the Covered Bondholders the same may be convenethdyRepresentative of the Covered

Bondholders or the requisitionists. The Represemtaif the Covered Bondholders may convene a
single meeting of the holders of Covered Bonds ofarthan one Series if in the opinion of the

Representative of the Covered Bondholders therm isonflict between the holders of the Covered
Bonds of the relevant Series, or separate medififigets opinion there is a conflict of intereshang

the holders of the Covered Bonds of the relevamieSein which event the provisions of this

Schedule shall apply theretwutatis mutandis
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6.2

6.3

7.1

7.2

7.3

8.1

Meetings convened by Issuer

Whenever the Issuer is about to convene a Medtishall immediately give notice in writing to the
Representative of the Covered Bondholders spegifyite proposed day, time and place of the
Meeting, and the items to be included in the agenda

Time and place of Meetings

Every Meeting will be held on a date and at a tieme place selected or approved by the
Representative of the Covered Bondholders.

NOTICE
Notice of Meeting

At least 21 days' notice (exclusive of the dayawmts delivered and of the day on which the relevan
Meeting is to be held), specifying the day, timeal golace of the Meeting, must be given to the
relevant Covered Bondholders and the Issuer Pakgent or the Guarantor Paying Agent, as the
case may be, with a copy to the Issuer and the dat@r, where the Meeting is convened by the
Representative of the Covered Bondholders, or wittopy to the Representative of the Covered
Bondholders and the Guarantor, where the Meetingrisened by the Issuer.

Content of notice

The notice shall set out the full text of any resion to be proposed at the Meeting unless the
Representative of the Covered Bondholders agredghb notice shall instead specify the nature of
the resolution without including the full text ashall state that Voting Certificates for the pugpo$
such Meeting may be obtained from a Monte Titolcéunt Holder in accordance with the provisions
of the regulation issued jointly by the Bank oflytand CONSOB on 22 February 2008, as amended
from time to time and that for the purpose of afitay Voting Certificates from the Issuer Paying
Agent or the Guarantor Paying Agent, as the casg lma or appointing Proxies under a Voting
Certificate or a Block Voting Instruction, CoverBdndholders must (to the satisfaction of the Issuer
Paying Agent or the Guarantor Paying Agent, ascis® may be) be held to the order of or placed
under the control of the Issuer Paying Agent or@Guarantor Paying Agent, as the case may be, or
blocked in an account with a clearing system netr ldnan 48 hours before the relevant Meeting.

Validity notwithstanding lack of notice

A Meeting is valid notwithstanding that the forntigé required by this Article 7 are not complied
with if the Holders of the Covered Bonds constitgtiall the Outstanding Principal Amount of the
Covered Bonds, the Holders of which are entitledttend and vote are represented at such Meeting
and the Issuer and the Representative of the Cdw®ordholders are present.

CHAIRMAN OF THE MEETING
Appointment of Chairman

An individual (who may, but need not be, a CoveBamdholder), nominated by the Representative
of the Covered Bondholders may take the chair aiMeeting, but if:

8.1.1  the Representative of the Covered Bondholderstiaifsake a nomination; or

8.1.2  the individual nominated declines to act or is pasent within 15 minutes after the time
fixed for the Meeting,
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8.2

8.3

the Meeting shall be chaired by the person elebiedhe majority of the Voters present, failing
which, the Issuer shall appoint a Chairman. Their@tan of an adjourned Meeting need not be the
same person as was Chairman at the original Meeting

Duties of Chairman

The Chairman ascertains that the Meeting has belncdnvened and validly constituted, manages
the business of the Meeting, monitors the fairmégsoceedings, leads and moderates the debate, and
determines the mode of voting.

Assistance to Chairman

The Chairman may be assisted by outside experteobmnical consultants, specifically invited to
assist in any given matter, and may appoint onmane-vote counters, who are not required to be
Covered Bondholders.

QUORUM

The quorum at any Meeting will be:

9.11

9.1.2

9.1.3

in the case of an Ordinary Resolution, two or mgeesons holding or representing at least
one third of the Outstanding Principal Amount oé tBovered Bonds for the time being

outstanding, the holders of which are entitled tieraled and vote or, at an adjourned
Meeting, two or more persons being or represer@iogered Bondholders entitled to attend
and vote, whatever the Outstanding Principal Amoainthe Covered Bonds so held or

represented; or

in the case of an Extraordinary Resolution or agRnmme Resolution (subject as provided
below), two or more persons holding or represengihigast 50 per cent. of the Outstanding
Principal Amount of the Covered Bonds for the tibgeng outstanding, the holders of which
are entitled to attend and vote or, at an adjouiedting, two or more persons being or
representing Covered Bondholders entitled to ati@nd vote, whatever the Outstanding
Principal Amount of the Covered Bonds so held presented; or

at any meeting the business of which includes dnyhe following matters (other than in
relation to a Programme Resolution) (each of whdblall, subject only to Article 31.4
(Obligation to act and Article 32.4 Qbligation to exercise poweétsonly be capable of
being effected after having been approved by Erxdinary Resolution) namely:

(@) reduction or cancellation of the amount payablendrere applicable, modification of
the method of calculating the amount payable orifitadion of the date of payment
or, where applicable, modification of the methoctalculating the date of payment in
respect of any principal or interest in respedhefCovered Bonds;

(b) alteration of the currency in which payments urtierCovered Bonds are to be made;
(c) alteration of the majority required to pass an &xtdinary Resolution;

(d) any amendment to the Covered Bond Guarantee @dbds of Pledge or the Deed of
Charge (except in a manner determined by the Repias/e of the Covered
Bondholders not to be materially prejudicial to thwterests of the Covered
Bondholders of any Series);

(e) the sanctioning of any such scheme or proposalféatehe exchange, conversion or
substitution of the Covered Bonds for, or the cosiem of such Covered Bonds into,
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10.

10.1

10.2

11.

shares, bonds or other obligations or securitietheflssuer or the Guarantor or any
other person or body corporate, formed or to beéal; and

(f) alteration of this Article 9.1.3;

(each a Series Reserved Mattel), the quorum shall be two or more persons being o
representing holders of not less than two-thirdstref aggregate Outstanding Principal
Amount of the Covered Bonds of such Series fortthe being outstanding or, at any
adjourned meeting, two or more persons being aesgmting not less than one-third of the
aggregate Outstanding Principal Amount of the CeddBonds of such Series for the time
being outstanding.

provided thatif in respect of any Covered Bonds the IssueliRapgent or the Guarantor
Paying Agent, as the case may be has receivedneédbat ninety per cent (90 per cent.) of
the Outstanding Principal Amount of Covered Borfusnt outstanding is held by a single
Holder and the Voting Certificate or Block Votingskruction so states, then a single Voter
appointed in relation thereto or being the Holdethe Covered Bonds thereby represented
shall be deemed to be two Voters for the purpoderafing a quorum.

ADJOURNMENT FOR WANT OF QUORUM

If a quorum is not present for the transaction f particular business within 15 minutes after the
time fixed for any Meeting, then, without prejudite the transaction of the business (if any) for
which a quorum is present:

10.1.1 if such Meeting was convened upon the requisitibi©overed Bondholders, the Meeting
shall be dissolved; and

10.1.2 in any other case, the Meeting shall be adjourieah(il such date (which shall be not less
than 14 days and not more than 42 days later)@sdah place as the Chairman determines
or (ii) on the date and at the place indicatedhim motice convening the Meeting (if such
notice sets out the date and place of any adjouvtesting); provided that, in any case:

(a) a Meeting may be adjourned more than once for whatquorum; and

(b) the Meeting shall be dissolved if the Issuer arel Representative of the Covered
Bondholders together so decide.

If within 15 minutes (or such longer period not eeding 30 minutes as the Chairman may decide)
after the time appointed for any adjourned meedirggiorum is not present for the transaction of any
particular business, then, subject and withoutuglieg to the transaction of the business (if any) f
which a quorum is present, the Chairman may efifivéh the approval of the Representative of the
Covered Bondholders) dissolve such meeting or adjthe same for such period, being not less than
13 clear days (but without any maximum number @acldays), and to such place as may be
appointed by the Chairman either at or subsequestith adjourned meeting and approved by the
Representative of the Covered Bondholders.

ADJOURNED MEETING

Except as provided in Article 13djournment for Want of Quorymthe Chairman may, with the
prior consent of any Meeting, and shall if so diedcby any Meeting, adjourn such Meeting to
another time and place. No business shall be tcgebat any adjourned meeting except business
which might have been transacted at the Meeting funich the adjournment took place.
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12.

12.1

12.2

13.

NOTICE FOLLOWING ADJOURNMENT
Notice required

Article 7 (Notice shall apply to any Meeting which is to be resuraétdr adjournment for lack of a
guorum except that:

12.1.1 10 days' notice (exclusive of the day on which nio¢ice is delivered and of the day on
which the Meeting is to be resumed) shall be sigffi; and

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

Notice not required

Except in the case of a Meeting to consider andgxtlinary Resolution, it shall not be necessary to
give notice of resumption of any Meeting adjourf@dreasons other than those described in Article
10 (Adjournment for Want of Quorgm

PARTICIPATION

The following categories of persons may attendspwhk at a Meeting:

13.1
13.2
13.3
13.4
13.5

13.6

14.

14.1

14.2

15.

151

Voters;

the directors and the auditors of the Issuer aadaarantor;

representatives of the Issuer, the Guarantor an&épresentative of the Covered Bondholders;
financial advisers to the Issuer, the GuarantorthedRepresentative of the Covered Bondholders;
legal advisers to the Issuer, the Guarantor an&émesentative of the Covered Bondholders; and

any other person authorised by virtue of a resmtutif such Meeting or by the Representative of the
Covered Bondholders.

VOTING BY SHOW OF HANDS

Every question submitted to a Meeting shall be dkxtiin the first instance by a vote by a show of
hands.

Unless a poll is validly demanded before or attihee that the result is declared, the Chairman's
declaration that on a show of hands a resolutienble®n passed or passed by a particular majority or
rejected, or rejected by a particular majority,lisha conclusive without proof of the number of est
cast for, or against, the resolution.

VOTING BY POLL
Demand for a poll

A demand for a poll shall be valid if it is made the Chairman, the Issuer, the Guarantor, the
Representative of the Covered Bondholders or amy @nmore-Voters, whatever the Outstanding
Principal Amount of the Covered Bonds held or repreéed by such Voter(s). A poll may be taken
immediately or after such adjournment as is declgethe Chairman but any poll demanded on the
election of a Chairman or on any question of adjment shall be taken immediately. A valid
demand for a poll shall not prevent the continuatb the relevant Meeting for any other business.
The result of a poll shall be deemed to be theluésa of the Meeting at which the poll 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 votingluiding for counting and calculating the votes, and
may set a time limit by which all votes must betcAsy vote which is not cast in compliance with

the terms specified by the Chairman shall be nuil goid. After voting ends, the votes shall be
counted and, after the counting, the Chairman simalbunce to the 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 Voter who is present shall have woke in respect of each Euro 1,000 or
such other amount as the Representative of ther€bv@ondholders may in its absolute
discretion stipulate (or, in the case of meetinigsadders of Covered Bonds denominated in
another currency, such amount in such other cuyrasdhe Representative of the Covered
Bondholders in its absolute discretion may stim)lat the Outstanding Principal Amount of
the Covered Bonds it holds or represents.

Block Voting Instruction

Unless the terms of any Block Voting InstructionMmting Certificate state otherwise in the casa of
Proxy, a Voter shall not be obliged to exercisetladl votes to which such Voter is entitled or tstca
all the votes he exercises the same way.

Voting tie

In the case of a voting tie, the relevant Resolusiball be deemed to have been rejected.
VOTING BY PROXY

Validity

Any vote by a Proxy in accordance with the relevBiioick Voting Instruction or Voting Certificate
appointing a Proxy shall be valid even if such Rl&oting Instruction or Voting Certificate or any
instruction pursuant to which it has been given badn amended or revokedovided thathone of
the Issuer, the Representative of the Covered Buddis or the Chairman has been notified in
writing of such amendment or revocation at leasthddrs prior to the time set for the relevant
Meeting.

Adjournment

Unless revoked, the appointment of a Proxy undglioak Voting Instruction or a Voting Certificate
in relation to a Meeting shall remain in force @tation to any resumption of such Meeting following
an adjournment save that no such appointment odxyfn relation to a meeting originally convened
which has been adjourned for want of a quorum steaflain in force in relation to such meeting
when it is resumed. Any person appointed to votesugh Meeting must be re-appointed under a
Block Voting Instruction or Voting Certificate tate at the Meeting when it is resumed.
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18.

18.1

18.2

RESOLUTIONS

Ordinary Resolutions

Subject to Article 18.2Extraordinary Resolutions a Meeting shall have the following powers
exercisable by Ordinary Resolution, to:

18.1.1

18.1.2

grant any authority, order or sanction which, untther provisions of these Rules or of the
Conditions, is required to be the subject of ani@uy Resolution or required to be the
subject of a resolution or determined by a Meetind not required to be the subject of an
Extraordinary Resolution; and

to authorise the Representative of the Covered Balddrs or any other person to execute
all documents and do all things necessary to dieetto any Ordinary Resolution.

Extraordinary Resolutions

A Meeting, in addition to any powers assigned ia the Conditions, shall have power exercisable by
Extraordinary Resolution to:

18.2.1

18.2.2

18.2.3

18.2.4

18.2.5

18.2.6

18.2.7

sanction any compromise or arrangement proposedetonade between the Issuer, the
Guarantor, the Representative of the Covered Bdddim the Covered Bondholders or any
of them;

approve any modification, abrogation, variatiorcompromise in respect of (a) the rights of
the Representative of the Covered Bondholders,|dheer, the Guarantor, the Covered
Bondholders or any of them, whether such rightsearinder the Programme Documents or
otherwise, and (b) these Rules, the Conditions foary Programme Document or any
arrangement in respect of the obligations of tlseids under or in respect of the Covered
Bonds, which, in any such case, shall be propogeithd Issuer, the Representative of the
Covered Bondholders and/or any other party thereto;

assent to any modification of the provisions ofsth&ules or the Programme Documents
which shall be proposed by the Issuer, the Guaratite Representative of the Covered
Bondholders or of any Covered Bondholder;

direct the Representative of the Covered Bondhsltieissue an Issuer Default Notice as a
result of an Event of Default pursuant to Conditib®(a) (ssuer Event of Defayltor a
Guarantor Default Notice as a result of a GuaraBt@nt of Default pursuant to Condition
10(d) Guarantor Event of Defaylt

discharge or exonerate, whether retrospectivelyotberwise, the Representative of the
Covered Bondholders from any Liability in relatitm any act or omission for which the
Representative of the Covered Bondholders has griaeome liable pursuant or in relation
to these Rules, the Conditions or any other Prograi@ocument;

waive any breach or authorise any proposed bregcthé Issuer, the Guarantor or (if
relevant) any other Transaction Party of its olti@y®s under or in respect of these Rules, the
Covered Bonds or any other Programme Document praah or omission which might
otherwise constitute an Event of Default;

grant any authority, order or sanction which, untther provisions of these Rules or of the
Conditions, must be granted by an ExtraordinaryoRgien;
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18.3

18.4

19.
191

19.2

20.

21.

18.2.8 authorise and ratify the actions of the Represemtabf the Covered Bondholders in
compliance with these Rules, the Intercreditor A&gnent and any other Programme
Document;

18.2.9 to appoint any persons (whether Covered Bondholdersot) as a committee to represent
the interests of the Covered Bondholders and téecamn any such committee any powers
which the Covered Bondholders could themselvescesaby Extraordinary Resolution; and

18.2.10 authorise the Representative of the Covered Bodéhslor any other person to execute all
documents and do all things necessary to givetdifeany Extraordinary Resolution.

Programme Resolutions

A Meeting shall have power exercisable by a PrognanResolution to direct the Representative of
the Covered Bondholders to take action pursua@atedition 10(b)(ii)(c) (ssuer Event of Default —
Covered Bond Guarante®r Condition 10(c)(iii) Guarantor Event of Deafault — Breach of other
obligation) or Condition 10(d)(iv) Guarantor Event of Default — Enforcememr to appoint or
remove the Representative of the Covered Bondiefuarsuant to Article 26Appointment, Removal
and Remuneratignor to take any other action required by the Cooals or any Programme
Documents to be taken by Programme Resolution.

Other Series of Covered Bonds

No Ordinary Resolution or Extraordinary Resolutiother than a Programme Resolution that is
passed by the Holders of one Series of Covered 8shdll be effective in respect of another Series
of Covered Bonds unless it is sanctioned by anr@rgi Resolution or Extraordinary Resolution (as
the case may be) of the Holders of Covered Borels dlutstanding of that other Series.

EFFECT OF RESOLUTIONS
Binding nature

Subject to Article 18.4@ther Series of Covered Bongdany resolution passed at a Meeting of the
Covered Bondholders of any Series duly convenedhatd in accordance with these Rules shall be
binding upon all Covered Bondholders of any suatieSewhether or not present at such Meeting and
or not voting. A Programme Resolution passed at\dagting of the holders of the Covered Bonds of
all Series shall be binding on all holders of tre/€red Bonds of all Series, whether or not preaent
the meeting.

Notice of voting results

Notice of the results of every vote on a resolutiohy considered by Covered Bondholders shall be
published (at the cost of the Issuer) in accordavite the Conditions and given to the Issuer Paying
Agent or the Guarantor Paying Agent, as the casebmagwith a copy to the Issuer, the Guarantor
and the Representative of the Covered Bondholddttsirwld days of the conclusion of each
Meeting).

CHALLENGE TO RESOLUTIONS

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

MINUTES

Minutes shall be made of all resolutions and prdoegs of each Meeting and entered in books
provided by the Issuer for that purpose. The Miswdkall be signed by the Chairman and shall be

123



22.

23.

24,

24.1

prima facieevidence of the proceedings therein recorded. dd3néd until the contrary is proved,
every Meeting in respect of which minutes have bg&igned by the Chairman shall be regarded as
having been duly convened and held and all reswisitpassed or proceedings transacted shall be
regarded as having been duly passed and transacted.

WRITTEN RESOLUTION

A Written Resolution shall take effect as if it wean Extraordinary Resolution or, in respect of
matters required to be determined by Ordinary Reiswl, as if it were an Ordinary Resolution.

INDIVIDUAL ACTIONS AND REMEDIES

Each Covered Bondholder has accepted and is boyntiebprovisions of Condition 14 ifnited
Recourse and Non Petitiprand, accordingly, if any Covered Bondholder issidering bringing
individual actions or using other individual remeslto enforce his/her rights under the Covered Bond
Guarantee (hereinafter, aClaiming Covered Bondholdet’), then such Claiming Covered
Bondholder intending to enforce his/her rights undee Covered Bonds will notify the
Representative of the Covered Bondholders of hisfitention. The Representative of the Covered
Bondholders shall inform the other Covered Bondbarddn accordance with Condition 1Mdtices

of such prospective individual actions and remedias invite them to raise, in writing, any objeatio
that they may have by a specific date not more 8tadays after the date of the Representativeeof th
Covered Bondholders' notification and not less th@ndays after such notification. If Covered
Bondholders representing 5 per cent. or more ofafgregate Outstanding Principal Amount of the
Covered Bonds then outstanding object to such patise individual actions and remedies, then the
Claiming Covered Bondholder will be prevented fraaking any individual action or remedy
(without prejudice to the fact that, after a readwa period of time, the same matter may be
resubmitted to the Representative of the CoverendBolders pursuant to the terms of this Article
23).

MEETINGS AND SEPARATE SERIES
Choice of Meeting

If and whenever the Issuer shall have issued amd batstanding Covered Bonds of more than one
Series the foregoing provisions of this Schedulallshave effect subject to the following
modifications:

24.1.1 a resolution which in the opinion of the Represeévtaof the Covered Bondholders affects
the Covered Bonds of only one Series shall be ddeémbave been duly passed if passed at
a separate meeting of the holders of the Coveredi®of that Series;

24.1.2 a resolution which in the opinion of the Represtwveaof the Covered Bondholders affects
the Covered Bonds of more than one Series but doegive rise to a conflict of interest
between the holders of Covered Bonds of any ofSthes so affected shall be deemed to
have been duly passed if passed at a single mestitng holders of the Covered Bonds of
all the Series so affected,

24.1.3 a resolution which in the opinion of the Represeévitaof the Covered Bondholders affects
the Covered Bonds of more than one Series and givasay give rise to a conflict of
interest between the holders of the Covered Boridsne Series or group of Series so
affected and the holders of the Covered Bonds ofthem Series or group of Series so
affected shall be deemed to have been duly passgdf passed at separate meetings of the
holders of the Covered Bonds of each Series ongob&eries so affected,;
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24.2

25.

26.

26.1

26.2

24.1.4 a Programme Resolution shall be deemed to haveddgmpassed only if passed at a single
meeting of the Covered Bondholders of all Seried; a

24.1.5 to all such meetings all the preceding provisiohthese Rules shathutatis mutandispply
as though references therein to Covered Bonds amdr€d Bondholders were references to
the Covered Bonds of the Series or group of Seénieguestion or to the holders of such
Covered Bonds, as the case may be.

Denominations other than Euro

If the Issuer has issued and has outstanding Caé®wads which are not denominated in Euro in the
case of any Meeting or request in writing or WritiResolution of holders of Covered Bonds of more
than one currency (whether in respect of the mgeatinany adjourned such Meeting or any poll
resulting therefrom or any such request or WritRasolution) the Outstanding Principal Amount of
such Covered Bonds shall be the equivalent in Butbe relevant Swap Rate. In such circumstances,
on any poll each person present shall have onefepeach Euro 1.00 (or such other Euro amount as
the Representative of the Covered Bondholders maitsi absolute discretion stipulate) of the
Outstanding Principal Amount of the Covered Bondenyerted as above) which he holds or
represents.

FURTHER REGULATIONS

Subject to all other provisions contained in thd®eles, the Representative of the Covered
Bondholders may, without the consent of the Isspirscribe such further regulations regarding the
holding of Meetings and attendance and voting ettland/or the provisions of a Written Resolution
as the Representative of the Covered Bondholdets sole discretion may decide.

TITLE I
THE REPRESENTATIVE OF THE COVERED BONDHOLDERS
APPOINTMENT, REMOVAL AND REMUNERATION
Appointment

The appointment of the Representative of the Cavdendholders takes place by Programme
Resolution in accordance with the provisions of thiticle 26, except for the appointment of thetfir
Representative of the Covered Bondholders whichbeilSecuritisation Services S.p.A..

Identity of Representative of the Covered Bondhaokle
The Representative of the Covered Bondholders bhall

26.2.1 a bank incorporated in any jurisdiction of the Eagan Union or a bank incorporated in any
other jurisdiction acting through an Italian branch

26.2.2 a company or financial institution enrolled withetmegister held by the Bank of Italy
pursuant to Article 106 of Italian Legislative DeerNo. 385 of 1993; or

26.2.3 any other entity which is not prohibited from agtiim the capacity of Representative of the
Covered Bondholders pursuant to the law.

The directors and auditors of the Issuer and thdse fall within the conditions set out in Article
2399 of the Italian Civil Code cannot be appoinasdRepresentative of the Covered Bondholders
and, if appointed as such, they shall be autonipticmoved.
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26.3

26.4

26.5

27.

28.

28.1

28.2

Duration of appointment

Unless the Representative of the Covered Bondhoideremoved by Programme Resolution of the
Covered Bondholders pursuant to Article 188gramme Resolutidror resigns pursuant to Article
27 (Resignation of the Representative of the CoverediBader3, it shall remain in office until full
repayment or cancellation of all the Covered Bonds.

After termination

In the event of a termination of the appointmenthef Representative of the Covered Bondholders for
any reason whatsoever, such representative simadlimein office until the substitute Representative
of the Covered Bondholders, which shall be an ensgpecified in Article 26.2 Ifentity of
Representative of the Covered Bondholgexscepts its appointment, and the powers andetytiof

the Representative of the Covered Bondholders whaggmintment has been terminated shall,
pending the acceptance of its appointment by thstiute, be limited to those necessary to perform
the essential functions required in connection WithCovered Bonds.

Remuneration

The Issuer, failing which the Guarantor, shall payhe Representative of the Covered Bondholders
an annual fee for its services as RepresentatitheoCovered Bondholders from the Issue Date, as
agreed either in the initial agreement(s) for ®ié of and subscription for the Covered Bonda ar i
separate fee letter. Such fees shall accrue frgntadday and shall be payable in accordance with th
priority of payments set out in the Intercreditagrdement up to (and including) the date when all th
Covered Bonds of whatever Series shall have bgmidén full or cancelled in accordance with the
Conditions.

RESIGNATION OF THE REPRESENTATIVE OF THE COVERED BO NDHOLDERS

The Representative of the Covered Bondholders raaigm at any time by giving at least three
calendar months' written notice to the Issuer dred Guarantor, without needing to provide any
specific reason for the resignation and withouhgeiesponsible for any costs incurred as a res$ult o
such resignation. The resignation of the Repreteataf the Covered Bondholders shall not become
effective until a new Representative of the CovdBeddholders has been appointed in accordance
with Article 26.1 @Appointment and such new Representative of the Covered Bddei® has
accepted its appointmemovided thatf Covered Bondholders fail to select a new Repnéstive of
the Covered Bondholders within three months of temitnotice of resignation delivered by the
Representative of the Covered Bondholders, the dReptative of the Covered Bondholders may
appoint a successor which is a qualifying entityrspant to Article 26.2 Identity of the
Representative of the Covered Bondholfers

DUTIES AND POWERS OF THE REPRESENTATIVE OF THE COVERED
BONDHOLDERS

Representative of the Covered Bondholders as legptesentative

The Representative of the Covered Bondholderseiddtpal representative of the Organisation of the
Covered Bondholders and has the power to exerbseaights conferred on it by the Programme
Documents in order to protect the interests ofGheered Bondholders.

Meetings and resolutions

Unless any Resolution provides to the contrary, Representative of the Covered Bondholders is
responsible for implementing all resolutions of tbevered Bondholders. The Representative of the
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28.3

28.4

28.5

28.6

28.7

Covered Bondholders has the right to convene atemthdtMeetings (together with its advisers) to
propose any course of action which it considersftine to time necessary or desirable.

Delegation

The Representative of the Covered Bondholders mdiia exercise of the powers, discretions and
authorities vested in it by these Rules and thgfarome Documents:

28.3.1 act by responsible officers or a responsible offfoe the time being of the Representative of
the Covered Bondholders;

28.3.2 whenever it considers it expedient and in the @deof the Covered Bondholders, whether
by power of attorney or otherwise, delegate to penson or persons or fluctuating body of
persons some, but not all, of the powers, disanetar authorities vested in it as aforesaid.

Any such delegation pursuant to Article 28.3.1 rhaymade upon such conditions and subject to such
regulations (including power to sub-delegate) asRbpresentative of the Covered Bondholders may
think fit in the interest of the Covered BondhokleFhe Representative of the Covered Bondholders
shall not be bound to supervise the acts or praegsaf such delegate or sub-delegate and shall not
in any way or to any extent be responsible for bgs incurred by reason of any misconduct,
omission or default on the part of such delegatsutrdelegateprovided thatthe Representative of
the Covered Bondholders shall use all reasonabike inathe appointment of any such delegate and
shall be responsible for the instructions givenitbyo such delegate. The Representative of the
Covered Bondholders shall, as soon as reasonahligable, give notice to the Issuer and the
Guarantor of the appointment of any delegate arnydranewal, extension and termination of such
appointment, and shall procure that any delegad# glve notice to the Issuer and the Guarantor of
the appointment of any sub-delegate as soon asnalaly practicable.

Judicial proceedings

The Representative of the Covered Bondholders tisoaised to represent the Organisation of the
Covered Bondholders in any judicial proceedingduiting any Insolvency Event in respect of the
Issuer and/or the Guarantor.

Consents given by Representative of Covered Bondkral

Any consent or approval given by the Representativiie Covered Bondholders under these Rules
and any other Programme Document may be given om ®ums and subject to such conditions (if

any) as the Representative of the Covered Bondi®ldeems appropriate and, notwithstanding
anything to the contrary contained in the Rulesnothe Programme Documents, such consent or
approval may be given retrospectively.

Discretions

Save as expressly otherwise provided herein, ti@reRentative of the Covered Bondholders shall
have absolute discretion as to the exercise oremencise of any right, power and discretion vested
the Representative of the Covered Bondholders I®gethRules or by operation of law. The
Representative of the Covered Bondholders shallbeotesponsible for any loss, costs, damages,
expenses or other liabilities that may result fitthwn exercise or non-exercise thereof except inssfar
the same are incurred as a result of its grossgeegle ¢olpa grave or wilful misconduct dolo).

Obtaining instructions

In connection with matters in respect of which Representative of the Covered Bondholders is
entitled to exercise its discretion hereunder, Representative of the Covered Bondholders has the
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28.8

29.
29.1

29.2

right (but not the obligation) to convene a Meetimg Meetings in order to obtain the Covered

Bondholders' instructions as to how it should Bctor to undertaking any action, the Representative
of the Covered Bondholders shall be entitled taiest) that the Covered Bondholders indemnify it

and/or provide it with security as specified iniéleg 29.2 Specific Limitations

Remedy

The Representative of the Covered Bondholders még sole discretion determine whether or not a
default in the performance by the Issuer or ther@utar of any obligation under the provisions of
these Rules, the Covered Bonds or any other PrageaMocuments may be remedied, and if the
Representative of the Covered Bondholders certitieé any such default is, in its opinion, not
capable of being remedied, such certificate shallcbnclusive and binding upon the Issuer, the
Covered Bondholders, the other creditors of ther@utar and any other party to the Programme
Documents.

EXONERATION OF THE REPRESENTATIVE OF THE COVERED BO NDHOLDERS
Limited obligations

The Representative of the Covered Bondholders sbakssume any obligations or responsibilities in
addition to those expressly provided herein aritténProgramme Documents.

Specific limitations
Without limiting the generality of the Article 29.the Representative of the Covered Bondholders:

29.2.1 shall not be under any obligation to take any stepascertain whether an Issuer Event of
Default or a Guarantor Event of Default or any otéxeent, condition or act, the occurrence
of which would cause a right or remedy to becomer@sgable by the Representative of the
Covered Bondholders hereunder or under any othegr@mme Document, has occurred
and, until the Representative of the Covered Bolutitie has actual knowledge or express
notice to the contrary, it shall be entitled tousse that no Issuer Event of Default or a
Guarantor Event of Default or such other eventdd@n or act has occurred;

29.2.2 shall not be under any obligation to monitor oreswjse the observance and performance by
the Issuer or the Guarantor or any other partidhaif obligations contained in these Rules,
the Programme Documents or the Conditions and| wrghall have actual knowledge or
express notice to the contrary, the Representatfvihe Covered Bondholders shall be
entitled to assume that the Issuer or the Guaramdreach other party to the Programme
Documents are duly observing and performing alk tlespective obligations;

29.2.3 except as expressly required in these Rules oPangramme Document, shall not be under
any obligation to give notice to any person ofatsivities in performance of the provisions
of these Rules or any other Programme Document;

29.2.4 shall not be responsible for investigating the liggavalidity, effectiveness, adequacy,
suitability or genuineness of these Rules or of Bggramme Document, or of any other
document or any obligation or rights created ompptted to be created hereby or thereby or
pursuant hereto or thereto or request and/or obrayriegal opinion in connection therewith,
and (without prejudice to the generality of theefgwing) it shall not have any responsibility
for or have any duty to make any investigation @spect of or in any way be liable
whatsoever for:

(1) the nature, status, creditworthiness or solvendh®issuer or the Guarantor;
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29.2.5

29.2.6

29.2.7

29.2.8

29.2.9

29.2.10

29.2.11

29.2.12

29.2.13

29.2.14

29.2.15

(i) the existence, accuracy or sufficiency of any legialother opinion, search,
report, certificate, valuation or investigationideted or obtained or required to
be delivered or obtained at any time in conneaiiih the Programme;

(i) the suitability, adequacy or sufficiency of anyleotion procedure operated by
the Servicer or compliance therewith;

(iv) the failure by the Issuer to obtain or comply watty licence, consent or other
authorisation in connection with the purchase amiagtration of the assets
contained in the Cover Pool; and

(v) any accounts, books, records or files maintainethbyssuer, the Guarantor, the
Servicer and the Issuer Paying Agent or the Guardtdying Agent, as the case
may be, or any other person in respect of the CBwel or the Covered Bonds;

shall not be responsible for the receipt or appiboaby the Issuer of the proceeds of the
issue of the Covered Bonds or the distributionryf af such proceeds to the persons entitled
thereto;

shall have no responsibility for procuring or maintng any rating of the Covered Bonds by
any credit or rating agency or any other person;

shall not be responsible for investigating any sratwhich is the subject of any recital,
statement, warranty, representation or covenamanigyparty other than the Representative of
the Covered Bondholders contained herein or in &nggramme Document or any
certificate, document or agreement relating themtdor the execution, legality, validity,
effectiveness, enforceability or admissibility widence thereof;

shall not be liable for any failure, omission orfed# in registering or filing or procuring
registration or filing of or otherwise protecting perfecting these Rules or any Programme
Document;

shall not be bound or concerned to examine or eadnto or be liable for any defect or
failure in the right or title of the Guarantor ialation to the assets contained in the Cover
Pool or any part thereof, whether such defect ilurtawas known to the Representative of
the Covered Bondholders or might have been diseovepon examination or enquiry or
whether capable of being remedied or not;

shall not be under any obligation to guaranteerocyre the repayment of the Mortgage
Loans contained in the Cover Pool or any part tifere

shall not be responsible for reviewing or invediigg any report relating to the Cover Pool
or any part thereof provided by any person;

shall not be responsible for or have any Liabiitigh respect to any loss or damage arising
from the realisation of the Cover Pool or any plagreof;

shall not be responsible (except as expressly geavin the Conditions) for making or
verifying any determination or calculation in respef the Covered Bonds, the Cover Pool
or any Programme Document;

shall not be under any obligation to insure the&Edrool or any part thereof;

shall, when in these Rules or any Programme Doctiihenrequired in connection with the
exercise of its powers, trusts, authorities or réiens to have regard to the interests of the
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29.2.16

29.2.17

29.2.18

29.2.19

29.2.20

Covered Bondholders, have regard to the overadrésts of the Covered Bondholders of
each Series as a class of persons and shall nobllged to have regard to any interests
arising from circumstances particular to individ@bvered Bondholders whatever their
number and, in particular but without limitatiomadl not have regard to the consequences of
such exercise for individual Covered Bondholdersgigver their number) resulting from
their being for any purpose domiciled or residentar otherwise connected with, or subject
to the jurisdiction of, any particular territory taxing authority;

shall not, if in connection with the exercise &f jfowers, trusts, authorities or discretions, it
is of the opinion that the interest of the holdefshe Covered Bonds of any one or more
Series would be materially prejudiced thereby, eiser such power, trust, authority or
discretion without the approval of such Covered d@widers by Extraordinary Resolution or
by a written resolution of such Covered Bondholdersling not less than 50 per cent. of the
Outstanding Principal Amount of the Covered Bonfdthe relevant Series then outstanding;

shall, as regards at the powers, trusts, autheritied discretions vested in it by the
Programme Documents, except where expressly prdvitierein, have regard to the
interests of both the Covered Bondholders and therocreditors of the Issuer or the
Guarantor but if, in the opinion of the Represemtadf the Covered Bondholders, there is a
conflict between their interests the Representatifzé¢he Covered Bondholders will have
regard solely to the interest of the Covered Boluirs;

shall not (unless and to the extent ordered satbyda court of competent jurisdiction) be
under any obligation to disclose to any Covered dwmiders, any Other Creditor or any
other person any confidential, financial, pricesstve or other information made available
to the Representative of the Covered Bondholderghbylssuer, by the Guarantor or any
other person in connection with these Rules, thee€a Bonds or any other Programme
Documents, and none of the Covered BondholderserG@ineditors nor any other person
shall be entitled to take any action to obtain frtme Representative of the Covered
Bondholders any such information;

shall be entitled to assume, for the purposes efoising any power, authority, duty or
discretion under or in relation to these Rules thath exercise will not be materially
prejudicial to the interest of the Covered Bondkaoddif, along with other factors, it has
accessed the view of, and, in any case, with pyi@tten notice to, the Rating Agency, and
has ground to believe that the then current raghghe Covered Bonds would not be
adversely affected by such exercise. If the Reptatige of the Covered Bondholders, in
order to properly exercise its rights or fulfil bligations, deems it necessary to obtain the
valuation of the Rating Agency regarding how a #jmeact would affect the rating of the
Covered Bonds, the Representative of the CoverediiBaders shall so inform the Issuer
and the Guarantor, which will have to obtain th&uaton at Issuer's expense on behalf of
the Representative of the Covered Bondholders,sarlee Representative of the Covered
Bondholders wishes to seek and obtain the valuésetf;

may refrain from taking any action or exercising aight, power, authority or discretion
vested in it under these Rules or any Programmaeuient or any other agreement relating
to the transactions herein or therein contemplatetl it has been indemnified and/or
secured to its satisfaction against any and alb@agt proceedings, claims and demands
which might be brought or made against it and ajeafi Liabilities suffered, incurred or
sustained by it as a result. Nothing containechesé Rules or any of the other Programme
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29.3

29.4

30.

30.1

30.2

Documents shall require the Representative of theef@d Bondholders to expend or risk its
own funds or otherwise incur any financial lialyilin the performance of its duties or the
exercise of any right, power, authority or dis@ethereunder if it has grounds for believing
the repayment of such funds or adequate indemumgjiynat, or security for, such risk or
liability is not reasonably assured; and

29.2.21 shall not have any liability for any loss, liabjlitdamages claim or expense directly or
indirectly suffered or incurred by the Issuer, thearantor, any Covered Bondholder, any
Other Creditor or any other person as a resulhgfdetermination, any act, matter or thing
that will not be materially prejudicial to the inésts of the Covered Bondholders as a whole
or the interests of the Covered Bondholders of @arjes.

Covered Bonds held by Issuer

The Representative of the Covered Bondholders resymae without enquiry that no Covered Bonds
are, at any given time, held by or for the bengfithe Issuer or the Guarantor.

lllegality

No provision of these Rules shall require the Regmeative of the Covered Bondholders to do
anything which may be illegal or contrary to apabte law or regulations or to expend moneys or
otherwise take risks in the performance of any®fluties, or in the exercise of any of its powars
discretion. The Representative of the Covered Bolagins may refrain from taking any action which
would or might, in its opinion, be contrary to day of any jurisdiction or any regulation or dirieet

of any agency of any state, or if it has reasonglbends to believe that it will not be reimbursed
any funds it expends, or that it will not be indefea against any loss or Liabilities which it may
incur as a consequence of such action. The Repatisenof the Covered Bondholders may do
anything which, in its opinion, is necessary to pbmwith any such law, regulation or directive as
aforesaid.

RELIANCE ON INFORMATION
Advice

The Representative of the Covered Bondholders roagrathe advice of a certificate or opinion of,

or any written information obtained from, any lawyaccountant, banker, broker, credit or rating
agency or other expert, whether obtained by theelssthe Guarantor, the Representative of the
Covered Bondholders or otherwise, and shall ndiaide for any loss occasioned by so acting. Any
such opinion, advice, certificate or informationyni® sent or obtained by letter, telegram, e-mail o
fax transmission and the Representative of the @avBondholders shall not be liable for acting on
any opinion, advice, certificate or information parting to be so conveyed although the same
contains some error or is not authentic and, irtuonstances where in the opinion of the
Representative of the Covered Bondholders to obsaich advice on any other basis is not
practicable, notwithstanding any limitation of @jpcon liability in respect thereof.

Certificates of Issuer and/or Guarantor

The Representative of the Covered Bondholders reayire, and shall be at liberty to accept (a) as
sufficient evidence

30.2.1 as to any fact or mattgrima facie within the Issuer's or the Guarantor's knowledyge,
certificate duly signed by a director of the Issoe(as the case may be) the Guarantor;
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30.3

30.4

30.5

30.6

30.2.2 that such is the case, a certificate of a direofothe Issuer or (as the case may be) the
Guarantor to the effect that any particular dealiransaction, step or thing is expedient,

and the Representative of the Covered Bondholdat sot be bound in any such case to call for
further evidence or be responsible for any loss thay be incurred as a result of acting on such
certificate unless any of its officers in chargetlué administration of these Rules shall have &ctua
knowledge or express notice of the untruthfulndse@matters contained in the certificate.

Resolution or direction of Covered Bondholders

The Representative of the Covered Bondholders ghatll be responsible for acting upon any
resolution purporting to be a Written Resolutionterhave been passed at any Meeting in respect
whereof minutes have been made and signed or etidimeof the requisite percentage of Covered
Bondholders, even though it may subsequently beddbat there was some defect in the constitution
of the Meeting or the passing of the Written Reotuor the giving of such directions or that foya
reason the resolution purporting to be a WrittesdRgion or to have been passed at any Meeting or
the giving of the direction was not valid or binginpon the Covered Bondholders.

Certificates of Monte Titoli Account Holders

The Representative of the Covered Bondholders,raeroto ascertain ownership of the Covered
Bonds, may fully rely on the certificates issuedany Monte Titoli Account Holder in accordance
with the regulation issued jointly by the Bank ¢&ly and CONSOB on 22 February 2008, as
amended from time to time, which certificates arebé conclusive proof of the matters certified
therein.

Clearing Systems

The Representative of the Covered Bondholders dimlat liberty to call for and to rely on as
sufficient evidence of the facts stated thereipewificate, letter or confirmation certified asiérand
accurate and signed on behalf of such clearingesysts the Representative of the Covered
Bondholders considers appropriate, or any formeobrd made by any clearing system, to the effect
that at any particular time or throughout any pattr period any particular person is, or was, tir w
be, shown its records as entitled to a particulanlrer of Covered Bonds.

Certificates of Parties to Programme Document

The Representative of the Covered Bondholders Bhaa# the right to call for or require the Issuer o
the Guarantor to call for and to rely on writtemtifieates issued by any party (other than thedssu
the Guarantor) to the Intercreditor Agreement or @ther Programme Document,

30.6.1 in respect of every matter and circumstance forciai certificate is expressly provided for
under the Conditions or am®rogrammeDocument;

30.6.2 as any matter or fagrima faciewithin the knowledge of such party; or
30.6.3 as to such party's opinion with respect to anydssu

and the Representative of the Covered Bondholde sot be required to seek additional evidence
in respect of the relevant fact, matter or circiamses and shall not be held responsible for any
Liabilities incurred as a result of having faileddo so unless any of its officers has actual kedge

or express notice of the untruthfulness of the enatbntained in the certificate.
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30.7

31.
31.1

31.2

31.3

31.4

Auditors

The Representative of the Covered Bondholders shatl be responsible for reviewing or
investigating any auditors' report or certificatedamay rely on the contents of any such report or
certificate.

AMENDMENTS AND MODIFICATIONS
Modification

The Representative of the Covered Bondholders mapywatime and from time to time and without
the consent or sanction of the Covered Bondholdeeny Series concur with the Issuer and/or the
Guarantor and any other relevant parties in making modification (and for this purpose the
Representative of the Covered Bondholders mayghstdewhether any such modification relates to a
Series Reserved Matter) as follows:

31.1.1 to these Rules, the Conditions and/or the othegr@rome Documents which, in the sole
opinion of the Representative of the Covered Boia#rs, it may be expedient to make
provided thatthe Representative of the Covered Bondholderd ihe opinion that such
modification will not be materially prejudicial tthe interests of any of the Covered
Bondholders of any Series; and

31.1.2 to these Rules, the Conditions and/or the othegf@mome Documents which is of a formal,
minor, administrative or technical nature or to pdyrwith mandatory provisions of law;
and

31.1.3 to these Rules, the Conditions and/or the othegri@mme Documents which, in the opinion
of the Representative of the Covered Bondholdsr& correct a manifest error or an error
established as such to the satisfaction of thed®epttative of the Covered Bondholders.

Swap Basic Term Modification

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

Binding Nature

Any such madification may be made on such terms sargect to such conditions (if any) as the
Representative of the Covered Bondholders may miéier shall be binding upon the Covered
Bondholders and, unless the Representative of theeréd Bondholders otherwise agrees, shall be
notified by the Issuer or the Guarantor (as the caay be) to the Covered Bondholders in accordance
with Condition 16 Noticed as soon as practicable thereafter.

Establishing an error

In establishing whether an error has occured as, $he Representative of the Covered Bondholders
may have regard to any evidence on which the Reptasve of the Covered Bondholders considers
it appropriate to rely and may, but shall not bigell to, have regard to any of the following:

31.4.1 a certificate from the Arrangers:

0] stating the intention of the parties to the relé\Rnmogramme Document;
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31.5

32.
32.1

32.2

32.3

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

(i) stating the madification to the relevant Programbwrument that is required to
reflect such intention; and

31.4.2 confirmation from the relevant credit rating agescithat, after giving effect to such
modification, the Covered Bonds shall continue &wvehthe same credit ratings as those
assigned to them immediately prior to the modifarat

Obligation to act

The Representative of the Covered Bondholders &igalbound to concur with the Issuer and the
Guarantor and any other party in making any madliiims to these Rules, the Conditions and/or the
other Programme Documents if it is so directed lBragramme Resolution and then only if it is
indemnified and/or secured to its satisfaction iagjaall Liabilities to which it may thereby render
itself liable or which it may incur by so doing.

WAIVER
Waiver of Breach

The Representative of the Covered Bondholders rhayyatime and from time to time without the
consent or sanction of the Covered BondholdersngfSeries and, without prejudice to its rights in
respect of any subsequent breach, condition, antdugt only if, and in so far as, in its opinioreth
interests of the Holders of the Covered Bonds gf @aries then outstanding shall not be materially
prejudiced thereby:

32.1.1 authorise or waive, any proposed breach or bregdhdIssuer or the Guarantor of any of
the covenants or provisions contained in the Cal@&end Guarantee these Rules or the
other Programme Documents; or

32.1.2 determine that any Issuer Event of Default or Gui@raEvent of Default shall not be treated
as such for the purposes of the Programme Documents

without any consent or sanction of the Covered Boidkrs.
Binding Nature

Any authorisation, or, waiver or determination miag given on such terms and subject to such
conditions (if any) as the Representative of thegCed Bondholders may determine, shall be binding
on all Covered Bondholders and, if the Represemgtaif the Covered Bondholders so requires, shall
be notified to the Covered Bondholders and the O@reditors by the Issuer or the Guarantor, as
soon as practicable after it has been given or rimadecordance with the provisions of the condgion
relating to Notices and the relevant Programme Dous.

Restriction on powers

The Representative of the Covered Bondholders sloalexercise any powers conferred upon it by
this Article 32 Vaivel) in contravention of any express direction by ageamme Resolution, but so
that no such direction shall affect any author@atiwaiver or determination previously given or
made.
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32.4

32.5

33.

34.

35.

35.1

Obligation to exercise powers

The Representative of the Covered Bondholders bkealiound to waive or authorise any breach or
proposed breach by the Issuer or the Guarantamybfthe covenants or provisions contained in the
Guarantee, these Rules or any of the other ProgeaBwmouments or determine that any Issuer Event
of Default or Guarantor Event of Default shall rm treated as such if it is so directed by a
Programme Resolution and then only if it is indefiadi and/or secured to its satisfaction against all
Liabilities to which it may thereby render itsallble or which it may incur by so doing.

Notice of waiver

If the Representative of the Covered Bondholdersresquires, the Issuer shall cause any such
authorisation, waiver or determination to be netfito the Covered Bondholders and the Other
Creditors, as soon as practicable after it has lpggm or made in accordance with Condition 16
(Notices.

INDEMNITY

Pursuant to the Programme Agreement, each Subsaripigreement and other document been
agreed between the Issuer and the Relevant Déal#résissuer, failing which the Guarantor, has
covenanted and undertaken to reimburse, pay ohatige (on a full indemnity basis) upon demand,
to the extent not already reimbursed, paid or disgpdd by the Covered Bondholders, all costs,
liabilities, losses, charges, expenses, damagésnacproceedings, claims and demands (including
without limitation legal fees and any applicabléueaadded tax or similar taxes) properly incurrgd b
or made against the Representative of the Covereddi®lders or any entity to which the
Representative of the Covered Bondholders has akeldgany power, authority or discretion in
relation to the exercise or purported exercise t®fpowers, authorities and discretions and the
performance of its duties under and otherwise lation to the preparation and execution of these
Rules and the Programme Documents, including bulimded to legal and travelling expenses, and
any stamp, issue, registration, documentary aner ¢éétxes or duties paid by the Representativeeof th
Covered Bondholders in connection with any actiomd/ar legal proceedings brought or
contemplated by the Representative of the CovereddBolders pursuant to the Programme
Documents against the Issuer or the Guarantornypmogher person to enforce any obligation under
these Rules, the Covered Bonds or the ProgrammerDats except insofar as the same are incurred
as a result of fraudfrode), gross negligencecdlpa gravg or wilful default dolo) of the
Representative of the Covered Bondholders.

LIABILITY

Notwithstanding any other provision of these Rutas, Representative of the Covered Bondholders
shall not be liable for any act, matter or thingiémr omitted in any way in connection with the

Programme Documents, the Covered Bonds, the Conditir the Rules except in relation to its own

fraud frode), gross negligencedlpa grave or wilful default dolo).

SECURITY DOCUMENTS
The Deed of Pledge

The Representative of the Covered Bondholders baak the right to exercise all the rights granted
by the Guarantor to the Covered Bondholders putgoahe Deed of Pledge. The beneficiaries of the
Deed of Pledge are referred to in this Article 83te 'Secured Bondholders.
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35.2 Rights of Representative of the Covered Bondholders

35.2.1 The Representative of the Covered Bondholders,ngctin behalf of the Secured
Bondholders, shall be entitled to appoint and esttitue Guarantor to collect, in the Secured
Bondholders' interest and on their behalf, any artederiving from the pledged claims and
rights, and shall be entitled to give instructigtly with the Guarantor, to the respective
debtors of the pledged claims to make the paymeased to such claims to any account
opened in the name of the Guarantor and approgdaatich purpose;

35.2.2 The Secured Bondholders irrevocably waive any ritjely may have in relation to any
amount deriving from time to time from the pledggdims or credited to any such account
opened in the name of the Guarantor and appropaatsuch purpose which is not in
accordance with the provisions of this Article 3Ehe Representative of the Covered
Bondholders shall not be entitled to collect, withl 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 accosdaiiit the provisions of this Article 35
and the Intercreditor Agreement.

TITLE IV

THE ORGANISATION OF THE COVERED BONDHOLDERS AFTER S ERVICE OF AN NOTICE

36.

37.

38.

POWERS TO ACT ON BEHALF OF THE GUARANTOR

It is hereby acknowledged that, upon service ofuar@ntor Default Notice or, prior to service of a
Guarantor Default Notice, following the failure thfe Guarantor to exercise any right to which it is
entitled, pursuant to the Mandate Agreement therédgmtative of the Covered Bondholders, in its
capacity as legal representative of the Organisadiothe Covered Bondholders, shall be entitled
(also in the interests of the Other Issuer Cresljtpursuant to Articles 1411 and 1723 of the Italia
Civil Code, to exercise certain rights in relati@nthe Cover Pool. Therefore, the Representative of
the Covered Bondholders, in its capacity as legptasentative of the Organisation of the Covered
Bondholders, will be authorised, pursuant to thiengeof the Mandate Agreement, to exercise, in the
name and on behalf of the Guarantor andhasdatario in rem proprianof the Guarantor, any and
all of the Guarantor's rights under certain Progn@mDocuments, including the right to give
directions and instructions to the relevant patiethe relevant Programme Documents.

TITLEV
GOVERNING LAW AND JURISDICTION
GOVERNING LAW

These Rules are governed by, and will be constiuegcordance with, the laws of the Republic of
Italy.

JURISDICTION

The Courts of Milan will have jurisdiction to lamad determine any suit, action or proceedings and to
settle any disputes which may arise out of or inneztion with these Rules.
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FORM OF FINAL TERMS

Set out below is the form of Final Terms whichjecttto any necessary amendments, will be compfeted
each Tranche of Covered Bonds issued under ther@mge. Text in this section appearing in italiceslo
not form part of the Final Terms but denotes diggtt for completing the Final Terms.

Final Terms dated|[e]

Banca Popolare di Sondrio S.c.p.A.
Issue of[Aggregate Nominal Amount of Tran¢fiBescriptiorj Covered Bonds dugMaturity]

Guaranteed by
POPSO Covered Bond S.r.l.

under the Euro 5,000,000,000 Covered Bon®pbligazioni Bancarie GarantiteProgramme

PART A — CONTRACTUAL TERMS

Terms used herein shall be deemed to be defineduaek for the purposes of the Conditions (the
“Conditions”) set forth in the base prospectus dated 23 Fepr2@16 [and the supplement[s] to the base
prospectus dateck]] which [together] constitute[s] a base prospectie ‘Base Prospectuy for the
purposes of the Directive 2003/71/EC, (as amendauth time to time the Prospectus Directivé). This
document constitutes the Final Terms of the Cov8muds described herein for the purposes of Arficle

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

(Include whichever of the following apply or specfy “Not Applicable” (N/A). Note that the numbering
should remain as set out below, even if “Not Agllie” is indicated for individual paragraphs or sub
paragraphs. Italics denote guidance for completimg Final Terms.

1. () Series Number: [*]

(i) Tranche Number: [*]

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

will become fungible: consolidated, form a single Series and be
interchangeable for trading purposes with the
[Series p] Tranche p] Covered Bonds due
[e] issued on 4], ISIN Code p]] on the Issue
Date]

2. Specified Currency or Currencies: [Euro/UK StegiBwiss Franc/Japanese Yen/
US DollarOthei
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10.

Aggregate Nominal Amount: [+]
0] Series: []
(ii) Tranche: []
Issue Price: [*] %. of the aggregate nominal amount [plus

accrued interest fronirfsert dat¢ (in the case
of fungible issues only, if applicabje

() Specified Denominations: [] [plus integral multiplese]]] (as referred to
under Condition 3) Ificlude the wording in
square brackets where the Specified
Denomination is €100,000 or equivalent plus
multiples of a lower principal amouint

(i) Calculation Amount: [*]

(1) Issue Date: [*]

(i) Interest Commencement Date: Sgecifylssue Date/Not Applicable]

Maturity Date: Bpecify date or (for Floating Rate Covered
Bonds) Interest Payment Date falling in or
nearest to the relevant month and ygar.

() Extended Maturity Date of[Not applicable/ Specify date offor Floating
Guaranteed Amounts correspondinBate Covered Bonjldnterest Payment Date
to Final Redemption Amount undefalling in or nearest to the relevant month and
the Covered Bonds Guarantee: yeali (as referred to in Condition 3

() Extended Instaliment Date ofNot Applicable/Applicable]

Guaranteed Amounts corresponding

to Covered Bond Instalment

Amounts under the Covered Bond

Guarantee:

Interest Basis: [[*] % Fixed Rate]

[[®]+/— [®] % Floating Rate]
(further particulars specified in [14]/[15]/[16]
below)

Redemption/Payment Basis: [Subject to any purclaaskcancellation or

early redemption, the Covered Bonds will be
redeemed on the Maturity Date at [100] % at
least of their nominal amount]

[Instalment] [The Covered Bonds shall be
redeemed in the Covered Bond Instalment
Amounts and on the Covered Bond Instalment
Dates set out in paragrap#] below.]
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11.

12.

13.

14.

Change of Interest

Put/Call Options:

o] / [Not Applicable]

[Change of interest rate may be applicable in
case an Extended Maturity Date is specified
as applicable, as provided for in Condition 7]

[Not Applicable]
[Investor Put (as referred in Condition 7)]

[Issuer Call (as referred in Condition
Nli(further particulars specified in paragraph
[17]/[18]below)]

[Date of [Board] approval for issuancge] [and [], respectively]

of Covered Bonds [and Covered Bond(?\l.B. Only relevant where Board (or similar)

Guarantee] [respectively]] obtained:

authorisation is required for the particular
tranche of Covered Bonds or related Covered
BondsGuaranteg)

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

Fixed Rate Provisions

(1) Rate(s) of Interest:

(i) Interest Payment Date(s):

(i)  Fixed Coupon Amount[(s)]:

(iv)  Broken Amount(s):

(v)  Day Count Fraction:

[Applicable/Not Applicable (as referred in
Condition [5])]

(If not applicable, delete the remaining sub-
paragraphs of this paragraph)

[*]% per annum payable in arrear on each
Interest Payment Date.

[*] in each year [adjusted in accordance with
[e][specify Business Day Convention and any
applicable Business Centre(s) for the

definition of “Business Day/not adjusted)]

[*] per Calculation Amount

[[*] per Calculation Amount, payable on the
Interest Payment Date falling [in/on]]J/[Not
Applicable]

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

30/360

30E/360 or Eurobond Basis
30E/360 (ISDA)]
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15.

(vi) [Determination Date(s):

Floating Rate Provisions

0] Interest Period(s):

(i)  Specified Period:

(i)  Payment Dates:

(iv)  First Interest Payment Date:

(v)  Business Day Convention:

[[] in each yearfN&pplicable]]

(Only relevant where Day Count Fraction is
Actual/Actual (ICMA).)

[Applicable/Not Applicable (as referred to in
Condition 6)]

(If not applicable, delete the remaining sub-
paragraphs of this paragraph)

]

[]

(Specified Period and IntereBayment Dates
are alternatives. A Specified Period, rather
than InterestPayment Dates, will only be
relevant if the Business Day Convention is the
FRN Convention, Floating Rate Convention
or Eurodollar Convention. Otherwise, insert
“Not Applicable”)

[]

(Specified Period and Specified Interest
Payment Dates are alternatives. If the
Business Day Convention is the FRN
Convention, Floating Rate Convention or
Eurodollar ~ Convention, insert  “Not
Applicable”)

[*]

[Floating Rate Comiogrh
Following Business Day Convention/
Modified Following Business Day

Convention/Preceding Business Day
Convention]

(vi)  Manner in which the Rate(s) ofScreen Rate Determination/ISDA
Interest is/are to be determined: Determination]

(vii) Party responsible for calculatind[Namé shall be the Guarantor Calculation
the Rate(s) of Interest and/oAgent(no need to specify if the Fiscal Agent
Interest Amount(s) (if not theis to perform this functioh)

Paying Agent):
(viiiy Screen Rate Determination:

. Reference Rate:

Reference Raje:[ month
[LIBOR/EURIBOR]

* Interest Determination|[e]

Date(s):
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16.

* Relevant Screen Page:

« Relevant Time:

. Relevant Financial Centre:

Fdr example, Reuters LIBOR 01/ EURIBOR
01]

For example, 11.00 am. London

time/Brussels tinje

F¢r example, London/Euro-zone (where
Euro-zone means the region comprised of the
countries whose lawful currency is the duro

(ix) ISDA Determination:
+  Floating Rate Option: [*]
+  Designated Maturity: [*]
* Reset Date: [*]
(x)  Margin(s): [+/-][*]% per annum
(xi)  Minimum Rate of Interest: [*]% per annum
(xii) Maximum Rate of Interest: [*]% per annum
(xiiiy Day Count Fraction: [Actual/Actual (ICMA)
Actual/Actual (ISDA)
Actual/365 (Fixed)
Actual/360
30/360
30E/360 or Eurobond Basis
30E/360 (ISDA)]
PROVISIONS RELATING TO REDEMPTION
Call Option [Applicable/Not Applicable](as referred in
Condition 7)
(If not applicable, delete the remaining sub-
paragraphs of this paragraph)
0] Optional Redemption Date(s):  [e]
(i)  Optional Redemption Amount(s)[+] per Calculation Amount
of Covered Bonds and method, if
any, of calculation of such
amount(s):
(i)  If redeemable in part:
Minimum Redemption Amount: [«] per Calculation Amount
Maximum Redemption Amount [«] per Calculation Amount
(iv)  Notice period: [*]
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17.

18.

19.

20.

21.

Put Option [Applicable/Not Applicable](as referred in
Condition 7)
(If not applicable, delete the remaining sub-
paragraphs of this paragraph)

(1) Optional Redemption Date(s): [e]

(i)  Optional Redemption Amount(s)[+] per Calculation Amount
of each Covered Bonds:

(i)  Notice period: [*]

Final Redemption Amount of Covered [+] per Calculation Amount (as referred in
Bonds Condition 7)]

0] Minimum  Final Redemption [«] per Calculation Amount
Amount:

(i)  Maximum Final Redemption[s] per Calculation Amount
Amount:

Early Redemption Amount [Not  Applicable/[s] per Calculation

Early redemption amount(s) pefAmount](as referred in Condition 7)

Calculation Amount payable on
redemption for taxation reasons or on
acceleration following a Guarantor
Event of Default:

GENERAL PROVISIONS APPLICABLE TO THE COVERED BONDS
Additional Financial Centre(s): [Not Applicable]]

Details relating to Covered Bonds fofNot Applicable/ The Covered Bonds shall be
which principal is repayable inredeemed on each instalment date set out
instalments: amount of each instalmentbelow in the instalment amounts set out
date on which each payment is to Heelow]

made:

Instalment date Instalment amount

[*] [*]

[*] [*]

Maturity Date [All outstanding

instalment amounts not
previously redeemed]

[Third party information
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[(Relevant third party informatignhas been extracted fromspgcify source Each of the Issuer and the
Guarantor confirms that such information has bemuately reproduced and that, so far as it is enand

is able to ascertain from information published(fyecify sourcg no facts have been omitted which would
render the reproduced information inaccurate ofeaging.]]

Signed on behalf of Banca Popolare di Sondrio $Ac.p

By:
Duly authorised

Signed on behalf of POPSO Covered Bond S.r.l.

By:
Duly authorised
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PART B — OTHER INFORMATION
LISTING AND ADMISSION TO

TRADING

(1) Listing [Official List of the Luxembourg Stock
ExchangeDthel]/[Not applicable]

(i) Admission to trading Application [is expectén be/has been]

made by the Issuer (or on its behalf) for
the Covered Bonds to be admitted to
trading on the regulated market of the
[Luxembourg Stock Exchandether
with effect from p] / Not Applicable].

(Where documenting a fungible issue,
need to indicate that original Covered
Bonds are already admitted to trading.)

- Estimate of total expensege]
related to admission to trading:

RATINGS

Ratings: [Not Applicable]/[The Covered Bonds to
be issued [[have been]/[are expected]] to
be rated])/[The following ratings
assigned to the Covered Bonds of this
type issued under the Programme
generally:]

[Fitch]: [+]]
[o]: [*]]

[The credit ratings included or referred
to in these Final Terms have been issued
by Fitch, which is established in the
European Union and is registered under
Regulation (EC) No 1060/2009 as
amended by Regulation (EU) No
513/2011 and Regulation(EU) No.
462/2013 on credit rating agencies (as
amended from time to time, th&€RA
Regulation”) as set out in the list of
credit rating agencies registered in
accordance with the CRA Regulation
published on the website of the
European Securities and Markets
Authority pursuant to the CRA
Regulation (for more information please
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visit the European Securities and
Markets Authority webpage
http://www.esma.europa.eu/page/List-
registered-and-certified-CRAs).]have
not been issued or endorsed by any
credit rating agency which is established
in the European Union and registered
under Regulation (EC) No 1060/2009 as
amended by Regulation (EU) No
513/2011 and Regulation(EU) No.
462/2013 on credit rating agencies (as
amended from time to time, th&€RA
Regulation”)].

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

[Save for any fees payable to the [Managers/Dghlso far as the Issuer is aware, no
person involved in the issue of the Covered Boraks 4n interest material to the
offer. The [Managers/Dealers] and their affiliatesve engaged, and may in the
future engage, in investment banking and/or comialebanking transactions with,
and may perform other services for, the Issuer [@#s}l affiliates in the ordinary
course of businessAimend as appropriate if there are other intergsts

[(When adding any other description, consideratioousth be given as to whether
such matters described constitute "significant fiaetors" and consequently trigger
the need for a supplement to the Offering Circulader Article 16 of the Prospectus
Directive)]

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

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

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

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

Delivery: Delivery [against/free of] payment

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

[Deemed delivery of clearing systen\ny  notice  delivered to  Covered

notices for the purposes of ConditioBondholders through the clearing systems

16 (Notices: will be deemed to have been given on the
[second] [business] day after the day on
which it was given to Euroclear and
Clearstream, Luxembourg.]

Intended to be held in a mann€giYes][No][Not Applicable]
which  would allow Eurosystem

S [Note that the designation “yes” simply
eligibility:

means that the Covered Bonds are intended
upon issue to be held in a form which would
allow Eurosystem eligibility (i.e. issued in
dematerialised form efmesse in forma
dematerializzata  and wholly and
exclusively deposited with Monte Titoli in
accordance with article 83s of Italian
Legislative Decree No. 58 of 24 February
1998, as amended, through the authorised
institutions listed in article 8guaterof such
legislative decree) and does not necessarily
mean that the Covered Bonds will be
recognized as eligible collateral for
Eurosystem monetary policy and intra day
credit operations by the Eurosystem either
upon issue or at any or all times during their
life. Such recognition will depend upon the
ECB being satisfied that Eurosystem
eligibility criteria have been met.]

DISTRIBUTION
0] Method of distribution: [Syndicated/Non-syndicated]

(i) If syndicated, names of[Not Applicablefive names and business
Managers: addres}

(i)  Stabilising Manager(s) (if any): [Not Applicable/give names and business
addres}
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8.

9.

If non-syndicated, name of Dealer:

U.S. Selling Restrictions:

[Not Applicdglee names and business
addres}

[Not Applicable/Compliant with
Regulation S under the U.S. Securities Act
of 1933]
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USE OF PROCEEDS

The net proceeds of the sale of the Covered Botiltdbewused by the Issuer for general funding psgsoof
the Banca Popolare di Sondrio Group.
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THE ISSUER
1. History and development of the Issuer

Banca Popolare di Sondrio is the parent compang ‘[arent Company’) of the Banca Popolare di
Sondrio Group and, inspired by principles of snsakile retail lending, provides savings depositlanding
services in various forms, as well as private anvestment banking, merchant banking, asset manageme
leasing, bancassurance and consumer credit seriocéts own shareholders and to non-shareholders,
focusing special attention on the territories whigsesubsidiaries have historically been estabtishéth a
special focus on serving families and small andiomsized businesses and cooperatives.

Within the Banca Popolare di Sondrio Group, thedsswhich is an operating Parent Company perfaggmin
guidance, governance and control functions forBarca Popolare di Sondrio Group, essentially ergjage
the following business operations:

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

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

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

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

The Issuer is on the Companies Register of Sonttdly, at no. 00053810149. The Issuer is alsohmn t
Register of Banks held by the Bank of Italy at 842.

Date of incorporation and length of life of the Isger, except where indefinite

The lIssuer is a co-operative limited by shafescieta cooperativa per azignincorporated by deed of
Giambattista Caimi, Notary public, registered im&ao on 6 March 1871 with no. 315.

The Issuer is the Parent Company of the Banca Bigpdl Sondrio Group.

The duration of the Issuer is set, pursuant tockatB of its Articles of Association, up to 31 Detdwer 2050
and may be extended.

Domicile and legal form of the Issuer, legislatiorunder which the Issuer operates, its country of
incorporation, website address and address and tgdhone number of its registered office.

Banca Popolare di Sondrio is a co-operative limbigdharegsocieta cooperativa per azigrincorporated
in Sondrio, Italy and operating under the Italiawl The address of the Issuer's registered offidéiazza
Garibaldi, 16, 23100 Sondrio, Italy, phone +39 @%28.111, website address www. popso.it.

149



2. BUSINESS OVERVIEW

A brief description of the Issuer's principal activities and principal categories of products sold anfdr
services provided

Banca Popolare di Sondrio engages in traditionatlitiorokerage services in the territories coveaad
offers related financial services to private indivdls, businesses and institutions. As regardsateriv
individuals and businesses, the bank's operatiansspecially focused on the development of pradant
services in the following areas:

- products and services for families: in particulaank accounts, consumer credit, loans, payment
instruments (credit and debit cards), insurancepamgion products and on-line services;

- savings/investment products and services: sucfomexample, the offer of bonds, managed savings,
life insurance, other investment instruments;

- products and services for businesses: in paaicdlank accounts, investment and loan products,
insurance products and payment instruments; intiaddithe Bank has promoted a number of
initiatives to support businesses aimed at supmprtiusinesses facing the aggravation of the
economic downturn and overcoming the current ecaneiimate, ensuring businesses which present
positive economic prospects, the availability ofquaate economic resources;

- products and services for internationalizatitwe bank supports companies which operate withdorei
counterparties, offering a broad range of suppemtises, both for its traditional commercial bargkin
segment, and for more value-added products andcesrsuch as products and services related to
commercial exchanges with foreign counterpartiedasivative products for the hedging of corporate
risks.

- home banking, remote banking, POS, Mobile praslaod services.
Asset management

In the context of asset management, the bank pesposth traditional and innovative investment sohg

to private individuals, businesses and institutioimvestors. The offer includes, among other thjngs
portfolio advisory services, the wealth managemsenvices, which are provided by a qualified and
experienced team of internal specialized profesdsowithin the bank, derivatives trading and trgdof
structured products.

For asset management through mutual investmentsfutie Banca Popolare di Sondrio Group has
concluded trade agreements with Arca SGR S.p.A&esl®83; and also Etica SGR S.p.A., which estaddish
and promotes exclusively socially responsible mutmsestment in which the selection of assets sied

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

In this segment, the Swiss subsidiary Banca Popalaondrio (SUISSE) founded, in 1999, Popso &&)is
Investment Fund SICAV, a mutual investment fundaoiged under Luxembourgish law comprised of
fifteen segments.

Bancassurance and supplementary pensions

In the context of bancassurance, the bank opeirathe life insurance segment, through the compama
Vita. In the damages segment, Arca Assicurazigmosiucts are offered. The insurance solutions Eepo
mainly oriented towards private individuals and Bmeedium-sized businesses, aim to meet clientsiriy
requirements, protecting their health, family andne. The offer on the matter of supplementary ipasss
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provided through the open-end pension fund ArcaiBesza of Arca SGR, aimed at those who intend to
benefit from a complementary pension.

Factoring

The bank offers its customers factoring productsubh the subsidiary Factorit S.p.A., which progide
complete range of solutions for the factoring afi receivablegiro solvenddwith recourse) factoringyro
soluto (non-recourse) financial factoring without notéfton, pro soluto (non-recourse) factoring with
notification, pro soluto (non-recourse) non-finabdiactoring without notification, maturity factag and
payment on a certain date, export factoring, imgpactoring, as well as financing products, trarsfef
future receivables and “indirect factoring”.

Leasing

The leasing operations are conducted through madeements with Alba Leasing S.p.A., which is cégpab
of perfecting financial leasing transactions inieas sectors: the services offered include realtedeasing,
instrumental leasing, auto-vehicles leasing, aitaad ship leasing and railway leasing, as wellnathe
renewables energies, nautical and public admitistra sectors.

Other services

To complete the services directly offered, Bancgdbare di Sondrio has entered into distribution
agreements with Agos Ducato, a subsidiary of theriational group Credit Agricole, and with Compags
the Mediobanca group for the placement of perstuaails and loans granted in exchange for the tranfe
one-fifth of the borrower's salary or pension. Atpership is also in place with ING Direct in thentext of
mortgage loans for families.

Merchant and Corporate Banking

Banca Popolare di Sondrio offers to corporate tdienrange of high value-added financial producis a
services in the following macro-areas: corporatalileg, structured finance and related servicesh(®sc
certifications of economic-fiancial plans for prdjdéinancing, acquisition financing, hedging, etcgrporate
finance (advisory services for extraordinary finahtransactions and for corporate restructuringsed at
generational transfers, private equity searchesdorpanies interested in risk capital opportunjtegs.) and
capital markets (only with respect to the structgf minibond issues).

3. ORGANIZATIONAL STRUCTURE

Brief description of the Banca Popolare di SondrioGroup of which the Issuer is part and of the
Issuer's position within the Banca Popolare di Sonib Group

As of the date of the Prospectus, the Banca PapaarSondrio Group is comprised of the following
companies:

. Parent Company:
Banca Popolare di Sondrio
. Companies belonging to the Banca Popolare di Sor@rbup:
- Banca Popolare di Sondrio (SUISSE) SA — LuganofZariand.
The Parent Company holds the entire share capifial@@000,000 Swiss Francs.
- Factorit S.p.A. - Milan.
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The Parent Company holds 60.5% of the share cayitaliro 85,000,002.
- Sinergia Seconda S.r.l. - Milan.

The Parent Company holds the entire corporatealaygiuro 60,000,000.
- POPSO Covered Bond S.r.I. — Conegliano (TV).

The Parent Company holds 60% of the corporatealagfiEuro 10,000.
Other subsidiary Compenies:
- Pirovano Stelvio S.p.A. - Sondrio.

The Parent Company holds the entire share cajitalim 2,064,000.
- Rajna Immobiliare S.r.l., - Sondrio

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

Sector-specific disclosure

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

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

private parties and other customers: this segniediudes «consumer families», the «public
administrations», «financial companies», «non-profstitutions»; the Banca Popolare di Sondrio
Group states the results deriving from standardnkeas transactions with this category of customers,
attributable to the acceptance of savings and bagke of savings, medium/long-term loans and
consumer loans, collections and payments, thernssuaf debit and credit cards and collateral regidu

functions;

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

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

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

In Italy, the Banca Popolare di Sondrio Group ofrahrough the Parent Company's distribution netwo
which is characterized by strong roots in its "tiigt' territories, as well as the on-line channev&opd by
the same.

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

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

As regards the Issuer, the branches are organizddidlve territorial areas on the basis of critesfa
geographical consistency. Each branch has operatitmnomy and, as a rule, accounting autonomy. The
coordination of the business operations of the dfvas of each area is entrusted to a Coordinatavhtom

the managers of the area branches report fromrarbtiécal standpoint. In order to better serve Higtel
customers, the bank has established its own netwbriinancial brokers, who support the branches,
coordinated by the financial promotion office ofetltentral headquarters. The network of broker is
comprised of 59 professionals who, for all inteantsl purposes, are included within the bank's orgdioinal
structure as employees.

In the context of the offer of electronic multi-cimel products and services aimed at private indadisl
businesses and institutions, Banca Popolare diroalso operates through the following on-line ruiels:
Home banking, Trading On Line, Mobile, Remote BagkiPOS and ATM. The structure includes the
“Virtual Unit”, an operating structure that managdhrough on-line channels - relationships witlstomers
who are resident in areas not served by traditibnahches. The customers of the Virtual Unit arénipa
professionals to whom dedicated products are affere

At the international level, the Banca Popolare @i@io Group is present with branches in Switzetland
in the Principality of Monaco and with representatoffices in Shanghai and Hong Kong (shared witteo
bank partners).

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

An organizational chart showing the structure & Banca Popolare di Sondrio Group as at the date of
approval of the Base Prospectus is given below.
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BANCA POPOLARE DI SONDRIO GROUP

Banca Popolare di

60,5%

Wz

Sondrio S.C.p.A.

100% 33,333%

r

30%

Sofipo S.A.

= 2 Banking Group

4.

Banca Popolare di 8
Factorit S.p.A.
Sondrio (Suisse) S.A.

NIEE]
Seconda

S.r.l.

POPSO
Covered Bond

Servizi internazionalie
Strutture Integrate 2000
S.r.l.

1

1 50%
i

1

| Bl Pirovano Stelvio[ll Rajna Immobiliare
1 S.p.A. S.r.l.

1

]

19,60%

Polis Fondi Immobiliari di
Banche Popolari

S.G.R.p.A.
100% i Acquedotto
Immobiliare 27% !
San PaoloS.r.l. de"g ftle'wo 19,264%
Alba Leasing S.p.A.
100% Immobiliare 21,614%
Borgo Palazzo Sifas S.p.A. 19,609%

Banca della Nuova Terra

S.p.A.

14,837%

Arca Vita S.p.A.

28,756%

|

Bormio Golf S.p.A.

24%

|

Unione fiduciariaS.p.A.

PROFIT FORECAST OR ESTIMATE

This Base Prospectus does not include any prafichsts or estimates.

5.

DIRECTORS, SENIOR MANAGERS AND MEMBERS OF THE SUPERVISORY BODIES

Members of the administrative, management and supgisory bodies

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

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

Board of Directors

NAME AND
SURNAME

OFFICE HELD IN
BPS

PRINCIPAL OFFICES HELD IN OTHER
COMPANIES

Francesco Venosta*

Chairperson

Lino Enrico

Stoppani**

Deputy Chairperson

— Factorit S.p.A. (Director);

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

FIPE Federazione Italiana Pubblici Esercizi
(Director);

EPAM Associazione Pubblici Esercizi di
Milano e Provincia (Director).

Mario Alberto
Pedranzini**

Chief Executive
Officer and Managing
Director

Factorit S.p.A. (Director);

Banca Popolare di Sondrio (SUISSE) SA
(Chairperson of the Board of Directors);

IEO Istituto Europeo di Oncologia (Director);

Associazione Bancaria Italiana (Member of
Executive Committee);

Consorzio Banche Popolari (Director).

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

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

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

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

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

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

Nicoldo Melzi di

Cusano* Director

Adriano

Propersir Director

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

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

Certiquality S.r.I. (Chairperson of the Board qf
Auditors);

SC Sviluppo Chimica S.p.A. (Chairperson of
the Board of Auditors);

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

Tecnocasa Partecipazioni S.p.A. (Chairpersan

of the Board of Auditors).

Annalisa Rainoldi** | Director

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

Proenergia S.r.l. (Director)

Rainoldi Legnami S.r.l. (Director)

Renato Sozzani*** | Director

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

Domenico Triacca* | Director

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

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

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

Board of Auditors

Df

NAME AND

SURNAME OFFICE HELD IN BPS

OFFICES HELD IN OTHER COMPANIES

Piergiuseppe Forn
g PP of Auditors

Chairperson of the Board

Board of Auditors);

— Sinergia Seconda S.r.l. (Auditor); Standi

auditor

— Societa di Sviluppo Locale S.p.A. (Auditor).
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Pirovano Stelvio S.p.A. (Chairperson of the
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Standing Auditor -
Donatella Depperl

— Societa Elettrica in Morbegno scpa (Deputy
Chairperson);

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

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

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

- Industria Legnami Tirano S.r.l. (Chairperson of

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

S.p.A. (Auditor).

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

*All the Auditors listed above shall be in officatil the approval of the Annual Report for the y2ad7.

All members of the Board of Directors and of theaBRb of Auditors meet the integrity and professional
requirements provided for by the legislation argltations currently in force.

All members of the Board of Auditors are on the iRy of Auditors.

General Management

NAME AND OFFICE HELD IN

SURNAME BPS OFFICES HELD IN OTHER COMPANIES

— Factorit S.p.A. (Director);

— Banca Popolare di Sondrio (SUISSE) SA
(Chairperson of the Board of Directors);
Mario Alberto | Chief Executive Officer : . o .
Pedranzini and General Manager — IEO Istituto Europeo di Oncologia (Director);
— Assaociazione Bancaria Italiana (Member of

Executive Committee);

— Consorzio Banche Popolari (Director).

Arca Assicurazioni S.p.A. (Deputy

Deputy Vicar General Chairperson);

Giovanni Ruffini
Manager

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

Banca Popolare di Sondrio (SUISSE) $A
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(Director);

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

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

— Arca Vita S.p.A. (Director);

. Deputy General
Mario Erba Manager - Arca SGR S.p.A. (Director);
— Servizi Internazionali e Strutture Integrate 2000
S.r.l. (Director)
Milo Gusmeroli Deputy General -
Manager
. Deput General
Cesare Poletti puty -
Manager

The business address of each member of the Bo&atesftors, Board of Auditors and General Managemen
is Banca Popolare di Sondrio S.c.p.A., Piazza @G#tip16, 23100 Sondrio, Italy.

Conflicts of interests of the administration, managment and control bodies

To the knowledge of the Issuer, as at the datgppfaval of the Base Prospectus, there are no ctmfiif
interest between any of the Board of DirectorsaiBioof Auditors' or General Management's dutiethéo
Issuer and their private interests or other duties.

For related parties with administration, managensmd control functions, there is a special approval
procedure for the granting of bank credit laid doimnart. 136 of the Legislative Decree no. 385 of 1
September 1993 (please, refered Reolamento in materia di operazioni con parti etaté' and to
“Regolamento in materia di operazioni con soggeiiegati’, published on the website of the Issuer). This
makes the "more material transaction" subject éouhanimous approval of the Board of Directors gvi
obtained the prior opinion of the dedicated Coraitttn case of negative opionion of the Comitde
consent of all members of the Board of Statutorgifars is also needed. For the details of asdatslities,
income, expenses, guarantees issued and receiveslated party, please make reference to the table
contained in Part H of the relevant notes to thaush Report for the years 2013 and 2012.

6. MAJOR SHAREHOLDERS
Entities controlling the Issuer

As at the date of approval of the Base Prospectosprding to the register of shareholders and other
information available to the Issuer, no shareholiaelds shares exceeding 2% of the share capittieof
Issuer. No person or entity directly or indireatiyntrols the Issuer, as it is a cooperative bartkéncontext

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

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

are known to the same Issuer.

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

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

We confirm that neither the 31 December 2014 nerdh December 2013 accounts have been refused nor
do they contain any qualifications or disclaimers.

The following is a summary of the audited consdtidafinancial statements of the Banca Popolare di
Sondrio Group as at, and for the years ended, 8&mieer 2014 and 31 December 2013, and a summary of
the unaudited condensed interim consolidated fiahistatements of the Banca Popolare di Sondriau®ro

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

Consolidated Statement of Financial Position (in €iousands)

30/09/2015- 31/12/2014-
30/09/15 31/12/14 31/12/13| 31/12/2014| 31/12/2013
10. Cash and cash equivalents 745,920 264,482 196,517182.03% 34.58%
20. Financial assers held for trading 1,994,296 263 3,154,594 -14.72% -25.8[%
30. Financial assets valued at fair value 90,274 7G4, 79,226 6.58% 6.91%
40. Available-for-sale financial assets 6,550|337 498,605 3,375,500 0.80% 92.5P%
50. Financial assets held to maturity 136,497 148,62 182,621 -8.16% -18.62%
60. Due from banks 972,129 1,088,338 733,954 -10.68% 48.29%
70. Loans to customers 24,390,25p 24,011,925 23,904,559 1.58% 045%
80. Hedging derivatives g g 2,923 t -n.s.
100. Shareholding 152,268 155,986 156,404 -2.38% -0.27%
120. Tangible assets 325,863 254,303 245,962 28.14% 3.39%
130. Intangible assets 23,749 21,572 21,865 10.09% -1.34%
of which:
- Goodwill 7,847 7,847 8,959 - -12.41%
140. Tax assets 421,329 403,851 342,310 4.33% 17.98%
a) current 1 10,691 33,4718 -njs. - 68.07Y%
b) prepaid 421,328 393,160 308,882 7.16% 27.31%
b1)pursuant to Law n. 214 of 2011 368,221 346,451 269,858 6.2B% 28.38%
160. Other assets 303,405 347,783 373,493 -12.76% -6.88%
Total assets 36,106,32p 35,618,847 32,769,928 1.37% 8.69%
30/09/2015- | 31/12/2014-
30/09/15 31/12/14 31/12/13 | 31/12/2014 | 31/12/2013
10. Due to banks 2,376,648 2,314,085 3,067,97 2.719 -24.57%
20. Due to customers 26,347,460 26,310,842 23,710,35 0.149 10.97%
30. Outstanding securities 3,236,112 3,406,198 2,964,97 -4.999 14.88%
40. Financial liabilities held for trading 53,533 ,586 36,55 -4.649 53.59%
60. Hedging derivatives 58,749 45,562 27,58 28.94% 65.20%
80. Tax liabilities 97,666 61,778 36,88 58.09% 67.47%
a) current 30,828 2,104 664 -n.s| 217.82%
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b) deferred 66,838 59,674 36,22] 12.01% 64.72%
100. Other liabilities 1,023,625 722,835 720,87 41.61% 0.27%
110. Staff termination indemnities 45,207 44)915 40,52] 0.659 10.83%
120. Provisions for risks and charges 168,798 165,84 152,59 1.179 9.34%
a) pensions and similar 118,504 117,043 100,53 1.259 16.42%
b) other provisions 50,294 49,806 52,054 0.989 -4.32%
140. Valuation reserves 125,850 47,941 16,781 162.51% 185.67%
170. Reserves 940,698 829,959 794,78 13.34% 4.43%
180. Share premium reserve 79)005 79,005 171,45 4 -53.92%
190. Share capital 1,360,157 1,360,157 924,44 E 47.13%
200. Treasury shares (-) -25,322 -25,031 24,314 1.169 2.94%
210. Minority interests (+/-) 83,513 82,463 75,43 1.279 9.31%
220. Profit (loss) for the period 134,628 115/203 53,03 16.86% 117.23%
Total liabilities and shareholders’ equity 36,106,337 35,618,847  32,769,92 1.37% 8.699
Consolidated Income Statement (in €/thousands)
30/09/2015- 31/12/2014-
\Voci 30/09/15 30/09/14 | 30/09/2014| 31/12/14 31/12/13 31/12/2013
10. Interest oincome and similar revenues 610,612 0,643 -16.43% 959,077 1,018,114 -5.809
20. Interest expenses and similar charges -197,395 283,759 -30.44% -368,154 -458,952 -19.789
30. Interest margin 413,21[7 446,888 -7.53% 590,928 559,162 5.68%
40. Commission income 239,155 236,246  1.239 322,022 305,59 5.389
50. Commission expense -15,891 -16{064  -1.089 -22,001 -22,578 -2.569
60. Net Commissions 223,264 220,182 1.40% 300,021 283,001 6.01%
70. Dividends and similar revenues 2,663 3,256 -18.21% 3,524 2,699 30.579
80. Net result from trading activities 60,696 84/180 -27.90% 99,818 111,055 -10.129
90. Net result from hedging activities -138 -49 181.63% 129 -45 -n.s.
100. Profit (loss) from sale and repurchase of: 093, 69,985 33.02% 94,154 52,720 78.599
b) available-for-sale financial assets 94,052 71,362 31.80% 95,505 52,518 81.859
c) financial assets held to maturity 4 b 1 55 -n.s.
d) financial liabilities -957 -1,37f -30.50% -1,351 147 -n.s
110.Net result from financial assets and liabili
\valued at fair value 2,277 4,124  -44.79% 5,187 5,387 -3.719
120. Operating income 795,074 828,566 -4.04% 1,093,756 1,013,979 7.879
130. Net value adjustments/writecks due
impairment of: -269,418 -353,611 -23.81% -481,895 -490,285 -1.719
@) loans -250,034 -348,213 -28.20% -464,084 -463,8p6 0.059
b) available-for-sale financial assets -8,111 -6,918 17.33% -19,308 -12,881 49.909
c) financial assets held to maturity -7,664 -n.s -
d) other financial transactions -3,608 1,515 -338.15% 1,497 -13,538 -111.069
140. Net income from banking activities 525,656 47164 10.679 611,86[L 523,694 16.84%
170. Net income from banking and insurand
activities 525,656 474,985 10.679 611,86[L 523,694 16.84%
180. Administrative costs: -355,973 -340,[757 4.479 -457,273 -441,175 3.659
@) personnel costs -174,664 -166,132 5.149 -223,125 -219,088 1.849
b) other administrative costs -181,309 -174,625 3.839 -234,148 -222,087 5.439
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190. Net provisions for risks and charges -4,608 711, 169,32% 1,934 -2,850 -n.s
200. Net value adjustments/wribecks to tangib

assets -13,382 -12,596 6.249 -17,037 -17,0%6 -0.119
210. Net value adjustments/wribecks t

intangible assets -9,833 -9,16P 7.249 -13,357 -12,360 8.079
220. Other operating income/charges 58,470 56,233 3.989 73,849 73,465 0.529
230. Operating costs -325,326 -308,000 5.63% -411,884 -399,976 2.98%
240. Net profit (loss) from equity investments &45 4,484 43.96% 6,715 1,620 314.519
250. Net fairvalue losses on property, equipn

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

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

operations 139,707 103,086 35.56% 125,28p 60,677 106.47%
320. Profit (loss) for the period 139,707 103,066  35.56% 125,28p 60,677 106.47%
330. Profit (loss) attributable to minority intet®s -5,079 -8,624 -41.11% -10,079 7,644 31.869
340. Profit (loss) attributable to the paren

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

Auditing of the annual financial report and accouns

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

The Issuer states that both the separate and dieigal financial statements as at 31 December 2014,
approved by the Board of Directors on 17 March 2848 by the Shareholders' Meeting on 18 April 2015,
have been audited by the Independent Auditors, iwkpressed their opinion and made no remarks ghrou
specific reports on 27 March 2015.

The Issuer states that both the separate and deigal financial statements as at 31 December 2013,
approved by the Board of Directors on 25 March 28id by the Shareholders' Meeting on 26 April 2014,
have been audited by the Independent Auditors, iwkpressed their opinion and made no remarks ghrou
specific reports on 4 April 2014.

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

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

In particular, the audited annual accounts of t@da Popolare di Sondrio Group as at and for tlaesye
ending 31 December 2014 and 31 December 2013 temm dudited by KPMG S.p.A. The accounts have
been prepared in accordance with International Acting Standards.

Data contained in the Base Prospectus which have dre taken from sources other than the Issuer's
financial statements

The Base Prospectus does not contain informatikentdrom sources other than the Banca Popolare di
Sondrio Group consolidated financial statementata®l December 2014 and 2013 and from the interim
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consolidated financial statements as at and fonihe months ended 30 September 2015 and 30 Semtemb
2014.

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

The latest audited financial information referritmythe Issuer and included in Base Prospectus haga
taken from the Banca Popolare di Sondrio Group @adeged financial statements as at 31 Decembe4.201

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

Interim financial reporting

After the date of publication of the annual cordaled financial statements as at 31 December 2®44 t
Issuer has published (i) the consolidated intefimarfcial statements as at and for the six montdece31
June 2015, and (ii) the consolidated interim finanstatements as at and for the nine months eB@ed
September 2015.

Legal and arbitration proceedings

Banca Popolare di Sondrio and the companies beigngi the Banca Popolare di Sondrio Group are the
recipients of a number of court, legal and admiatste rulings related to the conduct of their cbusiness
operations. Set forth below is a brief descriptbrthe legal proceedings pending against the issoe the
other companies belonging to the Banca Popolag®ddrio Group which are considered the most importa
in the Issuer’s opinion.

Legal proceedings initiated against the Issuer

As of the Date of the Prospectus, the legal prdogedpending against the Issuer and the companies
belonging to the Banca Popolare di Sondrio Grogyp iarthe Issuer’s opinion, to be considered onmginma
nature and, generally speaking, modest considéhiaghusiness operations conducted and the sizeeof t
Banca Popolare di Sondrio Group, the risks inhédretite supply of banking and investment servitegany
case, there remains the risk that the Issuer anduibsidiaries may incur losses in connection With
proceedings currently pending, including those eomiag the matter of compound interest/usury.

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

Litigation on the matter of compound interest/usury

As of the Date of the Prospectus, the total numbéawsuits pending against the Banca Popolareodd8o
Group on the matter of compound interest remaimsvals considered ordinary by the Issuer and ¢tead
risk is, in any case, covered by prudential reseset aside for risks and costs. As of 30 SepteDE5,
prudential reserves covering risks related to camgdnterest and usury total of Euro 4 millionctuver a
modest number of disputes. For a portion of sualmd, the claimants did not define thetitum(amount of
the claims), since the determination of the same keguested of the court. Tipetitum (amount of the
claims) already identified and requested for the typpes amounts to a total of Euro 7.35 million.

Legal proceedings pending with the Tax Authorities

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

The Parent Company received notices of assessmeXAT purposes for the failure to apply VAT to &ee
received as depositary bank. The claim concernss\2@06, 2007, 2008 and 2009. In this regard,dukh

be noted that, considering the complexity of thepdte and the numerous interpretational doubtsae it
involves a claim raised against the entire categdrfinancial intermediaries which engage in defzogi
bank operations, reflecting a radical change inpttaetice that has essentially always been impléssethe
Revenues Agency, through Resolution No. 97/E ob&Z¢ember 2013 formalized a settlement solution that
provides for the partial application, on a lump-gaiirinclusive basis, of VAT to such fees and no
application of sanctions for the previous yearseted by the assessment. The Parent Company, aftigigh
carefully assessed the change, decided to sedtlasgtessment related to VAT for years 2008 and 2669
paid the amount requested, while for years 20062&0d, the Company paid after having formulatethéo
Tax Authorities a settlement proposal, in lighttledé above-mentioned resolution that does not peofad

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

With reference to the legal proceedings which caride with the Tax Authorities on the matter of VA
applicable to fees received as a depositary bangkears 2010 through 2013, the claims of which Haaen,
through Resolution No. 97/E substantially reduced the proceedings already pending, and the protwgsed
which could be brought concerning IRES and IRAP ifderest paid to residents in countries offering a
privileged tax regime, the Parent Company is ofutle& that the reserves set aside in the amouBuod 2
million included in the legal proceedings reserve sufficient to cover any costs that may deriverirthe
same.

In years 2013 and 2014, assessments have beenl sarveerning substitutive taxes on medium/long-term
loans granted through banking syndicates togetlitbr ather banks, the agreements of which were edter
into abroad. The Revenues Agency, in a new degaftom past practice, claims that such agreemegets
prepared in Italy even if they were entered intibald and are therefore subject to substitutive axually

all such agreements provide for the possibilitgharge back the greater taxes to the counterpartpwers.
The Parent Company has engaged its legal advisdmsward the related appeals after consulting it
other banks belonging to the syndicates and thewers of the loans. The dispute is likely to bgoheed
largely in favour of the bank.

A lawsuit is pending with the Tax Authority in cagation with the company Immobiliare Borgo Palazdp S
a wholly-owned subsidiary of the subsidiary Sinar§ieconda S.r.L. following a claim of “non-opergtin
status” raised following an assessment. The caiirfisst and second instance rejected the Tax Anitffis
claims and the latter has filed an appeal befaeSthpreme Court. No allowances have been set gisiele
the positive results already achieved in the prdegs of first and second instance and the regylato
reforms that have been enacted in the meantime.

Significant changes in the Issuer's financial or bsiness position

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

At the date of the Prospectus, the Issuer and trecd& Popolare di Sondrio Group companies have not
implemented, signed and/or planned material cotstrather than those entered into in the normalsmof
their typical activities that could affect the Isss ability to meet its obligations to holderstlo¢ financial
instruments to be issued.

9. RECENT DEVELOPMENTS

Supervisory Review and Evaluation Process - SREP

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

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

- 10,11% fully-phased CET1 ratio.

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

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

Proceeding converting BPS into a joint-stock conypan

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

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

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

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

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

Preliminary results for the year 2015

On 10 February 2016, the Issuer published the &8s Release regarding Banca Popolare di Sondrio
S.c.p.A’s consolidated preliminary results for trear ended 31 December 2015. Such results have bee
reviewed and approved by the Issuers’ Board ofdbams. According to the information included in 2@16
Press Release, 2015 results confirm a strong pesface from both a profitability and a capital pecgjve,

and reflect the ability of Banca Popolare di Somdsroup to continue operating on a standalone lrasise
future, and to further develop its products anernirfigs to the customers and the regions it seiMes.2015
annual report will be discussed and approved duhisgMiarch 2016 meeting of the Board of Directors.

A copy of the 2016 Press Release is incorporatedetgrence in this Prospectus (sdafdrmation
Incorporated by Referentabove).
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THE GUARANTOR
Introduction

POPSO Covered Bond S.r.l. has been established asspecial purpose vehicle for the purpose of
guaranteeing the Covered Bonds.

The Guarantor was incorporated in the Republidali/ las a limited liability company incorporatedden
Article 7-bis of Law 130, with Fiscal Code, VAT number and regison number with the Register of
Enterprises of Treviso no. 04620230260.

The Guarantor was incorporated on 11 September @@ih3he denomination of SPV Covered Bond 4 S.r.l.
(and enrolled in Register of Enterprises of Trewisn13 September 2013) and subsequently changed its
denomination in POPSO Covered Bond S.r.l. from 1ayM014 by a resolution of the Quotaholder’s of 8
May 2014. The duration of POPSO Covered Bond Shdll be until 2100.

BPS with the 60 per cent of the quota capital oPBO Covered Bond S.r.1., controls POPSO CoverediBon
S.r.l.

POPSO Covered Bond S.r.l. has its registered officéia V. Alfieri, 1, 31015 Conegliano (TV), Itagnd
the telephone number of the registered office B4 38360900 and the fax number is 0039/0438360962

The authorised, issued and paid in quota capitRIQPSO Covered Bond S.r.l. is Euro 10,000.
Business Overview

The exclusive purpose of the POPSO Covered Bondl 8.rto purchase from banks, against payment,
receivables and securities also issued in the xbpfea securitisation, in compliance with Articlebis of

Law 130 and the relevant implementing provisionspteans of subordinated loans granted or guaranteed
also by the selling banks, as well as to issueajuaes for the covered bonds issued by such bardher
entities.

POPSO Covered Bond S.r.l., indeed, will grant tlhwaCed Bonds Guarantee to the benefit of the Cdvere
Bondholders, of the counterparts of derivativestremts entered into with the purpose to cover thksr
inherent the purchased credits and securities fitite@ounterparts of other ancillary contractsywa#i as to
the benefit of the payment of the other costs efttansaction, with priority in respect of the rbimsement

of the others loans, pursuant to paragraph 1 oflar?-bis of Law 130.

Since the date of its incorporation, POPSO Cov8&ad S.r.I. has not engaged in any business ofiaer t
the purchase of the Portfolio and the entering iotothe Programme Documents and other ancillary
documents.

So long as any of the Covered Bonds remain outstgrROPSO Covered Bond S.r.l. shall not, withoet th
consent of the Representative of the Covered Bdddhg) incur any other indebtedness for borrowed
moneys or engage in any business (other than @mgj@ind holding the assets backing the Covered 8ond
Guarantee, assuming the Subordinated Loan, isshingCovered Bonds Guarantee and entering into the
Programme Documents to which it is a party), pay dividends, repay or otherwise return any equity
capital, have any subsidiaries, employees or pesnionsolidate or merge with any other persoroovey

or transfer its property or assets to any perstine(wise than as contemplated in the Conditiongher
Intercreditor Agreement) or guarantee any additiqnata.

POPSO Covered Bond S.r.l. will covenant to obsanter alia, those restrictions which are detailed in the
Intercreditor Agreement.

Administrative, Management and Supervisory Bodies
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The directors of the Guarantor are:

NAME AND SURNAME OFFICE HELD IN THE | OFFICES HELD IN OTHER
GUARANTOR COMPANIES

Gianpietro Macoggi President and Managing| Analyst at Banca Popolare di
Director Sondrio S.c.p.A.

Carlo Trombetta Director Consultant at Banca Popolare |di

Sondrio S.c.p.A.

Paolo Gabriele Managing Director Director at Finanziaria
Internazionale Securitisation
Group S.p.A.

Under the Quotaholders' Agreement the Quotaholdax® undertaken that, if, at any time, a Board of
Statutory Auditors shall be appointed, it shall dmmposed of three members which shall appointed as
follows: one by SVM Securitsation Vehicles Managem8.r.l. (‘'SVM”) and two by BPS. No Board of
Statutory Auditors has been appointed as of the afathis Base Prospectus.

The business address of each member of the Bodditexdtors and Board of Statutory Auditors is POPSO
Covered Bond S.r.l., Via V. Alfieri, 1, 31015 Cotiego (TV), Italy.

Conflicts of interest

There are no potential conflicts of interest betwé#ee duties of the directors and their privaterest or
other duties.

Quotaholders

The quotaholders of POPSO Covered Bond S.r.l. éfteretogether theQuotaholders’) are as follows:
BPS, 60 per cent of the quota capital;

SVM, 40 per cent of the quota capital.

BPS, with the 60 per cent of the quota capital mdstPOPSO Covered Bond S.r.l.. In order to avoigd a
abuse, certain mitigants have been inserted inQthetaholders’ Agreement, as better described in the
following paragraph.

The Quotaholders’ Agreement

The Quotaholders’ Agreement contaiter alia a call option in favour of BPS to purchase fromM&¥nd a
put option in favour of SVM to sell to BPS, the tmaf POPSO Covered Bond S.r.l. held by SVM and
provisions in relation to the management of ther@uotar. Each option may only be exercised fromstadé
the Expiry Date and the Programme Maturity Date.

In addition the Quotaholders’ Agreement providest tho Quotaholder of POPSO Covered Bond S.r.l. will
approve the payments of any dividends or any repayior return of capital by POPSO Covered Bond. S.r.
prior to the date on which all amounts of principatl interest on the Covered Bonds and any amaunta
the Other Creditors have been paid in full.

Financial Information concerning the Guarantor's Assets and Liabilities, Financial Position, and
Profits and Losses
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The financial year of the Guarantor ends on 31 mhes of each calendar year. The first financiakesteents
are referred to the year ended on 31 December 2013.

The Guarantor has not, from the date of its incaon, carried out any business activities norihasrred
in any financial indebtedness (other than thoseried in the context of the Programme).

Mr. Alberto De Luca has been appointed to perfdrendgudit of the financial statements of the Guanafiar

the year ended on 31 December 2013. KPMG S.p.Abées appointed to perform the audit of the finainci
statements of the Guarantor for the year endedlobetember 2014. Such financial statements, togethe
with the auditor's reports and the accompanyingesioare incorporated by reference into this Base
Prospectus (see Sectidmformation incorporated by refereritabove).

Capitalisation and Indebtedness Statement

The capitalisation of POPSO Covered Bond S.r.htake date of this Base Prospectus is as folla@€00
Euro.

Quota capital Issued and authorised
BPS has a quota of Euro 6.000 Euro and SVM hastaai Euro 4.000 Euro, each fully paid up.
Total capitalisation and indebtedness

Save for the foregoing and for the Covered Bondar@utee and the Subordinated Loan, in accordartbe wi

the Subordineted Loan Agreement, at the date & doicument, POPSO Covered Bond S.r.l. has no
borrowings or indebtedness in the nature of bomgwi(including loan capital issued or created but
unissued), term loans, liabilities under acceptarmeacceptance credits, mortgages, charges oargeas

or other contingent liabilities.

Auditors

In respect of the statutory financial statementB@PSO Covered Bond S.r.l. as at and for the yeded31
December 2013 an audited report has been deliverddr. Alberto De Luca with offices in Piazzetta P.
Modin, 4, 35129 Padova, Italy. Mr. Alberto De Lusaregistered in the register held by tDedine dei
Dottori Commercialistiof Treviso and in the Register of Accountancy Aol Registro dei Revisori
Contabili), in compliance with the provisions of Legislatidecree No. 88 of 27 January 199D€tree No.
88").

In respect of the statutory financial statementBOPSO Covered Bond S.r.l. as at and for the yedrd31
December 2014 an audited report has been delilsrédPMG S.p.A. with offices in Via Rosa Zalivani, 2
31100 Treviso, ltaly. KPMG S.p.A., which is the @nt auditor of the Guarantor, is registered in the
Register of Certified Auditors held by the Ministdor Economy and Finance — Stage general accayntin
office, at no. 70623 and in the Register of Accanny Auditors Registro dei Revisori Contabiliin
compliance with the provisions of Decree No. 88M® S.p.A. is also a member of Assirevi, the Italian
association of auditing firms.
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THE ASSET MONITOR

The Bank of Italy Regulations require that the &sappoints a qualified entity to be the asset mond
carry out controls on the regularity of the transscand the integrity of the Covered Bond Guarante

Pursuant to the Bank of Italy Regulations, the assanitor must be an independent auditor and dizall
independent from the Issuer and any other partiigd®rogramme and from the accounting firm whoiearr
out the audit of the Issuer and the Guarantor.

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

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

Pursuant to an engagement letter entered into aul®22014, the Issuer has appointed the Asset tgiom
order to perform, subject to receipt of the relevaformation from the Issuer, specific monitoriagtivities
concerningjnter alia, (i) the compliance with the eligibility criteria tseut under MEF Decree with respect
to the Assets and Integration Assets included @ Rbrtfolios; (ii) the compliance with the limits ahe
transfer of the Assets set out under MEF Decreeth@dank of Italy Regulations; (iii) the effectivess
and adequacy of the risk protection provided by swap agreement entered into in the context of the
Programme; (iv) the arithmetical accuracy of thiewations performed by the Test Calculation Agent
respect of the Statutory Tests, and (v) the corapéss, thruthfulness and the timely delivery @& th
information provided to investors pursuant to #tit29, paragraph 7, of the CRR.

The engagement letter reflects the provisions efBhank of Italy Regulations in relation to the mrdares
and proportionality principles applicable to thendact of the monitoring activities by the Asset Mon
the reports to be prepared and submitted by thetAg®nitor also to the Board of Statutory Auditors
(collegio sindacaledf the Issuer.

The engagement letter provides for certain magiech as the payment of fees and expenses by ter ss
the Asset Monitor and the resignation of the As4enitor.

The engagement letter is governed by lItalian law.

Furthermore, on 22 July 201ihter alios the Issuer, the Test Calculation Agent, the Addenitor, the
Guarantor and the Representative of the CoverediBaders entered into the Asset Monitor Agreemasit,
more fully described undeDescriptionof the Programme Documents Asset Monitor Agreemenbelow.
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OVERVIEW OF THE PROGRAMME DOCUMENTS
Covered Bond Guarantee

On 22 July 2014, the Guarantor, the Issuer andRpresentative of the Covered Bondholders enterted i
the Covered Bond Guarantee pursuant to which theaaitor agreed to issue, for the benefit of theeGad
Bondholders and the Other Issuer Creditors, a fleshand, unconditional, irrevocable and autonomous
guarantee to support payments of interest andipehander the Covered Bonds issued by the Issugeru

the Programme and other payments due to the Qtheei Creditors. Under the Covered Bond Guarantee
the Guarantor has agreed to pay an amount equiaé tGuaranteed Amounts when the same shall become
due and payable but which would otherwise be unpwithe Issuer. The obligations of the Guarantateun

the Covered Bond Guarantee constitute direct armbnditional, unsubordinated and limited recourse
obligations of the Guarantor, collateralised by ®ever Pool as provided under the Securitisatiod an
Covered Bond Law, Decree No. 310 and the Bankabf Regulations.

The Representative of the Covered Bondholderseaniibrce the Covered Bond Guarantee: (i) followimg t
occurrence of an Issuer Event of Default and sulife@any applicable grace periods, by serving ands
Default Notice on the Issuer and the Guarantor; (@hdollowing the occurrence of a Guarantor Everfit
Default and subject to any applicable grace peribgserving a Guarantor Default Notice on the @otor.

Following the service of an Issuer Default Noticg the Representative of the Covered Bondholders,
payment of the Guaranteed Amounts shall be madthdyGuarantor on the dates scheduled and for the
amounts determined in accordance with the Guardieaty of Payments.

Under the Covered Bond Guarantee, the parties égne=d that, should a resolution pursuant to ariidl of
the Consolidated Banking Act be issued in respéth® Issuer, although such event constitutes smets
Event of Default, the consequences thereof willyaaply during the Suspension Period. Following an
Article 74 Event:

(i) the Representative of the Covered Bondholdersseitle an Issuer Default Notice on the Issuer and
the Guarantor, specifying that an Article 74 Eviess occurred and that such event may be temporary;
and

(i) in accordance with Decree No. 310, the Guarantatl ¢ke responsible for the payments of the
amounts due and payable under the Covered Bontmwlite Suspension Period at their relevant due
dateprovided thait shall be entitled to claim any such amountsfitbe Issuer.

The Suspension Period shall end upon delivery bByRhpresentative of the Covered Bondholders to the
Issuer, the Guarantor and the Asset Monitor of aiclé 74 Event Cure Notice, informing such partieat
the Article 74 Event has been revoked.

Upon the termination of the Suspension Period $kadr shall again be responsible for meeting thimpat
obligations under the Covered Bonds.

Under the Covered Bond Guarantee, the partiestthdr@ve also agreed that, upon enforcement of the
Covered Bond Guarantee, the Guarantor shall bédeshto request from the Issuer — also prior to any
payments are effected by the Guarantor under theer€d Bond Guarantee — an amount up to the
Guaranteed Amounts, in order to secure the Issilgyadions to the subrogation right of the Guaranfmy

sum so received or recovered from the Issuer willged to make payments in accordance with ther€dve
Bond Guarantee. The parties have also agreedhbabtarantor shall no longer be entitled requeshdo
Issuer payment of such amounts if a Guarantor Mefdotice is delivered by the Representative of the
Covered Bondholders or the Covered Bonds have @tbenwise accelerated pursuant to the Conditions.
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The service of a Guarantor Default Notice by th@rBsentative of the Covered Bondholders will result
the acceleration of the right of the Covered Bonditis of each Series of Covered Bonds issued wivec
payment of the Guaranteed Amounts and the Repatsenbf the Covered Bondholders will demand the
immediate payment by the Guarantor of all Guaraht@enounts. Payments made by the Guarantor
following the service of a Guarantor Event of Ddffahall be madgari passuand on gro-rata basis to the
Covered Bondholders of all outstanding Series ofeted Bonds, in accordance with the Post-Enforcémen
Priority of Payments.

Pursuant to the terms of the Covered Bond Guarattieerecourse of the Covered Bondholders and the
Other Issuer Creditors to the Guarantor under thgefed Bond Guarantee will be limited to the Gutman
Available Funds.

Furthermore, under the Covered Bond Guarantegattaes have agreed that as of the date of admatiist
liquidation (iquidazione coatta amministratiyaf the Issuer or following the delivery of anuss Default
Notice to the Issuer and the Guarantor, the Guardot the Representative of the Covered Bondhslder
pursuant to the Intercreditor Agreement) shall eiser on an exclusive basis and in compliance thi¢h
provisions of article 4 of the Decree No. 310, tights of the Covered Bondholders against the Isand
any amount recovered from the Issuer will be pathe Guarantor Available Funds.

To the extent that the Guarantor makes, or themaide on its behalf, a payment of any amount utider
Covered Bond Guarantee, the Guarantor will be falhd automatically subrogated to the Covered
Bondholders' and Other Issuer Creditors' rightarsgahe Issuer pursuant to article 29€t0seq.of the
Italian Civil Code.

Governing law
The Covered Bond Guarantee is governed by Itatian |
Subordinated Loan Agreement

On 30 May 2014, the Seller (in its capacity as $dinated Lender) and the Guarantor entered into a
Subordinated Loan Agreement pursuant to artides®f the Securitisation and Covered Bond Law under
which the Seller granted or will grant to the Gumoa a term loan facility in an aggregate amounta¢do

the Total Commitment, for the purposes of funding purchase by the Guarantor of Eligible Assetdaand
Top-Up Assets from the Seller pursuant to the tesfitee Master Loans Purchase Agreement and therCov
Pool Management Agreement.

Pursuant to the Subordinated Loan Agreement, ther@inated Lender has acknowledged its undertakings
() pursuant to the Cover Pool Management Agreententransfer further Eligible Assets and/or Top-Up
Assets to the Guarantor and to make available éoGbarantor further Term Loans in order to fund the
purchase of such assets, and (ii) pursuant to th&tevl Loans Purchase Agreement, to make availalhest
Guarantor further Term Loans in order to fund aetflament amounts of the purchase price of théalnit
Portfolio or any New Portfolio which may be due the Guarantor under the Master Loans Purchase
Agreement.

The obligation of the Seller (in its capacity asb&ulinated Lender) to advance a Term Loan to the
Guarantor under the Subordinated Loan Agreemehbweibff-set against the obligation of the Guaramto
pay to the Seller the purchase price for the Hiigikssets and Top-Up Assets funded by means of ¢nm
Loan.

On each Guarantor Payment Date and subject touher@inated Lender having paid to the Guarantor any
shortfall amount, the Guarantor will pay to the &ulinated Lender the amount of the Premium, if any,
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payable to such Subordinated Lender on the rele(arrantor Payment Date in accordance with the
applicable Priority of Payments and the terms ef$abordinated Loan Agreement.

Interest and Premium, if any, payable in respeet &rm Loan shall be payable on each Guarantan@aty
Date following the Drawdown Date (as defined undach Subordinated Loan Agreement) of that Term
Loan, subject to the relevant Priority of Payments.

Prior to the delivery of an Issuer Default Notieach Term Loan shall be repaid on each Guaranion&a
Date subject to the written request of the Subaiteith Lender and the Issuer, according to the RBreeils
Event of Default Principal Priority of Payments awmithin the limits of the then Guarantor Availalftends,
provided that such repayment does not result ireadn of any of the Tests.

Following the service of an Issuer Default Notittee Term Loans shall be repaid within the limitsttod
Guarantor Available Funds subject to the repaynrefll (or, prior to the service of a GuarantorfBat
Notice, the accumulation of funds sufficient foe gurpose of such repayment) of all Covered Bonds.

Upon occurrence of an Issuer Event of Default, ampunt payable by the Guarantor to the Subordinated
Lender pursuant to the Subordinated Loan Agreersieall be considered automatically offset againet th
amounts due by the Subordinated Lender as a &fdhié enforcement of the Guarantee.

Governing law
The Subordinated Loan Agreement is governed biattdhw.
Master Loans Purchase Agreement

On 30 May 2014 the Seller and the Guarantor entetedhe Master Loans Purchase Agreements, pursuan
to which, the Seller will assign and transfer te Buarantor, and the Guarantor will purchase, witho
recourse gro solutg from the Seller, an Initial Portfolio and New Holios of Eligible Assets and Top-Up
Assets that shall form part of the Cover Pool,doordance with articles 4 andots of the Securitisation and
Covered Bond Law and article 2 of Decree No. 310.

Under each Master Loans Purchase Agreement, ugfasdon of certain conditions set out thereimg t
Seller (i) may or shall, as the case may be, asaigh transfer, without recoursper¢ solutg, to the
Guarantor and the Guarantor shall purchase, wittengurse ffro solutg from the Seller, New Portfolios
which shall form part of the Cover Pool held by @Ggarantor, if such transfer is required undernénms of

the Cover Pool Management Agreement in order tarenthe compliance of the Cover Pool with the Tests
or with the 15 per cent threshold limit with respecTop-Up Assets provided for by Decree No. 3t the
Bank of Italy Regulations; and (ii) may transferviN@ortfolios to the Guarantor, and the Guarantailsh
purchase from the Seller such New Portfolios, ieoito supplement the Cover Pool in connection tith
issuance of further Series of Covered Bonds unkerRrogramme in accordance with the Programme
Agreement.

In addition to (i) and (ii) above, under the teram subject to the conditions of the Master Loamzlrase
Agreement, prior to the delivery to the Issuer gral Guarantor of an Issuer Default Notice, theeBatay
transfer New Portfolios to the Guarantor, whichlitihd the purchase price thereof through the jpadc
collections then standing to the credit of the €dibn Account.

The Purchase Price payable for the Initial Poufdias been determined pursuant to the Master Loans
Purchase Agreement. Under the Master Loans Purchgseement the relevant parties thereto have
acknowledged that the Purchase Price for the Irf@atfolio shall be funded through the proceedshef

first Term Loan under the relevant Subordinated n_dagreement. The Purchase Price for each New
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Portfolio will be equal to the aggregate amounthef Individual Purchase Price of all Receivablesmased
in such New Portfolio pursuant to the provisionshaf Master Loans Purchase Agreement.

In case the Purchase Price is paid with the pradaipllections then standing to the credit of thalé€&tion
Account and, upon the settlement procedure setloote, the Guarantor is required to pay amountleo
Seller in excess of the Purchase Price already paah amounts will be deducted from the amounéstdu
the Seller as repayment of the outstanding Terrm&and, to the extent no such amounts are available
through the proceeds of an appropriate Term Lodetmade available by the Seller as Subordinateddre
pursuant to the relevant Subordinated Loan Agreémen

The Seller has sold to the Guarantor, and the @Gtmrdnas purchased from the Seller, the Receivables
comprised in the Initial Portfolio, which meet t®mmon Criteria (as described in detail in the isact
headed Description of the Cover Pddland the relevant specific criteria (as describedetail under each
relevant Master Loans Purchase Agreement). Redewalmprised in any New Portfolio to be transferre
under the relevant Master Loans Purchase Agreest®it meet, in addition to the Common Criteria, the
relevant specific criteria and/or any further aide

Pursuant to the Master Loans Purchase Agreeméamit,tprthe occurrence of an Issuer Event of Defah#
Seller will have the right to repurchase individ&aceivables (including Defaulted Receivables)di@med
to the Guarantor under the Master Loans Purchaseefigent.

After the service of an Issuer Default Notice, Gwearantor will, prior to disposing of the Eligiblessets or
Top-Up Assets pursuant to the terms of the Covel Ranagement Agreement, offer to sell the Eligible
Assets to the Seller at a price equal to the miminpurchase price of the relevant Eligible Assets as
determined pursuant to the Cover Pool Managememeekgent. If the Guarantor should subsequently
propose to transfer such assets for a price lowger the minimum purchase price as determined potrsaa
the Cover Pool Management Agreement, it shall agiar such assets to the Seller on the same tanas
conditions offered by such third parties beforeegng into a transfer agreement with the latter.

Governing law
The Master Loan Purchase Agreement is governethligr law.
Warranty and Indemnity Agreement

On 30 May 2014, the Seller and the Guarantor ediiete a Warranty and Indemnity Agreement purstant
which the Seller has given certain representatsort warranties in favour of the Guarantor in respéc
inter alia, itself, the Portfolio transferred and to be tfanmed by it pursuant to the Master Loans Purchase
Agreement, the Real Estate Assets over which thevaet Mortgages are established and certain other
matters in relation to the issue of the Coveredd8aand has agreed to indemnify the Guarantor pecof
certain liabilities of the Guarantor that may beumed,inter alia, in connection with the purchase and
ownership of the relevant Portfolio.

The Warranty and Indemnity Agreement contains iegrations and warranties given by the Seller as to
matters of law and fact affecting the Seller inahgg without limitation, that the Seller validly isks as a
legal entity, has the corporate authority and potweenter into the Programme Documents to whidh it
party and assume the obligations contemplated ithemed has all the necessary authorisations foh suc
purpose.

The Warranty and Indemnity Agreement sets out temgpresentations and warranties in respect of the
Portfolio to which it relates, includingnter alia, that, as of the date of execution of each Wayrand
Indemnity Agreement, the Receivables compriseché Ihitial Portfolio (i) are valid, in existence dam
compliance with the criteria set forth under theskéa Loans Purchase Agreement, and (i) relate to
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Mortgage Loan Agreements which have been enteraq gxecuted and performed by the Seller in
compliance with all applicable laws, rules and tagians.

Pursuant to the Warranty and Indemnity Agreemdna,relevant Seller has agreed to indemnify and hold
harmless the Guarantor, its officers or agentsngra its permitted assigns from and against ary ah
damages, losses, claims, costs and expenses aveayaiedt, or incurred by such parties which ariseod

or result from,inter alia, any representation and warranty given by theeSelhder or pursuant to the
relevant Warranty and Indemnity Agreement beingegfaincomplete or incorrect.

Governing law
The Warranty and Indemnity Agreement is governedtddian law.
Servicing Agreement

On 30 May 2014, the Servicer and the Guarantoredtsto the Servicing Agreement, pursuant to which
the Guarantor has appointed Banca Popolare di #8o8dr.p.A. as Servicer of the Receivables. TheiSer
will act as the Soggetto incaricato della riscossione dei credédati e dei servizi di cassa e di pagaménto
pursuant to the Securitisation and Covered Bond laad will be responsible for the receipt of the
Collections acting as agemnhéndatario con obbligo di rendicontof the Guarantor. In such capacity, the
Servicer shall also be responsible for ensuringsbah operations comply with the provisions oictes 2,
paragraph 3, letter (c), and 2, paragraphs 6 drid @-the Securitisation and Covered Bond Law.

Pursuant to the Servicing Agreement the Servicdlrtrginsfer the interest and principal collectionih
respect to the Receivables to the Collection Actdwhd with the Account Bank within the immediately
following Business Day.

Under the Servicing Agreement the Servicer may gige to third parties, to carry out on behalf af th
Guarantor and in accordance with the Servicing Agrent and the Credit and Collection Policy the
management, administration, collection and recoeetivities with respect to the Receivables trametkby
the Seller to the Guarantor.

The Servicer has undertaken to deliver to the Guarathe Issuer, the Representative of the Covered
Bondholders, the Guarantor Calculation Agent, tlestTCalculation Agent, the Issuer Paying Agent, the

Guarantor Paying Agent, and the Corporate SenviberMonthly Servicer's Report prepared substadytiial

the form of Schedule 2, part I, of the Servicingrédgment or in the form as may be agreed between the
parties thereto.

The Servicer has undertaken to deliveritter alios the Guarantor, the Account Bank, the Represemstati
of the Covered Bondholders, the Guarantor Calandathgent, the Test Calculation Agent, the Asset
Monitor, the Issuer Paying Agent, the Corporatevier and the Rating Agency, the Quarterly Serscer
Report prepared substantially in the form of Sche@upart I, of the Servicing Agreement or in fbem as
may be agreed between the parties thereto.

The Servicer has represented to the Guarantorithahs all skills, software, hardware, information
technology and human resources necessary to comighlyhe efficiency standards required by the Sging
Agreement in relation to the respective resporigisl

The Guarantor may terminate the Servicer's appeintrand appoint a successor servicer or servicgdamn
if certain events occur (each, &&rvicer Termination Event'): namely:

() failure (not attributable tdorce majeurg to deposit or pay any amount required to be pmid
deposited which failure continues for a period 6f Business Days following receipt of a written
notice from the Guarantor requiring the relevanbant to be paid or deposited,;
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(i)  failure to observe or perform duties under spegifitauses of the Servicing Agreement and the
continuation of such failure for a period of 10 Buess Days following receipt of written notice from
the Guarantorgrovided thata failure ascribable to any delegate of the Servéball not constitute a
Servicer Termination Event);

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

(iv) it becomes unlawful for the Servicer to performommply with any of its obligations under the
Servicing Agreement;

(v) the Servicer is or will be unable to meet the auroe future legal requirements and the Bank dy'ka
Regulations for entities acting as servicers incitnigext of a covered bonds transaction;

Governing law

The Servicing Agreement is governed by Italian law.

Programme Agreement

For a description of the Programme Agreement, Seescription and Sdle
Intercreditor Agreement

On 22 July 2014, the Guarantor and the Other QGredientered into the Intercreditor Agreement, as
amended from time to time. Under the Intercreditgreement provision is made as to the applicatiih®
proceeds from Collections in respect of the CoveolPand as to the circumstances in which the
Representative of the Covered Bondholders will titled, in the interest of the Covered Bondholdéns
exercise certain of the Guarantor's rights in respethe Cover Pool and the Programme Documents.

In the Intercreditor Agreement the Other Creditbesre agreedinter aliac to the order of priority of
payments to be made out of the Guarantor Avail&hbleds; that the obligations owed by the Guarardor t
the Covered Bondholders and, in general, to theetO@reditors are limited recourse obligations & th
Guarantor; and that the Covered Bondholders andther Creditors have a claim against the Guarantor
only to the extent of the Guarantor Available Funds

Under the terms of the Intercreditor Agreement, Gwarantor has undertaken, following the servica of
Guarantor Default Notice, to comply with all directs of the Representative of the Covered Bondhs|de
acting pursuant to the Conditions, in relationhie management and administration of the Cover Pool.

Governing law
The Intercreditor Agreement is governed by Italem.
Asset Monitor Agreement

On 22 July 2014, the lIssuer, the Guarantor, theetAsonitor, the Test Calculation Agent and the
Representative of the Covered Bondholders entetedhie Asset Monitor Agreement, whereby each ef th
Issuer and the Guarantor has appointed the Assaitddo perform the services set out therein —apée
see The Asset Monit8rbelow.

The appointment by the Guarantor will become eiffeconly subject to, and with effect from, the dely
of an Issuer Default Noticprovided thatin case the Issuer Event of Default consistsnoAdicle 74 Event,
the Asset Monitor will provide the services to Baarantor up to the date on which the Represestafiv
the Covered Bondholder will have delivered an Aegtic4 Event Cure Notice.

Pursuant to the Asset Monitor Agreement, the Alkmtitor has agreed to the Issuer and, upon deligéry
an Issuer Default Notice, to the Guarantor, tofyegubject to due receipt of the information togrevided
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by the Test Calculation Agent to the Asset Monitbe arithmetic accuracy of the calculations penied by
the Test Calculation Agent in relation to the Siaty Tests, the Asset Coverage Test and the Anatidis
Test carried out pursuant to the Cover Pool Managemgreement, with a view to confirming whether
such calculations are accurate.

In the Asset Monitor Agreement, the Asset Monitas lacknowledged to perform its services also fer th
benefit and in the interests of the Guarantorh{todxtent it will carry out the services under d@ippointment
of the Issuer) and the Covered Bondholders andptedehat upon delivery of an Issuer Default Nqtite
will receive instructions from, provide its servicgo, and be liablevis-a-vis the Guarantor or the
Representative of the Covered Bondholders on itslbeso that the delivery of an Issuer Default ibkt
shall entail no termination of the Asset MonitorrAgment.

In addition, on or prior to each relevant date etsosit in the Asset Monitor Agreement, the Assenito
has undertaken to deliver to the Guarantor, thé Cakulation Agent, the Guarantor Calculation Agdime
Representative of the Covered Bondholders, thei@arand the Issuer the Asset Monitor Report (disiele
under the Asset Monitor Agreement).

The Issuer or the Guarantor (as the case may bg) umél the occurrence of an Issuer Event of Difau
without any prior approval of the Representativehef Covered Bondholders and following the occureen
of an Issuer Event of Default with the prior ap@bef the Representative of the Covered Bondholders
revoke the appointment of the Asset Monitor, il@itcase by giving not less than three monthsdirer,

in the event of a breach of warranties and covejanttten notice to the Asset Monitor (with a capythe
Issuer or the Guarantor (as the case may be) apcegantative of the Covered Bondholders and thé Tes
Calculation Agent). The Asset Monitor may resigmonfr its appointment under the Asset Monitor
Agreement, upon giving not less than three morrs'such shorter period as the Representative ef th
Covered Bondholders may agree) prior written notitéermination to the Issuer, the Guarantor, tlestT
Calculation Agent and the Representative of thee@m Bondholders subject to and conditional upon
certain conditions set out in the Asset Monitor égment.

Governing law
The Asset Monitor Agreement is governed by Italam.
Cash Allocation, Management and Payments Agreement

On 22 July 2014, the Guarantor, the Issuer, théeiSehe Servicer, the Account Bank, the Guarantor
Calculation Agent, the Test Calculation Agent, thguer Paying Agent, the Guarantor Paying Agemt, th
Cash Manager, the Corporate Servicer and the Rapegive of the Covered Bondholders entered into th
Cash Allocation, Management and Payments Agreement.

Under the terms of the Cash Allocation, ManageraedtPayments Agreement:

()  the Account Bank has agreed to establish and niajritathe name and on behalf of the Guarantor,
Collection Account, the Reserve Fund Account ard@uarantor Payments Account and to provide
the Guarantor with certain reporting services thgetwith account handling services in relation to
monies from time to time standing to the creditsoth Accounts pursuant to the terms of the Cash
Allocation, Management and Payments Agreement;

(i)  the Guarantor Paying Agent or the Issuer Payinghges the case may be, has agreed to provide the
Guarantor with certain payment services togetheh wertain calculation services pursuant to the
terms of the Cash Allocation, Management and Pajsn&greement;

(i)  the Guarantor Calculation Agent has agreed to geothie Guarantor with calculation services; and
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(iv) the Cash Manager has agreed to provide the Guanaitkoinvestment services.

The Guarantor may (with the prior approval of thepResentative of the Covered Bondholders) revo&e th
appointment of any Agent under the Cash Allocatidanagement and Payment Agreement by giving not
less than three months' (or earlier, in the evéra breach of warranties and covenants by the aalev
Agent) written notice to the relevant Agent (witlt@y to the Representative of the Covered Bondns)d
regardless of whether an Issuer Event of Default @uarantor Event of Default has occurred. Anyrige
may resign from its appointment under the Cashaallion, Management and Payments Agreement, upon
giving not less than three months' (or such shqreiod as the Representative of the Covered Bdddi®
may agree) prior written notice of termination tee tGuarantor and the Representative of the Covered
Bondholders and the Issuer subject to and conditiopon certain conditions set out in the Cash gltion,
Management and Payments Agreement.

Governing law
The Cash Allocation, Management and Payments Ageaeis governed by Italian law.
Cover Pool Management Agreement

On 22 July 2014, the Issuer, the Guarantor, theetAgbnitor, the Guarantor Calculation Agent, thestTe
Calculation Agent, the Seller and the Represematithe Covered Bondholders entered into the CBoet
Management Agreement, pursuant to which they hayeed certain terms regulatingter alia, the
performance of the Tests with respect to the CBe®l and the purchase and sale by the Guaranamsets
included in the Cover Pool.

Under the Cover Pool Management Agreement, staftong the Issue Date of the first Series of Covered
Bonds and until the date on which all Series of&ed Bonds issued in the context of the Programame h
been cancelled or redeemed in full in accordantle tiveir Final Terms, the Seller has undertakeprécure
that on any Test Calculation Date each of the &iatirests and Asset Coverage Test is met withesp
the Cover Pool. In addition, on each Test Calcoifafdate following the service of an Issuer Defédtice
(and on any date on which the Amortisation Tesb ise performed) (provided that, in case the Isgivent

of Default consists of an Article 74 Event, the Reentative of the Covered Bondholders has noteteld

an Article 74 Event Cure Notice), but prior to seevof a Guarantor Default Notice, the Test Calioite
Agent shall verify that the Amortisation Test istmath respect to the Cover Pool.

The Test Calculation Agent shall verify if eachtbé Statutory Tests and Asset Coverage Test isomet
each Test Calculation Date and, to the extentdhaany such Test Calculation Date any of the Siatut
Tests and Asset Coverage Test was breached, ofoldmying Monthly Calculation Date until the end of
the relevant Test Grace Period. Pursuant to theelC&ool Management Agreement, thAttivita
Finanziarie Deteriorate”are not considered for the calculation of theustay Tests.

The Test Calculation Agent has agreed to prepace dmtiver to Issuer, the Seller, the Guarantor, the
Guarantor Calculation Agent, the Representativéhef Covered Bondholders and the Asset Monitor, not
later than the Test Calculation Date (or Monthist ®€alculation Date, as applicable) a report st the
calculations carried out by it in respect to that@bry Tests, the Asset Coverage Test and (textent
carried out pursuant to Clause 3@efieral undertaking to ensure Amortisation Tegn&d of the Cover
Pool Management Agreement) the Amortisation Test @her information such aster alia, the Top-up
Assets Limits (theTest Performance Report), it being understood that the Test PerformanepdR shall

be provided no later than the Monthly Test CaléokaDate in case of occurrence of any event desdrib
under Clauses 4.2 and 4.5 of the Asset Monitor &gent. Such Test Performance Report shall spduify t
amount of Top-Up Assets in relation to the Sellke, occurrence of a breach of the Statutory Teudfoa
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the Asset Coverage Test and/or the Amortisation died the Portfolio with respect to which a shditfias
occurred, identified on the basis of the Sellerchhiransferred it to the Guarantor.

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

If the Test Calculation Agent notifies the breaélay Test in accordance with Clause B2e@ch of Tes)s
of the Cover Pool Management Agreement, duringpiwéod starting on the date on which the breach is
notified by the Test Calculation Agent and endimgtbe ' (first) following Test Calculation Date (the
"Test Grace Period), the Guarantor will purchase Eligible Assets/and op-Up Assets, to be transferred
by the Issuer in an aggregate amount sufficiemngure, also taking into account the informatioovijgted
by the Test Calculation Agent in the Test PerforogaReport notifying the relevant breach, that athef
Test Calculation Date falling at the end of thetT@gce Period, all Tests are satisfied with respethe
Cover Pool provided that, in accordance with Clati8eof the Cover Pool Management Agreement, filur
to remedy the Test will trigger an Issuer EvenDefault only to the extent that on the end of thlevant
Test Grace Period, the relevant breach has not te@eedied in accordance with Clause 458ace Period
and Remedy of Te}isf the Cover Pool Management Agreement duringafif@icable Test Grace Period.

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

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

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

Should the result from any Test Performance Regloov that the aggregate amount of Top-Up Assets
included in the Cover Pool is in excess of 15%déh per cent) of the aggregate Outstanding Pahcip
Balance of the Eligible Cover Pool, then the Sediball, during the ? (second) following Calculation
Period, transfer to the Guarantor New Portfoliafsligible Assets in an aggregate amount at legaal to
the Relevant Top-Up Asset Excess; provided howekiat such transfer will not be necessary if the
aggregate amount of (i) Top-Up Assets transfersethb Seller to the Guarantor and (ii) the Colleas and
Recoveries on the relevant Portfolio is in excebd%% (fifteen per cent) of the Outstanding Primatip
Balance of the Portfolio (theRelevant Top-Up Assets Exce8shas been cured in full on or prior to the 1
(first) following Calculation Date immediately follving the Test Calculation Date in which any su@stT
Performance Report has been delivered, upon repayyethe Guarantor of any Term Loan outstanding
under the Subordinated Loan Agreement, in accomavith the Pre-Issuer Event of Default Principal
Priority of Payments.

The purchase price of New Portfolio(s) of Eligildesets so transferred shall be financed (i) in atamtce
with the provisions of Clause 3.€¢ssione di Nuovi Portafogli finanziati con i Forigiisponibili in Conto
Capitale of the Master Loans Purchase Agreement or (ihéfsums standing to the credit of the Collection
Account are not sufficient to fund the purchaseguof such New Portfolio(s) of Eligible Assets,ahgh the
proceeds of Term Loan(s) advanced by the SellahéoGuarantor pursuant to the Subordinated Loan
Agreement. It is understood that, until the Relév@np-Up Assets Excess is cured pursuant to the
provisions of the Cover Pool Managament Agreemtat,Relevant Top-Up Assets Excess would not be
computed for the purposes of the calculation ofStegutory Tests.
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The Parties have also acknowledged and agreedféliatying the delivery of an Issuer Default Notioe

the Issuer and the Guarantor, any Collections asub¥eries and other cash flows deriving from treetss
and/or Top-Up Assets transferred to the Guarantay then exceed the 15 per cent limit of the agdeega
Outstanding Principal Balance of the Eligible Cofmol and the above provisions shall cease to apply
provided however that, should the Issuer Defaulid¢aconsist of an Article 74 Event, such provisichall
newly apply upon delivery of an Article 74 Cure Net

For the purpose of allowing the Guarantor to fuma purchases referred to above:the Issuer, irajiaaity

as Subordinated Lender, has undertaken to advanttee tGuarantor a Term Loan in accordance with the
relevant Subordinated Loan Agreement in an amoguilgo the purchase price to be paid by the Goaran
for the Eligible Assets and/or Top-Up Assets taramsferred by the Issuer. For the avoidance obtjahe
Issuer acknowledges and agrees that the Total Conemi amount set out from time to time under the
Subordinated Loan Agreement shall under no circant&ls be construed as a limitation with respettig¢o
Issuer's obligations to advance the Term Loanstaddke Guarantor in order to fund the purchaseepioc

the relevant Eligible Assets and Top-Up Assets.

Following the natification by the Test Calculatiigent that:

(@) on a given Test Calculation Date, the StatutorytSresid/or of the Asset Coverage Test and/or the
Amortisation Test have been breached; and

(o) after the end of the relevant Test Grace Period, rdlevant breach has not been remedied in
accordance with Clause 4.&race Period and Remedy of Tésté the Cover Pool Management
Agreement during the applicable Test Grace Period,

then the Representative of the Covered Bondhold#rdeliver, as the case may be:
(i)  an Issuer Default Notice to the Issuer and the &uar; or

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

Upon receipt of an Issuer Default Notice or a GoamaDefault Notice, the Guarantor shall disposehef
assets included in the Cover Pool. The Issuermailissue further Series of Covered Bonds followtime
breach of Tests which have not been cured or otkemgmedied.

After the service of an Issuer Default Notice oa thsuer and the Guarantor, but prior to the serufca
Guarantor Default Notice, the Guarantor (also tgiothe Servicer, pursuant to article 2.5.2 of theviging
Agreement) will sell, refinance or otherwise ligaid the Eligible Assets and Top-Up Assets includetie
Cover Pool in accordance with this Clause 5, sultfethe rights of pre-emption in favour of theuss to

buy such Eligible Assets and, if applicable, Top-Bpsets pursuant to the Master Loans Purchase
Agreement, provided that, in case of the IssuemEwé Default consists of an Article 74 Event, such
provisions will only apply for as long as the Regamtative of the Covered Bondholders will havevéséd

an Article 74 Event Cure Notice.

The Eligible Assets to be sold or liquidated widl belected from the Cover Pool on a random basthédy
Servicer on behalf of the Guarantor and so to ensoat the ratio between the aggregate Outstanding
Principal Balance of the Cover Pool and the OutitanPrincipal Amount of all Series of Covered Bsnd
remains unaltered both prior to and following tlaéesor liquidation of the relevant Selected Assaid
repayment of the Earliest Maturing Covered Bonds/ (such Eligible Assets, together with any relevant
Top-Up Assets, theSelected Asset3.
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Before offering Selected Assets for sale or ligtipthem, the Guarantor shall ensure that thecBamle
Assets have an aggregate Outstanding PrincipahBabahich is as close as possible to:

(@) the Outstanding Principal Amount in respect of Bagliest Maturing Covered Bonds, multiplied by
1+ (Negative Carry Factor x (days to maturity ¢ thlevant Series of Covered Bonds/368iinus

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

(c) the principal amount of any Top-Up Assets congjstihdeposits,

excluding, with respect to items (b) and (c) ab@kheamounts to be applied on the next followinga@untor
Payment Date to repay higher ranking amounts inagmglicable Priority of Payments (th&équired
Outstanding Principal Balance").

The Guarantor through the Portfolio Manager wifeotthe Selected Assets for sale or liquidate tfamthe
best price or proceeds reasonably available bugnin event for an amount not less than the Required
Outstanding Principal Balance (theéquired Outstanding Principal Balance Amount).

If the Selected Assets have not been sold or othenliquidated in an amount equal to the Required
Outstanding Principal Balance Amount by the daté&hvis six months prior to, as applicable, the Miagu
Date (if the relevant Series of Covered Bonds issobject to an Extended Maturity Date) or the Belt=l
Maturity Date (if the relevant Series of CoverednBs is subject to an Extended Maturity Date) of the
Earliest Maturing Covered Bonds, and the Guaradbtms not have sufficient other funds standing o th
credit of the Collection Account, the Payment Aatioand the Reserve Fund Account available to répay
Earliest Maturing Covered Bonds (after taking iatount all payments, provisions and credits tonbde

in priority thereto), then the Guarantor through Bortfolio Manager will offer the Selected Assetssale

or liquidate them for the best price reasonablylabke notwithstanding that such price may be tbss the
Required Outstanding Principal Balance Amount amuvigded that the Guarantor will sell or liquidate
further Selected Assets as are necessary to genamateeds at least equal to the Required Outsigndi
Principal Balance Amount.

With respect to any sale or liquidation to be @atrout, the Guarantor shall instruct the Portfdlianager
(as defined below) - to the extent possible takintg account the time left before the Maturity Date
Extended Maturity Date (if applicable) of the Eesli Maturing Covered Bonds - to sell or liquidatg &op-
Up Assets included in the Selected Assets befoydetigible Assets are sold in accordance herewith.

The Guarantor may offer for sale or otherwise ligié part of any portfolio of Selected AssetsRartial
Portfolio"). Except in circumstances described under thee€CBwol Management Agreement, the sale price
or liquidation proceeds of the Partial Portfolics (a proportion of the Required Outstanding Priricipa
Balance Amount) shall be at least equal to the gotagn that the Partial Portfolio bears to the valet
portfolio of Selected Assets.

Upon the service of an Issuer Event of Defaultr@nlssuer and the Guarantor, the Guarantor wibiufin a
tender process (to be carried out by the Guardwoporate Servicer on behalf of the Guarantor) a0
portfolio manager (thePortfolio Manager") of recognised standing on a basis intended c¢eritivise the
Portfolio Manager to achieve the best proceedsHersale or liquidation of the Selected Assetss(ich
terms are commercially available in the market) medvise it in relation to the sale to purchagexeept
where the Issuer is buying the Selected Assetsdordance with its right of pre-emption under thaskér
Loans Purchase Agreement) or liquidation of thee&ell Assets. The terms of the agreement giviregeff
to the appointment of the Portfolio Manager in ademce with such tender, as well as the terms and
conditions of the sale of the Selected Assets,| $lmlapproved by the Representative of the Covered
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Bondholders, provided however that the Represeetatf the Covered Bondholders shall never be
responsible against any person whatsoever for ¢hection of, and the performance of the activities
entrusted with, the Portfolio Manager so appointed.

Following the delivery of an Issuer Default Noticensisting of an Article 74 Event, the obligationtioe
Guarantor to sell or liquidate Selected Assetslessribed above, shall cease to apply starting fhamdate
on which the Representative of the Covered Bondfsldelivers to the Issuer, the Seller, the Guaramd
the Asset Monitor an Article 74 Event Cure Notioeaiccordance with the provisions of the CovereddBon
Guarantee.

Following the delivery by the Representative of @evered Bondholders of a Guarantor Default Notice,
Guarantor shall immediately sell or liquidate abkets included in the Cover Pool in accordance thi¢h
procedures described above and the proceeds theitebé applied as Guarantor Available Funpisyvided
that the Guarantor (or, in the absence, the Representat the Covered Bondholders) will instruct the
Portfolio Manager to use all reasonable endeavimupsocure that such sale or liquidation is caroed as
quickly as reasonably practicable taking into actdlie market conditions at that time.

Governing law

The Cover Pool Management Agreement is governdthbgn law.
The Swap Agreements

Liability Swap Agreements

The Guarantor may enter into one or more Liablityap Agreements on or about the Issue Date ofiasSer
of Covered Bonds with one or more Liability SwamWders to hedge certain interest rate, currenay an
other risks in respect of amounts payable by thar&@uor in respect of the Series of Covered Bossiseid
on that Issue Date. The aggregate notional amdutfitecLiability Swap Agreements entered into onheac
Issue Date shall be linked to the Outstanding Ryad@mount of the relevant Series of Covered Bonds

Under the Liability Swap Agreements, on each GuaraRayment Date, it is expected that the Guarantor
will pay to the Liability Swap Provider an amourdlaulated by reference to the notional amount ef th
relevant Series of Covered Bonds multiplied by esith fixed rate or Euribor, possibly increased by a
margin. In return, the Liability Swap Provider wdybay to the Guarantor on the payment dates eléated
the relevant confirmation an amount calculated éfgrence to the notional amount multiplied by a rat
linked to the interest rate applicable to the rai#\Series of Covered Bonds.

It is intended that each Liability Swap Agreemewniwd terminate on the date corresponding to thauhitgt
Date of the Covered Bonds of the relevant Seriglsnasly or may not take account of any extensiomef t
Maturity Date under the terms of such Series oféCed Bonds as specified in the relevant Liabilitya
Agreement.

Asset Swap Agreements

Some of the Mortgage Loans in the portfolio purelialsy the Guarantor from each Seller from timertet
will pay a variable rate of interest and other Mage Loans will pay a fixed rate of interest. Theafntor
may enter into an Asset Swap Agreement to mitigat&ations between the rate of interest payabl¢hen
Mortgage Loans in the Portfolio and EURIBOR anditasure sufficient funding of the payment obligagion
of the Guarantor.

Rating Downgrade Event

Under the terms of each Swap Agreement, in theteta the rating(s) of a Swap Provider or its gred
support provider are downgraded by the Rating Agdredow the rating(s) specified in the relevant Swa
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Agreement (in accordance with the criteria of thatify Agency), then such Swap Provider will, in
accordance with the relevant Swap Agreement, beinetjto take certain remedial measures which may
include:

(a) providing collateral for its obligations under t8&vap Agreement, or

(b) arranging for its obligations under the relevanawAgreement to be transferred to an entity with
the ratings required by the Rating Agency in otdenaintain the rating of the Covered Bonds, or

(© procuring another entity, with the ratings meetihg Rating Agency's criteria in order to maintain
the rating of the Covered Bonds, to become a gtmaran respect of such Swap Provider's
obligations under the Swap Agreement.

A failure by the relevant Swap Provider to takehsgteps within the time periods specified in theaBw
Agreement may allow the Guarantor to terminater¢hevant Swap Agreement(s).

Any Swap Provider that does not, on the day ofyeinto a Swap Agreement, have the adequate ratiall) s
have its obligations to the Guarantor under suckBwgreement guaranteed by an appropriately rated
entity.

Swap Agreement Credit Support Document

Each Swap Agreement will be supplemented and con@iéed by a credit support document in the form of
the ISDA 1995 Credit Support Annex (Transfer Erglisaw) to the ISDA Master Agreement (@rédit
Support Annex'). The Credit Support Annex will provide that tredevant Swap Provider, if required to do
so following its downgrade or the downgrade ofdtedit support provider and subject to the condgtio
specified in such Credit Support Annex, will traarstollateral (Swap Collateral’), and the Guarantor will
be obliged to return equivalent collateral in ademrce with the terms of the Swap Agreement.

Cash and securities (and all income in respecetetransferred as collateral will only be avaiéatn be
applied in returning collateral (and income thedeamin satisfaction of amounts owing by the relgv@wap
Provider in accordance with the terms and withaliimits of the Swap Agreement .

Any Swap Collateral will be returned by the Guaoarid the relevant Swap Provider directly in acenwk
with the terms of the Swap Agreement and not uadgrPriority of Payments.

Governing law

The Swap Agreements and any non-contractual oldiga&rising out or connected with them are gowerne
by English Law.

Mandate Agreement

On 22 July 2014, the Guarantor and the Represeatatithe Covered Bondholders entered into a mandat
agreement (theMandate Agreement), pursuant to which the Representative of theaZed Bondholders
shall be authorised, subject to a Guarantor Defdwniice being delivered to the Guarantor or upadlurfa by

the Guarantor to exercise its rights under the RRraghe Documents and, subject to certain condititmns,
exercise, in the name and on behalf of the Guaramtoéhe interest of the Covered Bondholders amdtie
benefit of the Other Creditors all the Guarantoght with reference to certain Programme Documents

Governing law
The Mandate Agreement is governed by lItalian law.

Deed of Pledge
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On 22 July 2014, the Guarantor, the Representafivibe Covered Bondholders and the Other Creditors
entered into the Deed of Pledge under which, withwajudice and in addition to any security, guégan
and other right provided by the Securitisation &uyered Bond Law and the Deed of Charge, secuhi@g t
discharge of the Guarantor's obligations to theeCed Bondholders and the Other Creditors, the Guara
has pledged in favour of the Covered Bondholdetstar Other Creditors all monetary claims and sght
and all the amount arising (including payment ftairas, indemnities, damages, penalties, credits and
guarantees) to which the Guarantor is or will btitled to from time to time pursuant to certain ghamme
Documents, with the exclusion of the Cover Pool #reCollections. The security created pursuarih¢o
Deed of Pledge will become enforceable upon thé@eof a Guarantor Default Notice.

Governing law
The Deed of Pledge is governed by Italian law.
Deed of Charge

On 22 July 2014, the Guarantor entered into thedD#eCharge with the Representative of the Covered
Bondholders pursuant to which, without prejudicd amaddition to any security, guarantees and aibbts
provided by the Securitisation and Covered Bond baw the Deed of Pledge securing the dischargeeof t
Guarantor's obligations to the Covered Bondholdeasthe Other Creditors, the Guarantor has chaagdd
assigned in favour of the Representative of thee@mBondholders as trustee for the Covered Bodérsl
and the Other Creditors all of its right, title,nedit and interest under the Swap Agreements, dnctuthe
benefit of any guarantees thereunder, and rigtitleron or to any asset subject to English lawe Bhcurity
created pursuant to the Deed of Charge will becenferceable upon the service of a Guarantor Default
Notice.

Governing law
The Deed of Charge is governed by English law.
Corporate Services Agreement

On 30 May 2014, the Corporate Servicer and the &uar have entered into a corporate services agmeem
with the Corporate Servicer (theCorporate Services Agreemen), pursuant to which the Corporate
Servicer has agreed to provide certain corporadeadministrative services to the Guarantor

Governing law
The Corporate Services Agreement is governed hgritéaw.
Quotaholders' Agreement

For a description of the Quotaholders' Agreemesd,"he Guarantdt.
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CREDIT STRUCTURE

The Covered Bonds will be direct, unsecured, unitimmél obligations of the Issuer. The Guarantos ha
obligation to pay the Guaranteed Amounts underGbeered Bond Guarantee until the occurrence of an
Issuer Event of Default, service by the Represiaetaif the Covered Bondholders of an Issuer Default
Notice on the Issuer and on the Guarantor or, rfiezafollowing the occurrence of a Guarantor Eveh
Default, service by the Representative of the GavdBondholders of a Guarantor Default Notice on the
Guarantor.

There are a number of features of the Programmehadrihance the likelihood of timely and, as appliea
ultimate payments to Covered Bondholders, as falow

. the Covered Bond Guarantee provides credit stuppaohne Issuer;

. the Statutory Tests and the Asset Coverage Tresperiodically performed with the intention of
ensuring that the Cover Pool is at all times sidfitto repay the Covered Bonds;

. the Amortisation Test is periodically performdd|lowing the occurrence of an Issuer Event of
Default and service of an Issuer Default Noticetlom Issuer and the Guarantor, for the purpose of
testing the asset coverage of the Guarantor'ssassetspect of the Covered Bonds;

. a Reserve Fund Account will be established whiithbuild up over time, in order to ensure thag th
Guarantor will have sufficient funds set aside udilf its obligation to pay interest accruing with
respect to the Covered Bonds or the Liability Swgpeements; and

. the swap agreements that may be entered intalar to hedge certain interest rate, currency loerot
risks, in respect of amounts received and amouayalpe by the Guarantor.

Certain of these factors are considered more falthe remainder of this section.
Guarantee

The Covered Bond Guarantee provided by the Guargofrantees payment of Guaranteed Amounts when
they become due for payment in respect of all Gay&onds issued under the Programme.

See Cashflows further, as regards the payment of amounts payddyl the Guarantor to Covered
Bondholders and the Other Issuer Creditors follgvilre occurrence of an Issuer Event of Default.

Compliance with the Tests

Under the terms of the Cover Pool Management Agee¢nthe Issuer must ensure that, on each Test
Calculation Date prior to service of an Issuer D#fllotice, the Cover Pool is in compliance witle fhests
described below. If on any Test Calculation Dag@over Pool is not in compliance with the Tegtentthe
Seller will sell Eligible Assets or Top-Up Assetsthe Guarantor for an amount sufficient to allbw Tests

to be met on the next following Test Calculationtd&)ain accordance with the Master Loans Purchase
Agreements and the Cover Pool Management Agreenteribe financed through the proceeds of the
Subordinated Loan to be granted by Seller.

Statutory Tests

The Statutory Tests are intended to ensure thaGtherantor can meet its obligations under the Galer
Bond Guarantee. In order to ensure that the stattests provided for under Article 3 of Decree 1840
(the "Statutory Tests') are satisfied and that the Cover Pool is atiales sufficient to repay the Covered
Bonds, the Seller must ensure that the three $estsut below are satisfied on each Calculatiore Dat
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Pursuant to the Cover Pool Management Agreemeat, Altivita Finanziarie Deteriorate”will not be
considered for the calculation of the Statutoryt3.es

Nominal Value Test

The outstanding aggregate principal balance offfigible Cover Pool from time to time owned by the

Guarantor (for the avoidance of doubts, this amiuitides the aggregate amounts standing to thiit ale

the Collection Account, the Reserve Fund Account re Guarantor Payments Account (in relation & th

principal component only)) up to the end of the iedately preceding Calculation Period which have no

been applied in accordance with the relevant Ryiafi Payments shall be at least equal to, or hidjman,

the Euro Equivalent amount of the aggregate pralaitional amount of all Covered Bonds at the same
time outstanding (theNlominal Value Test).

Net Present Value Test

The Issuer and the Seller must ensure, and theCladstilation Agent shall verify, on each Test Chltion
Date or Monthly Test Calculation Date, as the aasg be, that the Net Present Value Test is met with
respect to the Cover Pool.

The Net Present Value of the Eligible Cover Podallisbe at least equal to, or higher than, the Nesént
Value of the Euro Equivalent amount of the OutsiiagpCovered Bonds (theNPV Test’) where

“Net Present Value of the Eligible Cover Podlmeans on each Test Calculation Date and/or Mgkt
Calculation Date, an amount equal to the algelsaic of:

()  the product of
(A) the applicable Discount Factor; and

(B) the expected future principal and future instgayments to be received by the Guarantor under
or in respect of the Eligible Cover Pool (it beingderstood that such future principal and
interest payments in respect of any Mortgage Lasnvhich the LTV exceed the percentage
limit set forth under article 2, paragraph 1, & tecree 310 will be considered up to an amount
that, takes into account the Latest Valuation medato that Mortgage Loan, allows compliance
with such percentage limit); plus

(i)  the product of
(@) the applicable Discount Factor; and

(b) the expected payments to be made or receivdédebgguarantor under or in respect of the Swap
Agreementsminus

(i)  the product of
(1) the applicable Discount Factor; and

(2) any amount expected to be paid by the Guarantgriority to the Swap Agreements in
accordance with the relevant Priorities of Paymepits

(iv) any principal payment actually received by tBearantor in respect of the Receivables and nit ye
applied under the relevant Priority of Payments;
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“Net Present Value of the Covered Bondsmeans on each Test Calculation Date and/or Mgnilst
Calculation Date, an amount equal to the produdt)dhe applicable Discount Factor and (ii) thepested
principal and interest payments due in respechefBuro Equivalent amount of the outstanding Seafes
Covered Bonds issued under the Programme;

“Discount Factor’ means the discount rate, implied in the relev@mnap Curve, calculated by the Test
Calculation Agent on each Test Calculation Daté@niglonthly Test Calculation Date and/or on eadteot
day on which the relevant Tests are to be carnigghorsuant to the Cover Pool Management Agreenaaht
the other Programme Documents, as the case may be.

“Swap Curve’ means the term structure of interest rates usethé Servicer in accordance with the best
market practice and calculation based on markétiments.

Interest Coverage Test

The Net Interest Collections from the Eligible Cowool shall be at least equal to, or higher thha,
interest payments scheduled to be due in respadlt tife Outstanding Principal balance of all thev€red
Bonds (the Interest Coverage Tesl), where:

“Net Interest Collections from the Eligible Cover Pol” means, on each Test Calculation Date and/or
Monthly Test Calculation Date, an amount equahgositive difference between:

()  the sum of

(A) interest payments received, or expected toeoeived, by the Guarantor under or in respect of
the Eligible Cover Pool in each and all respeci¥@culation Periods (including, for the
avoidance of doubt, any amount of interest to ladised from the investment into Eligible
Investments of principal collections arising frone texpected amortisation of the Eligible Cover
Pool in each and all respective Calculation Periadd it being understood that the interest
payments expected to be received in respect oMorygage Loan for which the LTV exceed
the percentage limit set forth under article 2ageaph 1, of the Decree 310, will be considered
up to an amount that, takes into account the Latakiation relating to that Mortgage Loan,
allows compliance with such percentage limit) amy amount of interest accrued on the
Collection Account, the Reserve Fund Account ardGuarantor Payments Account and any
additional cash flows expected to be depositechén G@ollection Account, the Reserve Fund
Account and the Guarantor Payments Account in aadhall respective Calculation Periods;

(B) any amount to be received by the Guarantoragments under the Swap Agreements prior to or
on each and all respective Guarantor Payment Datels;

(C) any other amount to be received by the Guaraa® payments owed under the Swap
Agreements; and

(i) the payments (in relation to the interest comgnt only) to be effected in accordance with tlevant
Priority of Payments, by the Guarantor in priotityany amount to be paid on the Covered Bonds, and
including payments under the Swap Agreements on &ad all respective Guarantor Payment Dates.

Asset Coverage Test

In addition to the Statutory Tests, starting frdma tnitial Issue Date and until the earlier of:
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(@) the date on which all Series of Covered Borsdsidd in the context of the Programme have been
cancelled or redeemed in full in accordance with@onditions; and

(b) the date on which an Issuer Default Noticeeiwad on the Guarantor,

the Test Calculation Agent shall verify on eachtTeslculation Date and, to the extent that on arghsTest
Calculation Date the Asset Coverage Test was beshan any following Monthly Test Calculation Date
until the end of the relevant Test Grace Periodhasase may be, the Adjusted Aggregate Loan Am@sn
defined below) is at least equal to the Euro Edaivaamount of the aggregate Outstanding Principal
Balance of the Covered Bonds (th&sset Coverage Teé§].

For the purpose of the Asset Coverage TeAt)justed Aggregate Loan Amount means an amount
calculated in accordance with the following formula

A+B+C+D-Y-W-H-Z
where

“A” is equal to the lower of (i) and (ii),

where:

(i) is the aggregate of thd. TV Adjusted Principal Balance” of each Mortgage Loan in the Eligible
Cover Pool as at any given date, calculated akotier of:

(1) the actual Outstanding Principal Balance of thewaht Mortgage Loan in the Eligible Cover
Pool as at the last day of the immediately preag@iallection Period; and

(2) the Latest Valuation relating to that Residentiaridage Loan as at such date multiplied by M
(where M is equal to (a) 80 per cent for all Moggd_oans that are up to 90 days In Arrears or
not In Arrears, (b) 40 per cent for all Residenkilrtgage Loans that are more than 90 days In
Arrears but are not yet Defaulted Receivables ahddro for all Defaulted Receivables),

minus

the aggregate of the following deemed reductiortbeécaggregate LTV Adjusted Principal Balance of
the Mortgage Loans in the Eligible Cover Pool ifyaaf the following occurred during the
immediately preceding Collection Period:

(A) a Residential Mortgage Loan or any securityatiay thereto was, during the immediately
preceding Calculation Period, in breach of the espntations and warranties contained in the
Warranty and Indemnity Agreement and the Seller hass indemnified the Guarantor or
otherwise cured such breach, to the extent reqbiyetie terms of the Warranty and Indemnity
Agreement (any such Residential Mortgage Loan Affetted Loan”). In this event, the
aggregate LTV Adjusted Principal Balance of the tgage Loans in the Eligible Cover Pool
(as calculated on the last day of the immediatefe@ding Calculation Period) will be deemed
to be reduced by an amount equal to the LTV Adpud®eincipal Balance of the relevant
Affected Loans (as calculated on the last day efithmediately preceding Calculation Period);
and/or

(B) the Seller, in any preceding Calculation Periadas in breach of any other material
representation and warranty under the Master L&amshase Agreement and/or the Servicer
was, in any preceding Calculation Period, in breatha material term of the Servicing
Agreement. In this event, the aggregate LTV Adjdfencipal Balance of the Mortgage Loans
in the Eligible Cover Pool (as calculated on thet lday of the immediately preceding
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AND
(ii)

Calculation Period) will be deemed to be reduce@ibyamount equal to the resulting financial
loss incurred by the Guarantor in the immediatalycpding Calculation Period in respect of
such Residential Mortgage Loan (such financial lmsbe calculated by the Test Calculation
Agent without double counting with the reductiordan(A) above and to be set off against any
amount paid (in cash or in kind) to the Guarantothe Seller and/or the Servicer to indemnify
the Guarantor for such financial loss) (any suds l@ Breach Related LosY);

is the aggregateAsset Percentage Adjusted Principal Balanceof the Residential Mortgage Loans
in the Eligible Cover Pool as at any given dateahhin relation to each Residential Mortgage Loan
shall be calculated as the lower of (1) the actbatstanding Principal Balance of the relevant
Residential Mortgage Loan as calculated on the dast of the immediately preceding Collection
Period, and (2) the Latest Valuation relating tattResidential Mortgage Loan as at such date
multiplied by N (where N is equal to (a) 100 pentctr all Residential Mortgage Loans that are less
up to 90 days In Arrears or not In Arrears, (b)p# cent for Residential Mortgage Loans that are
more than 90 days In Arrears but are not yet D&fduReceivables and (c) zero for all Defaulted
Receivables),

minus

the aggregate sum of (1) the Asset Percentage #djirincipal Balance of any Affected Loan(s),
calculated as described in item (i)(A) above and®rany Breach Related Losses, calculated as
described in item (i)(B) above,

the result of which multiplied by the Asset Peregat

It being understood that in the event the Issuepsbs not to apply such other percentage figutieeoAsset
Percentage lower than 88 per cent (as defined tmher(b) of the relevant definition), this will heesult in
a breach of the Asset Coverage Test.

For the purpose of the computation of the item Avah the Outstanding Principal Balance of the Mayky
Loans shall include the Outstanding Principal Bedarwith reference to the relevant Valuation Date
(excluded) of any New Portfolio sold after the @otion Period End Date and prior to the relevargt Te
Calculation Date (or Monthly Test Calculation Da#es, the case may be), to the extent that a Sefies o
Covered Bonds has been issued or is to be issuathdbe same period of time and all the stepsiredu
under the Master Loans Purchase Agreement for tihgopes of the purchase of the New Portfolio by the
Guarantor having been taken and the relevant nofi@gssignment having been published in the Officia
Gazette and registered in the companies' regisferédthe relevant Issue Date.

“B” is equal to the aggregate amount of all sumsdst@nto the credit of the Collection Account, the
Reserve Fund Account and the Guarantor Paymentsufit@s at the end of the immediately preceding
Calculation Period which have not been appliedcitoedance with the relevant Priority of Paymentdaip
maximum nominal amount which cannot exceed, takitg account “C” below, 15 per cent of the nominal
amount of the aggregate Cover Pool as at such date;

“C" is equal to the aggregate Outstanding PrincipalaBce of any Top Up Assets and/or Eligible
Investments as the end of the immediately precediatgulation Period (without duplication with the
amounts standing to the credit of the Accounts ufiBg above) and up to a maximum nominal amount
which cannot exceed, taking into account “B” abai®,per cent of the nominal amount of the aggregate
Cover Pool as at such date;
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"D" stands for the aggregate Outstanding Principdaig® of any Eligible Assets other than Mortgage
Loans.

“Y” is equal to the Potential Set-Off Amount;
“W’ is equal to the Commingling Amount;

“H” is equal to the aggregate amount of the principsialment of each Mortgage Loan which have been
deferred in accordance with a Payment Holiday,oag las the relevant Mortgage Loan has a Payment
Holiday;

“Z" means the amount resulting from the product pftlfe weighted average remaining maturity of all
Covered Bonds then outstanding expressed in daysdliaided by 365, (ii) the Euro Equivalent amouft o
the aggregate Outstanding Principal Balance oCinered Bonds, and (iii) the Negative Carry Factor;

“Asset Percentagémeans, on any Test Calculation Date and/or Mgnirdst Calculation Date and/or on
any other date on which the Asset Coverage Tesi Is2 performed under the Cover Pool Management
Agreement or under other Programme Documents,easdbe may be, the lower of (a) 88 per cent and (b)
such lower percentage figure determined by theelssm behalf of the Guarantor in accordance with th
Rating Agency’s methodologies (after procuring kel of overcollateralizationin order tocomply with

the Asset Coverage Test following such change)ifiedtusing thepro-forma notice attached under
Schedule 1 of the Cover Pool Management Agreentetiiet Guarantor, the Guarantor Calculation Agent,
the Servicer, the Rating Agency, the Asset Mordtad the Representative of the Covered Bondholdets a
published in the relevant Investor Report as tive Asset Percentage.

"Payment Holiday' means in respect of a Mortgage Loan, the periodederral of the payment of its
interest and/or principal instalments in accordanitk (i) the application of moratoria provision®in time

to time granted to Debtors by any laws, agreeméntsveen ltalian banking associations and national
consumer associations, the Bank of Italy or otegulatory bodies regulations, or (ii) the agreemeathed

by the Servicer and the Debtors.

Amortisation Test

The Amortisation Test is intended to ensure thaltpding an Issuer Event of Default, the serviceaof
Issuer Default Notice on the Issuer and on the &uar (but prior to service on the Guarantor of a
Guarantor Default Notice), the Cover Pool contaofficient assets to enable the Guarantor to niset i
obligations under the Covered Bond Guarantee. Timerfisation Test will be considered met if, on the
relevant Test Calculation Date, the AmortisatiostT&ggregate Loan Amount is an amount at leastléqua
the Euro Equivalent amount of the Outstanding HeadcAmount of the issued Covered Bonds as caledlat
on the relevant Test Calculation Date. If the Ansation Test Aggregate Loan Amount is less than the
Outstanding Principal Amount of the issued CovdBedds, then the Amortisation Test will be deemebdo
breached and if such breach is not remedied bys#iler (or failing which, the Issuer) in accordamdgéh
Clause 4.3 (Grace Period and Remedy of Tests) efGbver Pool Management Agreement during the
applicable Test Grace Period, a Guarantor DefaolicH will be served by the Representative of the
Covered Bondholders on the Guarantor causing theleration of the Covered Bonds and a demand for
enforcement of the Covered Bond Guarantee. The Taftulation Agent, whilst Covered Bonds are
outstanding, will immediately notify the Represéine of the Covered Bondholders of any breach ef th
Amortisation Test. Following a Guarantor Defaulttide, the Guarantor will be required to make paytsen
in accordance with the Post-Enforcement PrioritiPagments.
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The "Amortisation Test Aggregate Loan Amount will be calculated on each Test Calculation Dete/or
Monthly Test Calculation Date, as the case maybdollows:

A+B+C-Z
where,

"A" stands for the aggregatAdjusted Outstanding Principal Balancé' of each Residential Mortgage
Loan in the Cover Pool as at the relevant Calaufailate, which shall be the lower of:

() the actual Outstanding Principal Balance of eacbideatial Mortgage Loan as calculated on
the last day of the immediately preceding Colletteriod multiplied by M and

(i)  the Latest Valuation relating to that Residentiardgage Loan multiplied by M,

where M is equal to (a) 100 per cent, for all Magg Loans that are up to three months In Arrears or
not In Arrears, (b) 85 per cent for all Mortgageabs that are more than three months In Arrears but
are not yet Defaulted Receivables and (c) 70 patrfoe all Defaulted Receivables,

minus

the aggregate sum of the following deemed redustiorthe aggregate Outstanding Principal Balandbeof
Residential Mortgage Loans in the Eligible CoverolPd any of the following occurred during the
immediately preceding Collection Period:

() a Residential Mortgage Loan was, in the immedyapreceding Collection Period, an Affected Loan.
In this event, the aggregate Outstanding Prindd@hnce of the Residential Mortgage Loans in the
Eligible Cover Pool (as calculated on the last dayhe immediately preceding Calculation Period)
will be deemed to be reduced by an amount equlet@®utstanding Principal Balance of the relevant
Affected Loans (as calculated on the last day & itmmediately preceding Collection Period)
multiplied by M (where M is equal to (a) 100 pentdor all Residential Mortgage Loans that are up
to three months In Arrears or not In Arrears, (B)d&r cent for all Residential Mortgage Loans that
are more than three months In Arrears but are eioDgfaulted Receivables and (c) 70 per cent for al
Defaulted Receivables; and/or

(I the Seller, in any preceding Calculation Pdriovas in breach of any other material represemtatind
warranty under the Master Loans Purchase Agreemuedtor the Servicer was, in any preceding
Calculation Period, in breach of a material termtloé Servicing Agreement. In this event, the
aggregate Outstanding Principal Balance of thedeesial Mortgage Loans in the Eligible Cover Pool
(as calculated on the last day of the immediatedceding Collection Period) will be deemed to be
reduced, by an amount equal to the resulting filmhnloss incurred by the Guarantor in the
immediately preceding Collection Period in respgctuch Residential Mortgage Loan (such financial
loss to be calculated by the Test Calculation Agdttiout double counting with the reduction under
() above and to be set off against any amount (aidash or in kind) to the Guarantor by the Selle
and/or the Servicer to indemnify the Guarantorsiazch financial loss);

"B"  stands for the aggregate of principal amountditanto the credit of the Collection Account, the
Reserve Fund Account and the Guarantor Paymentsuiitcand the principal amount of any
Top-Up Assets or Eligible Investment at the enthefpreceding Collection Period;

"C" stands for the aggregate amount of all princgrabunts collected by the Servicer in respect of the
Eligible Cover Pool up to the end of the immediateteceding Collection Period which have not
been provisioned as at the relevant Calculatiore Batcquire further New Portfolio and/or Top Up
Assets or otherwise provisioned in accordance thighProgramme Documents; and
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"Z"  stands for the weighted average remaining matwfitall Covered Bonds (expressed in years) then
outstanding multiplied by the aggregate Outstandircipal Amount of the Covered Bonds
multiplied by the Negative Carry Factor.

Reserve Fund Account

The Reserve Fund Account is held in the name oifGharantor for the purpose of setting aside, o eac
Guarantor Payment Date, the relevant Reserve FumduAt. Such Reserve Fund Amount will be
determined on each Calculation Date in an amoufficiunt to ensure that, in the event that a paynign
required to the Guarantor under the Covered Borar&ee, the Guarantor would have sufficient fusets
aside and readily available to pay (A) interestraiog in respect of all outstanding Series of CedeBonds
during the immediately following Guarantor PaymBetiod (such that, (a) if Liability Swap Agreemeats

in place for a Series of Covered Bonds, such istexmounts accruing will be the higher of the amalue

to the Liability Swap Provider or the amount dueite Covered Bondholders of such Series, (b) ibilitgt
Swap Agreements are not in place for a Series wéf@a Bonds, such interest amounts accruing withee
amount due the Covered Bondholders of such Semg¢a if Liability Swap Agreements are in place &
portion of a Series of Covered Bonds, such inteapxiunts accruing will be the sum of (i) for thetfmm of

the Series covered by the Liability Swap Agreemém, higher of the amount due to the Liability Swap
Provider and the amount due to the Covered Bonéneldf such Series, and (ii) for the remainingipatt
the interest amounts accruing will be the propaglaamount due the Covered Bondholders of sucte§eri
as calculated by the Guarantor Calculation Agenomoprior to each Calculation Datglus (B) prior to the
service of an Issuer Default Notice, the aggregat®munt to be paid by the Guarantor on the second
Guarantor Payment Date following the relevant Qatgen Date in respect of the itenfsirst)(a) to (Third)

of the Pre- Issuer Event of Default Interest Piyoof Payments, as calculated by the GuarantoruGaion
Agent; plus (C) any additional amount that the Issuer hasntahily resolved to accumulate as reserve in
order to create an additional stock to procureftti@atStatutory Tests are met with respect to theeCBool.
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CASHFLOWS

As described above undeCredit Structurg, until an Issuer Default Notice is served on Esuer and the
Guarantor, the Covered Bonds will be obligationghaf Issuer only. The Issuer is liable to make paytis
when due on the Covered Bonds, whether or not st fregeived any corresponding payment from the
Guarantor.

This section summarises the cashflows of the Gtaramnly, as to the allocation and distributioraofiounts
standing to the credit of the Accounts and theiteoof priority (all such orders of priority, th@rlority of
Payments) (a) prior to an Issuer Event of Default and aauntor Event of Default, (b) following an Issuer
Event of Default (but prior to a Guarantor EvenDaffault) and (c) following a Guarantor Event offat.

Definitions
For the purposes hereof:
"Interest Available Funds' means, in respect of any Calculation Date, tlgregpte of:

(@) interest collected by the Servicer in respect ef@wover Pool and credited into the Collection Agtou
during the Collection Period preceding the relev@aitulation Date;

(b) all recoveries in the nature of interest and feegived by the Servicer and credited to the Cadlact
Account during the Collection Period precedingrtlevant Calculation Date;

(c) all amounts of interest accrued (net of any withing or expenses, if due) and paid on the Accounts
(excluding the Swap Collateral Cash Account andWwap Collateral Securities Account) during the
Collection Period preceding the relevant Calculabate;

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

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

(H  all interest amounts received from the Seller &y @uarantor pursuant to the Master Loans Purchase
Agreement;

(g9) the Reserve Fund Amount standing to the credit®Reserve Fund Account; and

(h) any amounts (other than the amounts already aldoander other items of the Guarantor Available
Funds and other than any principal amounts) redeiwg the Guarantor from any party to the
Programme Documents; and

0] interest amount recovered by the Guarantor fromigkeer after the enforcement of the Guarantee
during the immediately preceding Collection Period.

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

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

(b) all other recoveries in the nature of principaleiged by the Servicer and credited to the Collectio
Account during the Collection Period precedingrlevant Calculation Date;
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(c) all principal amounts received from the Seller Iwe tGuarantor pursuant to the Master Loans
Purchase Agreement;

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

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

) any principal amounts (other than the amounts dyredlocated under other items of the Principal
Available Funds) received by the Guarantor from pasty to the Programme Documents during the
immediately preceding Collection Period;

() any swap principal payable under the Swap Agreesnetiiter than any Swap Collateral Excluded
Amounts;

(h)  any amount paid under the Subordinated Loan andepatid standing to the credit of the Collection
Account;

0] all the amounts allocated pursuant to it8ixthof the Pre-Issuer Event of Default Interest Ptyooif
Payments; and

()] principal amount recovered by the Guarantor fromIsuer after the enforcement of the Guarantee
during the immediately preceding Collection Period.

Pre-Issuer Event of Default Interest Priority of Banents

Prior to service of an Issuer Default Notice onldsier and the Guarantor or service of a Guardrgault
Notice on the Guarantor, Interest Available Fundstve applied by or on behalf of the Guarantoreath
Guarantor Payment Date in making the following pagta and provisions (thePfe-Issuer Event of
Default Interest Priority of Payments') (in each case only if and to the extent thatnpagts or provisions
of a higher priority have been made in full):

(@) First, (a) to paypari passuandpro rata, according to the respective amounts thereof,Eatpenses
of the Guarantor (to the extent that amounts stentdi the credit of the Expenses Account have been
insufficient to pay such amounts) and (b) to crédithe Expenses Account such an amount as will
bring the balance of such account up to (but nekiess of) the Retention Amount;

(b)  Secondto pay any amount due and payable to the Reprdanof the Covered Bondholders;

(c) Third, to pay, pari passu and pro rata, according tadbpective amounts thereof, any amount due
and payable to the Servicer, the Guarantor Calonlafgent, the Test Calculation Agent, the
Corporate Servicer, the Asset Monitor, the AccoBanhk, the Guarantor Paying Agent, the Issuer
Paying Agent, the Cash Manager and the Cover Paolager (if any);

(d)  Fourth, to pay or to make provisions for (as the case beyany amounts due and payable to any
Swap Provider (including any termination paymenie dnd payable by the Guarantor except where
the relevant Swap Provider is the Defaulting Partyhe relevant Swap Provider has become a Sole
Affected Party following the occurrence of a Dowewdg Termination Event (as defined in the
Liability Swap Agreement) or the Guarantor has beeahe Sole Affected Party following the
occurrence of an Additional Termination Event ispect of the occurrence of any change in law of
Securitisation and Covered Bond Law pursuant ta P@n)(ii) of the Liability Swap Agreement)
other than the swap principal;

(e) Fifth, to transfer to the Reserve Fund Account the agleRReserve Fund Amount;
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() Sixth to allocate to the Principal Available Funds amoant equal to the amounts, if any, allocated
on the immediately preceding Guarantor Payment Ratk on any preceding Guarantor Payment
Date pursuant to iterRirst of the Pre Issuer Event of Default Principal Rtjoof Payments, net of
any amount already allocated under this item Sixtlany previous Guarantor Payment Date;

(@) Seventhto pay any Base Interest due to the Subordinatsdler under the Subordinated Loan
Agreement provided that the Statutory test and Akeset Coverage Test are satisfied on such
Guarantor Payment Date;

(h)  Eighth to pay or to make provisions for (as the case b&yany payments due and payable by the
Guarantor to any Swap Provider not paid under Fenrth above; and

® Ninth, to pay any Premium Interest due to the Subordthatender under the Subordinated Loan
Agreement, provided that the Statutory Test and Abset Coverage Test are satisfied on such
Guarantor Payment Date.

For the avoidance of doubt, (i) the Guarantor siifallecessary, make the payments set out undaes iérst,
paragraph (a), above also during each InterespvdParid (ii) any Swap Collateral Excluded Amount \é
paid to the relevant Swap Counterparty directlyspant to the provisions of the Credit Support Anarg
not under the Priority of Payments

Pre-Issuer Event of Default Principal Priority of Payments

Prior to service of an Issuer Default Notice onldsier and the Guarantor or service of a Guardrgault
Notice on the Guarantor, all Principal AvailablenBa will be applied by or on behalf of the Guararto
each Guarantor Payment Date in making the follovdgagments and provisions (thBré-Issuer Event of
Default Principal Priority of Payments") (in each case only if and to the extent thatnpayts of provisions
of a higher priority have been made in full):

(@) First, to pay any amount due and payable under iteins$ to Fifth of the Pre-Issuer Event of Default
Interest Priority of Payments to the extent that literest Available Funds are not sufficient tdkena
the payments in full on such Guarantor Payment;Date

(b)  Secondto acquire Eligible Asset or Top Up Asset (otharthhose funded through the proceeds of
the Subordinated Loan);

(c) Third, to pay or to make provisions for (as the case bwyany swap principal due to any Swap
Provider;

(d)  Fourth, to repay the Subordinated Loan advanced by ther@inated Lender under the Subordinated
Loan Agreement, provided that the Statutory Test the Asset Coverage Test are complied with
(after such payment) and the Subordinated Lenderdguested the repayment of the Subordinated
Loan pursuant to clause 6.5.1 of the SubordinatethlAgreement; and

(e) Fifth, to the extent that the Subordinated Lender hdsreeeived amounts as repayment of the
Subordinated Loan under itelRourth above, to deposit, pursuant to clause 6.5.2 oStitwordinated
Loan Agreement, the relevant amounts in the Catiechccount.

For the avoidance of doubt, any Swap Collateralliied Amount will be paid to the relevant Swap
Counterparty directly pursuant to the provisionshef Credit Support Annex to the Swap Agreementraotd
under the Priority of Payments.
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Guarantee Priority of Payments

On each Guarantor Payment Date after the servicanofssuer Default Notice on the Issuer and the
Guarantor (but prior to the service of a Guaraftefault Notice), the Guarantor Available Funds kbal
applied at the direction of the Guarantor in makiihg following payments or provisions in the foliogy
order of priority (in each case only if and to #went that payments or provisions of a higherrfiyidhave
been made in full):

(@)

(b)
(€)

(d)

(€)

(f)

(¢))

(h)

First, (a) to paypari passuandpro rata, according to the respective amounts thereof,Eatpenses

of the Guarantor owed to third parties (to the eixtdhat amounts standing to the credit of the
Expenses Account have been insufficient to pay sambunts) and (b) to credit to the Expenses
Account such an amount as will bring the balanceuth account up to (but not in excess of) the
Retention Amount;

Secondto pay any amount due and payable to the Repsasenof the Covered Bondholders;

Third, to pay,pari passuandpro rata, according to the respective amounts thereof,aangunt due
and payable to the Servicer, the Guarantor Caloulatgent, Test Calculation Agent, the Corporate
Servicer, the Asset Monitor, the Account Bank, idgier Paying Agent, the Guarantor Paying Agent,
the Cash Manager and the Cover Pool Manager (jf any

Fourth, to pay,pari passuandpro rata, according to the respective amounts thereof,aangunts,
other than in respect of principal, due and payallesuch Guarantor Payment Date or during the
period commencing on (and including) such GuaraRyment Date and ending on (but excluding)
the immediately following Guarantor Payment Datee ({Guarantor Payment Period’) (i) to any
Swap Provider (including any termination paymenie dnd payable by the Guarantor except where
the relevant Swap Provider is the Defaulting Partyhe relevant Swap Provider has become a Sole
Affected Party following the occurrence of a Dowewdg Termination Event (as defined in the
Liability Swap Agreement) or the Guarantor has beeahe Sole Affected Party following the
occurrence of an Additional Termination Event ispect of the occurrence of any change in law of
Securitisation and Covered Bond Law pursuant to &) (ii) of the Liability Swap Agreement); and
(i) on the Covered Bonds;

Fifth, to pay,pari passuandpro rata, according to the respective amounts thereof,aangunts in
respect of principal due and payable on such Gtardfayment Date or during the immediately
following Guarantor Payment Period (i) to any Svpvider (including any termination payments
due and payable by the Guarantor except whereetheant Swap Provider is the Defaulting Party or
the relevant Swap Provider has become a Sole A&fle®arty following the occurrence of a
Downgrade Termination Event (as defined in the lilgbSwap Agreementor the Guarantor has
become the Sole Affected Party following the ocence of an Additional Termination Event in
respect of the occurrence of any change in lawegfB8tisation and Covered Bond Law pursuant to
Part 1(h)(ii) of the Liability Swap Agreement); a(ij on the Covered Bonds;

Sixth to deposit in the Reserve Fund Account any casdinbes until the Covered Bonds have been
repaid in full or sufficient amounts have been aaalated to pay outstanding Covered Bonds;

Seventhto pay any termination payments due and payaplthdéd Guarantor to the Swap Providers
not paid under iterfrourth or Fifth above;

Eighth to pay to the Seller any amount due and payaibtkiuthe Programme Documents, to the
extent not already paid or payable under otherdtabove;
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(i)

()

Ninth, to pay any principal due and payable to the Siihated Lender under the Subordinated Loan
Agreement; and

Tenth to pay any Base Interest and Premium Interesttduthie Subordinated Lender under the
Subordinated Loan Agreement.

For the avoidance of doubt, (i) the Guarantor sifallecessary, make the payments set out undaesikérst,
paragraph (a), above also during each InterespvdParid (ii) any Swap Collateral Excluded Amount \é
paid to the relevant Swap Counterparty directlyspant to the provisions of the Credit Support Anarg
not under the Priority of Payments.

Post-Enforcement Priority of Payments

Following the occurrence of a Guarantor Event ofaDk and service of a Guarantor Default Noticetlom
Guarantor, the Guarantor Available Funds will beli@d in the following order of priority (in eachase
only if and to the extent that payments or provisiof a higher priority have been made in full):

(@)

(b)

(c)

(d)

(€)

(f)

(9)

First, to pay,pari passuandpro rata, according to the respective amounts thereof, Eatpenses of
the Guarantor owed to third parties (to the exteat amounts standing to the credit of the Expenses
Account have been insufficient to pay such amounts)

Secongto pay,pari passuandpro rata, according to the respective amounts thereof,aangunt due
and payable to the Representative of the CovereiiBdders and the remuneration due to any
Receiver and any proper costs and expenses indoyriéd

Third, to pay,pari passuandpro rata, according to the respective amounts thereof,aangunt due
and payable to the Servicer, the Guarantor Calonlafgent, the Test Calculation Agent ,the
Corporate Servicer, the Asset Monitor, the AccoBanhk, the Issuer Paying Agent, the Guarantor
Paying Agent, the Cash Manager and the Cover Paolager (if any);

Fourth, to pay,pari passuandpro rata, according to the respective amounts thereofn(y) amounts
due and payable to any Swap Provider (includingtenyination payments due and payable by the
Guarantor except where the relevant Swap Provisiehe Defaulting Party or the relevant Swap
Provider has become a Sole Affected Party followtimg occurrence of a Downgrade Termination
Event (as defined in the Liability Swap Agreememt}the Guarantor has become the Sole Affected
Party following the occurrence of an Additional emation Event in respect of the occurrence of
any change in law of Securitisation and CovereddBloaw pursuant to Part 1(h)(ii) of the Liability
Swap Agreement); and (i) any interest and any f@oting Principal Amount due under all
outstanding Series of Covered Bonds;

Fifth, to pay any termination payments due and payaplind Guarantor to any Swap Provider not
paid under itenfrourth above;

Sixth to pay to the Seller any amount due and payaidenthe Programme Documents, to the extent
not already paid or payable under other items gbove

Seventhto pay any amount outstanding payable to the Siiteted Lender under the Subordinated
Loan Agreement.
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DESCRIPTION OF THE COVER POOL

The Cover Pool is comprised of (i) the Portfolidyigh is in turn comprised of Mortgage Loans andtes
collateral assigned to the Guarantor by the Sillaccordance with the terms of the Master Loanstiase
Agreement and (ii) any other Eligible Assets ang-Up Assets held by the Guarantor.

The Initial Portfolio and each New Portfolio acedr by the Guarantor (thePbrtfolio"), consists of

Mortgage Loans sold by any the Seller to the Guardnom time to time, in accordance with the terofis

the Master Loans Purchase Agreement, as more fdbcribed underOverview of the Programme
Documents — Master Loans Purchase Agreerhents

For the purposes hereof:

"Initial Portfolio " means the initial portfolio of Receivables, comjing Eligible Assets, purchased by the
Guarantor from the Seller pursuant to the MastemisdPurchase Agreement;

"New Portfolio" means any portfolio of Receivables (other tham Hthitial Portfolio), comprising Eligible
Assets, and/or Top-Up Assets which may be purchhgetthe Guarantor from any Seller pursuant to the
terms and subject to the conditions of the Mastaris Purchase Agreement.

Eligibility Criteria
The sale of Loans and their Related Security aadrdnsfer of any other Eligible Asset or Top-Usdaisto
the Guarantor will be subject to various conditi¢ihe 'Eligibility Criteria ") being satisfied on the relevant

Transfer Date (except as otherwise indicated). Elgibility Criteria with respect to each asset eywill
vary from time to time but will at all times inclactriteria so that Italian law requirements are.met

The following assets aftivi idonei or "Eligible Assets) are considered eligible under Article 2,
sub-paragraph 1, of Decree No. 310:

(@) residential mortgage loans that have an LTV thaisdoot exceed 80 per cent and for which the
hardening period with respect to the perfectiothefrelevant mortgage has elapsed,;

(b) commercial mortgage loans that have an LTV thaisdu& exceed 60 per cent and for which the
hardening period with respect to the perfectiothefrelevant mortgage has elapsed,;

(c) receivables owed by, securities issued by, or vabdks or securities which have the benefit of a
guarantee eligible for credit risk mitigation gredtoy:

()  public entities, including ministerial bodies armmtadl or regional bodies, located within the
European Economic Area or Switzerland for whichse weight not exceeding 20 per cent is
applicable in accordance with the Bank of Italymidential regulations for Banks —
standardised approach; and

(i)  public entities, located outside the European Envoad\rea or Switzerland, for which a O per
cent risk weight is applicable in accordance wite Bank of Italy's prudential regulations for
Banks — standardised approach — or regional orlIpcéblic entities or non-economic
administrative entities, located outside the Euamp&conomic Area or Switzerland, for which a
risk weight not exceeding 20 per cent is applicableaccordance with the Bank of ltaly's
prudential regulations for Banks — standardised@ggh;

(d) asset backed securities for which a risk weightexaeeding 20 per cent is applicable in accordance
with the Bank of Italy's prudential regulations ®anks — standardised approachprevided thatat
least 95 per cent of the relevant securitised ssget
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(i)  residential mortgage loans that have an LTV thaisdwt exceed 80 per cent and for which the
hardening period with respect to the perfectiothefrelevant mortgage has elapsed,;

(i) commercial mortgage loans that have an LTV thasdu® exceed 60 per cent and for which
the hardening period with respect to the perfeabittne relevant mortgage has elapsed,;

(i) receivables or securities satisfying the requirdmemicated under item (c) above;

provided thatthe assets described under item (d)(ii) above n@yamount to more than 10 per cent of the
aggregate nominal value of the Cover Pool.

Eligibility Criteria for Mortgage Loans

Under the Master Loans Purchase Agreements, ther $eld the Guarantor have agreed the following
common criteria (theCommon Criteria”) (see 'Overview of the Programme Documents — Master Loans
Purchase Agreemerfitabove) that will be applied in selecting the M@age Loans that will be transferred
thereunder to the Guarantor:

Receivables arising from loans:

which are, alternatively: (A) residential mortgageeivables (i) with a risk weight not higher than
35% and in respect of which the relevant princgrabunt outstanding added to the principal amount
outstanding of any higher ranking mortgage loarsiigal by the same property, does not exceed 80%
of the value of the property, in accordance witleiee No. 310, or (ii) in case of a loan guarantaed
mortgage on more than one property, among whidbaat one is a residential property, in respect of
which the relevant principal amount outstandingeatitb the principal amount outstanding of any
higher ranking mortgage loans secured by the saopefy, does not exceed 80% of the value of the
residential property; or (B) commercial mortgageeieables (i) with a risk weight not higher than
50% and in respect of which the relevant princarabunt outstanding added to the principal amount
outstanding of any higher ranking mortgage loarsiigal by the same property, does not exceed 60%
of the value of the property, in accordance witltige No. 310, or (ii) in case of a loan guarantaed
mortgage on more than one property, among whidéaat one is a commercial property, in respect of
which the relevant principal amount outstandingeatitb the principal amount outstanding of any
higher ranking mortgage loans secured by the saopefy, does not exceed 60% of the value of the
commercial property;

in relation to which the consolidation period apable to the relevant mortgage has ended and the
relevant mortgage is not subject to appeal pursimahitticle 67 of Royal Decree No. 267 of 16 March
1942 and, where applicable, Article 39, paragrapbf4 egislative Decree No. 385 of 1 September
1993;

which have been drawn or purchased by Banca Papdi&@@ondrio S.c.p.A.;

which are governed by Italian law;

which are performing and in relation to which netalments outstanding for more than 29 days from
the due payment date subsist;

which do not include any clauses limiting the pbi#ity for Banca Popolare di Sondrio S.c.p.A. to
assign the receivables arising thereunder or piayithe debtor's consent for such assignment, Banca
Popolare di Sondrio S.c.p.A. has obtained sucherins

in respect of which the debtor has paid at leastinstalment (also considering an interest instatme
only);

which provide for all payments on behalf of the ielto be made in Euro;

which have been fully disbursed;
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which have been granted to: (A) an individual (EB)egal person (excluding public sector entities,
local authorities and central administrations aedt@l banks); or (C) more individuals or legal
persons jointly;

which bear a floating interest rate (including @afing interest rate with a cap) (determined fromet

to time by Banca Popolare di Sondrio S.c.p.A.) tired or mixed or optional interest rate

which are secured by a first lien, or any followlren, mortgage.
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DESCRIPTION OF CERTAIN RELEVANT LEGISLATION IN ITAL Y

The following is a general description of the ktali Securitisation and Covered Bond Law (as defined
below) and other legislation that may be relevanirtvestors in assessing the Covered Bonds, inwudi
recent legislation affecting the rights of mortgdg®rowers. It does not purport to be a completalgsis of

the legislation described below or of the othersidarations relating to the Covered Bonds arisingrf
Italian laws and regulations. Furthermore, this suary is based on Italian Legislation as in effentthe
date of this Base Prospectus, which may be sulbjecthange, potentially with retroactive effect. Shi
description will not be updated to reflect changedaws. Accordingly, prospective Covered Bondhdde
should consult their own advisers as to the riskisirg from Italian legislations that may affect yan
assessment by them of the Covered Bonds.

The Securitisation and Covered Bond Law

The legal and regulatory framework with respectte issue of covered bonds in Italy comprises the
following:

. Article 7-bis and article #er of the Law No. 130 of 30 April 1999 (as amended anpplemented
from time to time, theltalian Securitisation and Covered Bond Law);

. the regulations issued by the Italian Ministry tbe Economy and Finance on 14 December 2006
under Decree No. 310 (th®EF Regulation™);

. the C.I.C.R. Decree dated 12 April 2007; and

. Part lll, Chapter 3 of theDisposizioni di Vigilanza per le BanchéCircolare No. 285 of 17
December 2013), as amended and supplemented fr@iditime (theBank of Italy Regulations’).

Law Decree No. 35 of 14 March 2005, converted bw INo. 80 of 14 May 2005, amended the lItalian
Securitisation and Covered Bond Law by adding two rarticles, Articles bis and 7ter, which enable
banks to issue covered bonds. Articlepig-and 7ter, however, required both the Italian Ministry of
Economy and Finance and the Bank of Italy to isgpexific regulations before the relevant structwedd

be implemented.

The ltalian Securitisation and Covered Bond Law \i@wsher amended by Law Decree no. 145 of 23
December 2013 as converted with amendments intor.@nof 21 February 2014 and by Law Decree no. 91
of 24 June 2014 as converted with amendments iawoMo. 116 of 11 August 2014.

The Bank of Italy published new supervisory regale on banks in December 2013rcolare of the Bank

of Italy No. 285 of 17 December 2013) which cami® iforce on 1 January 2014, implementing CRD IV
Package and setting out additional local prudemtilds concerning matters not harmonised on EUl.leve
Following the publication on 25 June 2014 of tHeupdate to Circular of the Bank of Italy No. 28514
December 2013, which added a new ChapterGbiftigazioni bancarie garantitg in Part Ill contained
therein, the provisions set forth under Title V,apter 3 ofCircolare No. 263 of 27 December 2006 have
been abrogated.

The Bank of Italy Regulations among other thinggutate:

. the capital adequacy requirements that issuimgbaust satisfy in order to issue covered bonds an
the ability of issuing banks to manage risks;

. limitations on the total value of eligible ass#état banks, individually or as part of a group,yma
transfer as cover pools in the context of covermutiiransactions;

. criteria to be adopted in the integration of #issets constituting the cover pools;
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. the identification of the cases in which the gragion is permitted and its limits; and

. monitoring and surveillance requirements applieatith respect to covered bond transactions aed th
provision of information relating to the transaatio

Basic structure of a covered bond issue

The structure provided under Articlebis with respect to the issue of covered bonds masulbemarised as
follows:

. a bank transfers a pool of eligible assets the cover pool) to an Article-fis special purpose vehicle
(the "SPV");

. the bank grants the SPV a subordinated loanderdo fund the payment by the SPV of the purchase
price due for the cover pool;

. the bank issues the covered bonds which are sigogbdy a first demand, unconditional and
irrevocable guarantee issued by the SPV for thtusixe benefit of the holders of the covered bonds.
The Guarantee is backed by the entire cover pddilhethe SPV.

Article 7-bis however also allows for structures which contenepliifferent entities acting respectively as
cover pool provider, subordinated loan provider emered bonds issuer.

The SPV

The Italian legislator chose to implement the negidlation on covered bonds by supplementing tl&it
Securitisation Law, thus basing the new structureaowell established platform and applying to ceder
bonds many provisions with which the market is adse familiar in relation to Italian securitisations
Accordingly, as is the case with the special puepestities which act as issuers in Italian se@atibn
transactions, the SPV is required to be establistild an exclusive corporate object that, in theecaf
covered bonds, must be the purchaser of asseilsle@lfgr cover pools and the person giving guaresite
the context of covered bond transactions.

On 8 May 2015, the Ministerial Decree No. 53/201% (“Decree 53/2015 issued by the Ministry of
Economy and Finance has been published in the i@ffigazette of the Republic of Italy. The Decree
53/2015 provides for the implementation of Article@6, paragraph 3, 112, paragraph 3, and 114 of the
Consolidated Banking Act and Article 7-ter, pargdrd bis of the Securitisation and Covered Bond Law
and came into force on 23 May 2015, repealing ther& No. 29/2009. Pursuant to Article 7 of therBec
53/2015, the assignee companies which guaranterazbwonds, belonging to a banking group as defined
by Article 60 of the Consolidated Banking Act (suahPOPSO Covered Bond S.r.l.), no longer haveeto b
registered in the general register held by the Baihkaly pursuant to Article 106 of the Consoliedt
Banking Act.

The guarantee

The MEF Regulation provides that the guaranteecbdly the SPV for the benefit of the bondholderstmu
be irrevocable, first-demand, unconditional anceppehdent from the obligations of the issuer ofdinered
bonds. Furthermore, upon the occurrence of a delbguthe issuer in respect of its payment obligatio
under the covered bonds, the SPV must provideHerpayment of the amounts due under the covered
bonds, in accordance with their original terms ittt limited recourse to the amounts availableh® $PV
from the cover pool. The acceleration of the isSsugayment obligations under the covered bondsnaill
therefore result in a corresponding acceleratiorthef SPV's payment obligations under the guarantee
(thereby preserving the maturity profile of the emad bonds).
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Upon an insolvency of the issuer, the SPV will biely responsible for the payment obligations @& igsuer
owed to the covered bond holders, in accordande thiir original terms and with limited recoursethe
amounts available to the SPV from the cover paoladdition, the SPV will be exclusively entitled to
exercise the rights of the covered bond holdersavigs the issuer's bankruptcy in accordance with t
applicable bankruptcy law. Any amounts recoveredhsy SPV from the bankruptcy of the issuer become
part of the cover pool.

Finally, if a moratorium is imposed on the issugr&/ments, the SPV will fulfil the issuer's payment
obligations, with respect to amounts which are alog payable and with limited recourse to the cooal.
The SPV will then have recourse against the isireany such payments.

Segregation and subordination

Article 7-bis provides that the assets comprised in the cover gotd the amounts paid by the debtors with
respect to the receivables and/or debt securitielsided in the cover pool are exclusively desighated
segregated by law for the benefit of the holderthefcovered bonds and the hedging counterpaniedvied

in the transaction.

In addition, Article 7bis expressly provides that the claim for reimbursenoéthe loan granted to the SPV
to fund the purchase of assets in the cover pasllirdinated to the rights of the covered bondédrsland
of the hedging counterparties and the other pairtiedved in the transaction.

Exemption from claw-back

Article 7-bis provides that the guarantee and the subordinasddranted to fund the payment by the SPV
of the purchase price due for the cover pool asgt from the bankruptcy claw-back provisions sdtio
Article 67 of the Italian Bankruptcy Law (Royal Dee No. 267 of 16 March 1942).

The issuing bank

The Bank of Italy Regulations provide that covebethids may only be issued by banks which indiviguall
satisfy, or which belong to banking groups whiam aoconsolidated basis:

. have own funds of at least Euro 250,000,000; and
. have a minimum total capital ratio of 9 per cent.

The Bank of Italy Regulations specify that the iegments above also apply to the bank acting agrcov
pool provider (in the case of structures in whieparate entities act respectively as issuing back s
cover pool provider).

The Bank of Italy Regulations furthermore provitiattthe total amount of eligible assets that a baak
transfer to cover pools in the context of covereddtransactions is subject to limitations linkedHe tier 1
ratio and common equity tier 1 ratio of the indivadl bank (or of the relevant banking group, if aidle)
as follows:

Ratios Transfer Limitations

"A" range — Tier 1 rati@ 9% No limitation
— Common Equity Tier 1 ratie 8%

"B" range — Tier 1 ratic= 8% Up to 60% of eligible assets may be
transferred

— Common Equity Tier 1 ratie 7%

202



"C" range — Tier 1 ratic= 7% Up to 25% of eligible assets may be
transferred

— Common Equity Tier 1 ratie 6%

The Bank of Italy Regulations clarify that the oatiprovided with respect to each range above maist b
satisfied jointly: if a bank does not satisfy baotlios with respect to a specific range, the raaqgaicable to

it will be the following, more restrictive, rangéccordingly, if a bank (or the relevant banking gpd
satisfies the "b" range tier 1 ratio but falls witlhe "c" range with respect to its common eqtigy 1 ratio,

the relevant bank will be subject to the trangfaithtions applicable to the "c" range.

The Cover Pool

For a description of the assets which are consideligible for inclusion in a cover pool under At& 7bis,
see Description of the Cover Pool — Eligibility Criteti.

Ratio between cover pool value and covered bonstanding amount.

The MEF Regulation provides that the cover poolvigler and the issuer must continually ensure that,
throughout the transaction:

. the aggregate nominal value of the cover poat ieast equal to the nominal amount of the relevan
outstanding covered bonds;

. the net present value of the cover pool (netldha transaction costs borne by the SPV, inclgdim
relation to hedging arrangements) is at least egule net present value of the relevant outstandi
covered bonds;

. the interest and other revenues deriving fromctineer pool (net of all the transaction costs bdiye
the SPV) are sufficient to cover interest and calsts by the issuer with respect to the relevant
outstanding covered bonds, taking into accounttedging agreements entered into in connection
with the transaction.

In respect of the above, under the Bank of Iltalguations, strict monitoring procedures are imposad
banks for the monitoring of the transaction andhef adequacy of the guarantee on the cover poch Su
activities must be carried out both by the relevaark and by an asset monitor, to be appointetidypank,
which is an independent accounting firm. The assmtitor must prepare and deliver to the issuingkisas
board of auditors, on an annual basis, a repoailohef its monitoring activity and the relevantdings.

The Bank of Italy Regulations require banks to yxamut the monitoring activities described abovéeast
every 6 months with respect to each covered bambaction. Furthermore, the internal auditors ofkba
must comprehensively review every 12-months theitoong activity carried out with respect to each
covered bond transaction, basing such review, anotimgy things, on the evaluations supplied by teet
monitor.

In addition to the above, the Bank of Italy Reglas provide that the management body of the igsbiamk
must ensure that the internal structures delegat#dte risk management verify at least every sixitin® and
for each transaction carried out the completenassyracy and timeliness of information available to
investors pursuant to art. 129, paragraph 7, of CRR

In order to ensure that the monitoring activitie®se may be appropriately implemented, the Bankaby
Regulations require that the entities participatingcovered bond transactions be bound by apprtepria
contractual undertakings to communicate to thdrgshank, the cover pool provider and the entityngcas
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servicer in relation to the cover pool assetshalnecessary information with respect to the cpoet assets
and their performance.

Substitution of assets

The MEF Regulation and the Bank of Italy Regulasigmovide that, following the initial transfer tbet
cover pool, the eligible assets comprised in theecpool may only be substituted or supplementeatder

to ensure that the requirements described unBetid between cover pool value and covered bond
outstanding amouht or the higher over-collateralisation provided fander the relevant covered bond
transaction documents, are satisfied at all timesg the transaction.

The eligible assets comprised in the cover pool ardy be substituted or supplemented by means of:

. the transfer of further assets (eligible to balded in the cover pool in accordance with theeda
described above);

. the establishment of deposits held with baniu@lified Banks") which have their registered office
in a member state of the European Economic Ardéa 8witzerland or in a state for which a 0 per
cent risk weight is applicable in accordance with prudential regulations' standardised approach;
and

. the transfer of debt securities, having a reditite of less than one year, issued by the Quedifi
Banks.

The MEF Regulation and the Bank of Italy Regulagidmowever, provide that the assets describedeitagt
two paragraphs above, cannot exceed 15 per cehe afggregate nominal value of the cover pool. Tbis
per cent limitation must be satisfied throughow tlansaction and, accordingly, the substitutiorcafer
pool assets may also be carried out in order tarenthat the composition of the assets comprisetien
cover pool continues to comply with the relevamegtold.

The Bank of Italy Regulations clarify that the Itations to the overall amount of eligible assett thay be
transferred to cover pools described unddre' Issuing Bantkabove do not apply to the subsequent transfer
of supplemental assets for the purposes descritdel this paragraph.

Taxation

Article 7-bis, sub-paragraph 7, provides that any tax is dugths granting of the subordinated loan and the
transfer of the cover pool had not taken placeand the assets constituting the cover pool weggstered
as on-balance sheet assets of the cover pool gopidvided that

. the purchase price paid for the transfer of twec pool is equal to the most recent book valuthef
assets constituting the cover pool; and

. the subordinated loan is granted by the same &etitkg as cover pool provider.

The provision described above would imply, as anntainsequence, that banks issuing covered bonds wil
be entitled to include the receivables transfeteethe cover pool as on-balance receivables foptirpose

of tax deductions applicable to reserves for therelgation on receivables in accordance with AetitD6 of
Presidential Decree No. 917 of 22 December 1986.
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TAXATION

The following summary does not purport to be a cemgnsive description of all the tax considerations
which may be relevant to a decision to subscribepiarchase, own or dispose of the Covered Bonds an
does not purport to deal with the tax consequegpgdicable to all categories of investors, someavhfch
(such as dealers in securities or commodities) beagubject to special rules.

This summary is based upon the laws and/or pradtiderce as at the date of this Base Prospectingiw
are subject to any changes in law and/or practiceuoring after such date, which could be made on a
retroactive basis. This summary will not be updétedeflect changes in laws and if such a changau
the information in this summary could become irdzali

Law Decree No. 66 of 24 April 2014, as convertetth wimendments by Law 23 June 2014, No. 8&¢ree

No. 66) has introduced new tax provisions amending certaspects of the tax regime of the Covered Bonds
as summarised below. In particular the Decree Nbhés increased from 20 per cent to 26 per centdtes

of withholding and substitute taxes of interestraed, and capital gains realised, as of 1 July 2@i%
financial instruments (including the Covered Bonakkler than government bonds.

Prospective purchasers of the Covered Bonds aresed\o consult their own tax advisers concernimg t
overall tax consequences of their ownership ofGbeered Bonds.

Italian Tax Treatment of the Covered Bonds — Genkra

Legislative Decree No. 239 of 1 April 1996DEcree. No. 239 regulates the tax treatment of interest,
premiums and other income (including the differebeéwveen the redemption amount and the issue price)
from certain securities issuethter alia, by Italian resident banks (hereinafter collediiveeferred to as
“Interest”). The provisions of Decree No. 239 only applyGovered Bonds issued by the Issuer which
gualify asobbligazioni(bonds) ottitoli similari alle obbligazioni(securities similar to bonds) pursuant to
Article 44 of Presidential Decree No. 917 of 22 Braber 1986.

Taxation of Interest
Italian Resident Covered Bondholders

Pursuant to Decree No. 239, where the Italian esgicholder of the Covered Bonds that qualify as
obbligazionior titoli similari alle obbligazioniwho is the beneficial owner of such Covered Boixls,

(a) an individual holding Covered Bonds otherwise tiraconnection with entrepreneurial activity
(unless he has entrusted the management of hiscfalaassets, including the Covered Bonds, to
an authorised intermediary and has opted for thealledrisparmio gestitaregime according to
Article 7 of Italian Legislative Decree No. 4612t November, 1997, as amendeDetree No.
461" — the “Asset Management Optiofi); or

(b) a partnership (other than scieta in nome collettivor societain accomandita semplicer
similar partnership) ode factopartnership not carrying out commercial activitbegrofessional
association; or

(c) a private or public institution not carrying out imig or exclusively commercial activities
(including the Italian state and public entities); or

(d) an investor exempt from Italian corporate incometian.
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Interest payments relating to the Covered Bondsuagect to a tax, referred toiagposta sostitutivaevied
at the rate of 26 per cent either when Intereptiid or when payment thereof is obtained by thedrobn a
sale of the Covered Bonds. All the above categariegjualified as “net recipients”.

Where the resident holders of the Covered Bondsribesi above under (a) and (c) are engaged in an
entrepreneurial activity to which the Covered Boads effectively connectedmposta sostitutivapplies as
a provisional income tax and may be deducted filmartdxation on income due.

Pursuant to Decree No. 239, ihgposta sostitutivis applied by banksocieta di intermediazione mobiliare
(so called “SIMs"), fiduciary companiesocieta di gestione del risparm{@GRSs), stock brokers and other
gualified entities resident in Italy, or by permaheestablishments in Italy of banks or authorised
intermediaries resident outside Italyrtermediaries” and each anlttermediary "), that must intervene in
any way in the collection of Interest or, alsorans$ferees, in transfers or disposals of the CovBomnds.

Where the Covered Bonds and the relevant coupasatr deposited with an Intermediary, tihgosta
sostitutivais applied and withheld:

(e) by any intermediary paying Interest to the CovdBedds holdrs; or
(f) by the Issuer.

Payments of Interest in respect of Covered Bondd tualify asobbligazioni or titoli similari alle
obbligazionj are not subject to the 26 per cenposta sostitutivef made to beneficial owners who are: (i)
Italian resident companies or similar commercidities or permanent establishments in Italy of igme
companies to which the Covered Bonds are effectively connected; (ii) Italian collective investment funds,
SICAFs Bocieta di investimento a capitale fis®ICAVs, Italian pension funds referred to in Lgiive
Decree No. 252 of 5 December, 200D¢€tree No. 252, Italian real estate funds created under Artigfe
of the Financial Services Act and Article b# of Law No. 86 dated 25 January 1994 (tiRedal Estate
Funds"), and Italian real estate SICAFs to which thevisimns of Law Decree No. 351 applyRgéal Estate
SICAFs”); and (iii) Italian resident individuals holding Covered Bonds not in connection with
entrepreneurial activity who have entrusted theagament of their financial assets, including thedted
Bonds, to an authorised financial intermediary &maste opted for the Asset Management Option. Such
categories are qualified as “gross recipients”.

To ensure payment of Interest in respect of thee@al/Bonds without the applicationiofposta sostitutiva
gross recipients indicated above under (i) to fiijst (a) be the beneficial owners of paymentsitarest on
the Covered Bonds and (b) timely deposit the Cavd@ends together with the coupons relating to such
Covered Bonds directly or indirectly with an Intexdmary.

Where the Covered Bonds and the relevant coupasatr deposited with an Intermediary, tiheposta
sostitutivais applied and withheld:

(g) by any intermediary paying Interest to Covered Bmiders or
(h) by the Issuer,

and gross recipients that are Italian resident eomgs or similar commercial entities or permanent
establishments in Italy of foreign companies to alihthe Covered Bonds are effectively connected are
entitled to dedudmposta sostitutivauffered from income taxes due.

Interest accrued on the Covered Bonds would beidied in the corporate taxable income (and in gertai
circumstances, depending on the “status” of thee@mx Bondholder, also in the net value of productay
purposes of regional tax on productive activitie$RAP) of beneficial owners who are Italian residen
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companies or similar commercial entities or permaestablishments in Italy of foreign companiesvtoch
the Covered Bonds are effectively connected, sulje@ax in Italy in accordance with ordinary tades.

Italian resident individuals holding Covered Bomatd in connection with entrepreneurial activity wihave
opted for the Asset Management Option are subea €6 per cent annual substitute tax (theskt
Management TaX) on the increase in value of the managed ass®isied at the end of each tax year
(which increase would include Interest accrued loe €overed Bonds). The Asset Management Tax is
applied on behalf of the taxpayer by the managinbaised intermediary.

Italian collective investment funds, SICAFs and SIS are not subject timposta sostitutivan the Interest
and other proceeds accrued during the holding gesiothe Covered Bonds, but subsequent distribsition
made in favour of unitholders or shareholders badlsubject, in certain circumstances, to a withingldax

of 26 per cent (theCollective Investment Fund Tax).

Italian pension funds subject to the regime prodidg Article 17 Decree No. 252, as subsequentlyraied,
are not subject tomposta sostitutivaThey are subject to a 20 per cent annual substitxtéthe Pension
Fund Tax”) on the increase in value of the managed assmmu@d at the end of each tax year (which
increase would include Interest accrued on the @ovBonds).

As of 1 January 2015, Italian pension funds beriedih a tax credit equal to 9% of the result of takevant
portfolio accrued at the end of the tax periodyjed that such pension funds invest in certainioradong
term financial assets as identified by the MinisidDecree of 19 June 2015 published in the OffiGiazette
— general series No. 175, on 30 July 2015.

According to the current regime provided by Law 2ecNo. 351 dated 25 September 2001 as subsequently
amended (taw Decree No. 351), Law Decree No. 78 of 31 May 2010, converteabibbw n. 122 of 30

July 2010 and Legislative Decree No. 44 of 4 Ma2€i14, all as amended, Real Estate Funds and Real
Estate SICAFs are not subject to any substitutentaxto any other income tax in the hands of thalRe
Estate Funds or the Real Estate SICAFs, but subseglistributions made in favour of unitholders or
shareholders will be subject, in certain circumstésnto a withholding tax of 26 per cent..

Non-Italian resident Covered Bondholders

According to Decree No. 239, payments of Intenesespect of Covered Bonds that qualifyoabligazioni
or titoli similari alle obbligazioniwill not be subject to thémposta sostitutivaat the rate of 26 per cent
provided that:

@) the payments are made to non-ltalian residentficial owners of the Covered Bonds with no
permanent establishment in Italy to which the Covered Bonds are effectively connected;

(b) such beneficial owners are resident, for tagppses, in a country which allows for a satisfactor
exchange of information with Italy (théWhite List States') as currently listed in the Italian
Ministerial Decree dated 4 September 1996, as aetefrdm time to time, or in a decree to be
issued pursuant to of Article 11(4)(c) of Decree R89 (as amended by Legislative Decree No. 147
of 14 September 2015), or in any other decree gulation that will be issued in the future to
provide the list of such countries, including amutry that will be deemed listed therein for the
purpose of any interim rule (th&ew White List”); and

(© all the requirements and procedures set fortheécree No. 239 and in the relevant implementation
rules, as subsequently amended, in order to benafit the exemption frorimposta sostitutivare
timely met or complied with.
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Decree No. 239 also provides for additional exeamgtifrom theémposta sostitutivéor payments of Interest
in respect of the Covered Bonds made to (i) intiwnal entities and organisations established coatance
with international agreements ratified in Italy; (ii) certain foreign institutional investors established in
countries which allow for an adequate exchange of information with Italy; and (iii) Central Banks or entities
which manageinter alia, the official reserves of a foreign State.

To ensure payment of Interest in respect of thee@al/Bonds without the applicationiofposta sostitutiva
non-ltalian resident investors indicated above must

(@) be the beneficial owners of payments of Interest on the Covered Bonds;

(b) timely deposit The Covered Bonds together wviith coupons relating to such Covered Bonds
directly or indirectly with an Italian resident baor SIM or a permanent establishment in Italy of a
non-ltalian bank or investment firm, or with a nibaian resident operator participating in a
centralised securities management system which isontact via computer with the Ministry of
Economy and Finance; and

(© timely file with the relevant depository a safsessmenagtocertificaziong stating,inter alia, that
he or she is resident, for tax purposes, in a egumhich recognises the Italian fiscal authorities’
right to an adequate exchange of information. Sthassessmenaytocertificaziongis valid until
withdrawn or revoked and need not be submitted &lzecertificate, declaration or other similar
document meant for equivalent uses was previoushyngited to the same depository. The self-
assessment a(itocertificaziong is not requested for non-ltalian resident investdhat are
international entities and organisations estabfisite accordance with international agreements
ratified in Italy and Central Banks or entities alihimanageinter alia, the official reserves of a
foreign state.

Failure of a non-resident Covered Bondholder telntomply with the procedures set forth in Dedxee
239 and in the relevant implementation rules vafiuit in the application dmposta sostitutivan Interests
payments to such non-resident Covered Bondholder.

The imposta sostitutivavill be applicable to Interest accrued during Hutding period when the Covered
Bondholders are resident, for fiscal purposespimtries which do not allow for a satisfactory exce of
information with Italy or who do not comply withé¢tabove mentioned requirement. Timposta sostitutiva
may be reduced or reduced to zero under certailicapfe double tax treaties entered into by Italybject
to timely filing of required documentation.

Payments made by the Guarantor

The Italian tax authorities have never expresseit thew on the Italian tax regime applicable tympants
on Covered Bonds made by an Italian resident gt@ram a ruling available to the public. Accordipgl
there can be no assurance that the ltalian taxodtiés will not assert an alternative treatmentsath
payments than that set forth herein or that tHaittaourt would not support such an alternatieatment.

With respect to payments on the Covered Bonds rmadertain Italian resident Covered Bondholderaby
Italian resident guarantor, in accordance with imerpretation of Italian tax law, any payment iabilities
equal to interest and other proceeds from the @avBonds may be subject to an advance withholdirg t
at a rate of 26 per cent pursuant to Presidentair& of 1 April 1973, No. 600, as subsequentlyraied.
Also in the case of payments to non-ltalian redidarfinal withholding tax may be applied at 26 pent.
Double taxation treaties entered into by Italy maply allowing for a lower (or, in certain caset) rate of
withholding tax.
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In accordance with another interpretation, any uepyment made by the Italian resident guarantdr bveil
treated as a payment by the relevant Issuer arldtiwis be subject to the tax regime described & th
previous paragraphs of this section.

Capital Gains
Italian resident Covered Bondholders

Pursuant to Decree No. 461, a 26 per cent cap#aisgtax (referred to asiiposta sostitutivg is
applicable to capital gains realised by Italiaridest individuals, not engaged in entrepreneurgtivdies to
which the Covered Bonds are connected, on anycssai@ansfer for consideration of the Covered Boads
redemption thereof. In respect of the applicatibnngposta sostitutivataxpayers may opt for one of the
three regimes described below.

Under the so called “tax declaration regime”, wiiis the standard regime for taxation of capitihg
realised by ltalian resident individuals not enghdme entrepreneurial activities, the 26 per cenposta
sostitutivaon capital gains will be chargeable, on a cumudabigsis, on all capital gains net of any relevant
incurred capital losses realised by Italian redidedividuals not engaged in entrepreneurial atiéisi
pursuant to investment transactions carried ounduany given fiscal year. The capital gains realiin a
year net of any relevant incurred capital lossestrbe detailed in the relevant annual tax returbediled
with Italian tax authorities anthmposta sostitutivanust be paid on such capital gains by ltalian esdid
individuals together with any balance income tae flor the relevant tax year. Capital losses in sxa
capital gains may be carried forward against chpains of the same kind for up to the fourth sgjosat
fiscal year. Pursuant to Decree No. 66, capitaldesnay be carried forward to be offset againstatagains
of the same nature realised after 30 June 201arfasverall amount of: (i) 48.08 per cent of theevaht
capitallosses realised before 1 January 2012; (ii) 76.92 per cent of the capital losses realised from 1 January
2012 to 30 June 2014.

Alternatively to the tax declaration regime Coveiohdholders who are ltalian resident individuatg n
engaged in entrepreneurial activities to which Gtmvered Bonds are connected, may elect to pay@be 2
imposta sostitutivaseparately on capital gains realised on each sdtarsfer or redemption of the Covered
Bonds (‘risparmio amministratbregime). Such separate taxation of capital gainallowed subject to (i)
the Covered Bonds being deposited with banks, S#Mid any other Italian qualified intermediary (or
permanent establishment in Italy of foreign intediaey) and (i) an express election for the soezll
risparmio amministratoregime being timely made in writing by the relev&dvered Bondholder. The
intermediary is responsible for accounting ifmposta sostitutivin respect of capital gains realised on each
sale or transfer or redemption of the Covered Bpadavell as on capital gains realised as at réivocaf

its mandate, net of any relevant incurred capidatés, and is required to pay the relevant amautitet
Italian fiscal authorities on behalf of the CoverBdndholder, deducting a corresponding amount from
proceeds to be credited to the Covered Bondholilbere a sale or transfer or redemption of the Galer
Bonds results in a capital loss, the intermediargrititled to deduct such loss from gains of thmes&ind
subsequently realised on assets held by the holdére Covered Bonds within the same relationsHip o
deposit in the same tax year or in the followingyeaars up to the fourth. Pursuant to Decree 8pcépital
losses may be carried forward to be offset agaimgital gains of the same nature realised afteud@ 2014
for an overall amount of: (i) 48.08 per cent of the relevant capital losses realised before 1 January 2012; (ii)
76.92 per cent of the capital losses realised fiofanuary 2012 to 30 June 2014. Underrikparmio
amministratoregime, the Covered Bondholder is not required @olate capital gains in its annual tax
declaration and remains anonymous.
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Special rules apply if the Covered Bonds are phd portfolio managed in a regime of Asset Managame
Option (“risparmio gestitdregime) by an Italian asset management comparanaauthorised intermediary.
In that case, the capital gains realised upon sa&asfer or redemption of the Covered Bonds wdll be
subject toimposta sostitutivan capital gains but will contribute to determihe taxable base of the Asset
Management Tax applicable at the rate of 26 per teparticular, under the Asset Management Optmy
appreciation of the Covered Bonds, even if notised| will contribute to determine the annual aedru
appreciation of the managed portfolio, subject he Asset Management Tax. Any depreciation of the
managed portfolio accrued at yearend may be cafoiedard against appreciation accrued in each ef th
following years up to the fourth. Pursuant to Decip. 66, depreciations of the managed assets may b
carried forward to be offset against any subseqguentase in value accrued as of 1 July 2014 favveamall
amount of: (i) 48.08 per cent of the relevant dejt#gons in value regtered before 1 January 2012; (ii)
76.92 per cent of the depreciations in value regist from 1 January 2012 to 30 June 2014. Also ruhee
Asset Management Option the realised capital gaimot requested to be included in the annual incaxe
return of the Covered Bondholder and the CovereaadBolder remains anonymous.

The capital gains realised fay Italian collective investment fund, a SICAF oBKCAV are not subject to
imposta sostitutivanor to any other income tax in the hands of tHevemt Italian collective investment
fund, SICAF or SICAV, but subsequent distributiamgavour of unitholders or shareholders may bgestib

to the Collective Investment Fund Tax.

Any capital gains accrued to Covered Bondholders wate Italian pension funds subject to the regime
provided by Article 17 of Decree No. 252, as subsetjy amended will be included in the computatién
the taxable basis of Pension Fund Tax.

As of 1 January 2015, Italian pension funds beriefih a tax credit equal to 9% of the result of takevant
portfolio accrued at the end of the tax periodyjed that such pension funds invest in certainioradong
term financial assets as identified by the MinisidDecree of 19 June 2015 published in the OffiGiazette
— general series No. 175, on 30 July 2015.

Italian real estate funds created under ArticleoBRalian Legislative Decree No. 58 of 24 Februagg8
and Article 14 bis of Italian Law No. 86 of 25 Jamy 1994, and Real Estate SICAFs are not subjeatyo
substitute tax nor to any other income tax in theds of the fund or the Real Estate SICAF.

Any capital gains realised by Italian resident wdiials carrying out a commercial activity to whitie
Covered Bonds are connected or Italian residentpenies or similar commercial entities or permanent
establishments in Italy of non-Italian resident pamies to which the Covered Bonds are connecteidbevi
included in their business income (and, in certares, may also be included in the taxable neewvaiu
production for IRAP purposes), subject to tax atitaccording to the relevant ordinary tax rules.

Non-Italian resident Covered Bondholders

The 26 per cent finalihposta sostitutivamay in certain circumstances be payable on clgéins realised
upon sale for consideration or redemption of th@eCed Bonds by non-Italian resident persons otiesti
without a permanent establishment in the Repulfittaty to which the Covered Bonds are effectively
connected, if the Covered Bonds are held in theuBlapof Italy.

However, pursuant to Article 23 of Decree No. 9amy capital gains realised by non-ltalian residents
Covered Bondholders without a permanent establishindtaly to which the Covered Bonds are effegljv
connected through the sale for consideration cemgdion of the Covered Bonds are exempt from tarati
in Italy to the extent that the Covered Bonds &ted on a regulated market in Italy or abroad, iarakrtain
cases subject to timely filing of required docunagioh (in the form of a self-assessmemitpcertificaziong
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of non-residence in Italy) with the Italian quaddi intermediaries (or permanent establishmentsaly of
foreign intermediaries) with which the Covered Bsragle deposited, even if the Covered Bonds areiheld
Italy and regardless of the provisions set forttraby applicable double tax treaty.

Where the Covered Bonds are not listed on a rezgilatarket in Italy or abroad:

@) pursuant to the provisions of Decree No. 46d-Italian resident beneficial owners of the Covered
Bonds with no permanent establishment in ltaly tbiclw the Covered Bonds are effectively
connected are exempt from tiraposta sostitutivan the Republic of Italy on any capital gains
realised upon sale for consideration or redempifaiie Covered Bonds if they are resident, for tax
purposes in the White List State (or in the New Whiist, once effective). The same exemption
applies in case the beneficial owners of the CaleBends are (i) international entities or
organisations established in accordance with international agreements ratified by Italy; (ii) certain
foreign institutional investors established in coi@s which allow for an adequate exchange of
information with Italy; or (iii) Central Banks or entities which manage, inter alia, the @ficeserves
of a foreign State; and

(b) in any event, non-ltalian resident individuafsentities without a permanent establishmentaly ito
which the Covered Bonds are effectively connected tmay benefit from a double taxation treaty
with Italy, providing that capital gains realisedam sale or redemption of Covered Bonds are to be
taxed only in the country of tax residence of thapient, will not be subject imposta sostitutivin
Italy on any capital gains realised upon sale @mstderation or redemption of Covered Bonds.

Under these circumstances, if non-Italian residaritisout a permanent establishment in Italy to Jhice
Covered Bonds are effectively connected hold CaleBomnds with an Italian authorised financial
intermediary and elect for the Asset Managementid@pbr are subject to thdsparmio amministrato
regime, in order to benefit from exemption fromliéta taxation on capital gains such non-ltalianidests
may be required to file in time with the authorigihncial intermediary appropriate documents which
includeinter alia a certificate of residence from the competentatathorities of the country of residence of
the non-Italian residents.

Inheritance and gift tax

Pursuant to Law Decree No. 262 of 3 October, 2006yerted with amendments by Law No. 286 of 24th
November, 2006 and Law No. 296 of R&cember, 2006, the transfers of any valuable agsetuding the
Covered Bonds) as a result of death or donatiowtfwer transfers for no consideration) and thetineaf
liens on such assets for a specific purpose aszitax follows:

(&) 4 per cent if the transfer is made to spouses and direct descendants or ancestors; in this case, the
transfer is subject to taa the value exceeding €1,000,000 (per beneficiary);

(b) 6 per cent if the transfer if made to brothers and sisters; in this case, the transfer is subject to the tax on
the value exceeding €100,000 (per beneficiary);

(c) 6 per cent if the transfer is made to relatiupsto the fourth degree, to persons related bgctir
affinity as well as to persons related by collateral affinity up to the third degree; and

(d) 8 percentin all other cases.

If the transfer is made in favour of persons wiglvese disabilities, the tax is levied at the ratntioned
above in (a), (b), (c) and (d) on the value exasgdil,500,000.

Transfer tax
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According to Law Decree No. 248 of 31 December 2@@nverted with amendments by Law No. 31 of 28
February 2008, transfer tax has been repealed.

Following the repeal of the ltalian transfer tagntracts relating to the transfer of securities rhaysubject

to the registration tax as follows: a) public deadsl notarised deeds are subject to fixed taxrateaof
€200,00; and b) private deeds are subject to registration tax eate of €200,00 only in the case of use or
voluntary registration.

Stamp duty

Pursuant to Article 13 of the tariff attached te$tdential Decree No. 642 of 26 October 19T2e(ree No.
642", a proportional stamp duty applies on an anaais to any periodic reporting communications whic
may be sent by a financial intermediary to a CadeBendholder in respect of any Covered Bonds which
may be deposited with such financial intermediary. The stamp duty applies at a rate of 0.20 per cent; this
stamp duty is determined on the basis of the markiete or — if no market value figure is availabl¢he
nominal value or redemption amount of the Coveredd® held. The stamp duty cannot exceed € 14.000.00
if the Covered Bondholder is not an individual.

The stamp duty applies both to Italian resident maowHtalian resident Covered Bondholders, to tkterd
that Covered Bonds are held with an Italian-basehtial intermediary.

Wealth Tax on securities deposited abroad

According to the provisions set forth by Law No42ff 22 December 2011, as amended and supplemented,
Italian resident individuals holding the CoverednBse outside the ltalian territory are required &y @n
additional tax at a rate of 0.20 per cent. In tase the above mentioned stamp duty provided férbgle

13 of the tariff attached to Decree No. 642 dodsapply.

This tax is calculated on the market value of tliweZed Bonds at the end of the relevant year drne i
market value figure is available — the nominal eatu the redemption value of such financial asketd
outside the Italian territory. Taxpayers are egditto an Italian tax credit equivalent to the amafrwealth
taxes paid in the State where the financial asmetdeld (up to an amount equal to the ltalian theix
due).

Tax Monitoring

According to the Law Decree No. 167 of 28 June 1@@dverted with amendments into Law No. 227 of 4
August 1990, as amended from time to time, indialdunon-profit entities and certain partnershgzxieta
semplicior similar partnerships in accordance with Artislef Presidential Decree No. 917 of 22 December
1986) resident in Italy for tax purposes, undetaierconditions, are required to report for tax tanmng
purposes in their yearly income tax the amountnegstments (including the Covered Bonds) directly o
indirectly held abroad.

The requirement applies also where the personseabloging not the direct holder of the financial
instruments, are the actual owner of the instrument

Furthermore, the above reporting requirement isregtiired to comply with respect t(p) Covered Bonds
deposited for management with qualified Italian financial intermediaries; (ii) contracts entered into through
the intervention of qualified Italian financial armediaries, upon condition that the items of ineatarived
from the Covered Bonds have bearbjsct to tax by the same intermediaries; or (iii) if the foreign
investments are only composed by deposits andfik decounts and their aggregate value does noedxace
€15,000 threshold throughout the year.
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European Savings Directive

On 3 June 2003, the Council of the European Unatmpted the EU Directive No. 2003/48/EC regardirgy th
taxation of savings income (theEtiropean Savings Directivé). According to the European Savings
Directive, each member State of the European UtadiMember State’) is required to provide to the Tax
Authorities of other States of the European Unietadis of the interest payments by a person wiitsin
jurisdiction to individuals resident in that otHatate. However, for a transitional period, Ausiriay instead
apply a withholding system in relation to such pawits, deducting tax at rates rising over time %35

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

A number of non-EU countries, including Switzerlaadd certain dependent or associated territories of
certain Member States, have agreed to adopt simiasures (either provision of information or tihosal
withholding) in relation to payments made by a pgyagent within its jurisdiction to, or collected such a
paying agent for an individual resident or certi&imted types of entity established in a Membert&tén
addition, the Member States have entered into pi@mvi of information or transitional withholding
arrangements with certain of those dependent arciged territories in relation to payments madeaby
paying agent in a Member State to, or collectedush a paying agent for an individual residentestain
limited types of entity established in one of thtesgitories.

The Council of the European Union formally adopge@ouncil Directive amending the Directive on 24
March 2014 (the Amending Directive"). The Amending Directive broadens the scope efréguirements
described above and requires Member States to #deptational legislation necessary to comply &
Amending Directive by 1 January 2016. With the adpef the EU Savings Directive, the Amending
Directive would no longer have to be transposedwéi@r, on 10 November 2015, the Council of the
European Union approved the Council Directive 22Q60/EU (published in the Official Journal of thel E
on 18 November 2015) which has repealed the EUng§aubirective with effect from 1 January 2017 ie th
case of Austria and from 1 January 2016 in the chsdl other Member States. The repeal of the 18y
Directive is needed in order to prevent overlapMeen the EU Savings Directive and a new automatic
exchange of information regime to be implementedlennCouncil Directive No. 2011/16/EU on
Administrative Cooperation in the field of Taxatiéas amended by Council Directive No. 2014/107/EU)
and to save costs both for tax authorities and @oanoperators.

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

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

Implementation in Italy of the Savings Directive

Italy has implemented the European Savings Diredtivough Legislative Decree No. 84 of 18 April 200
(the “Decree No. 82). Under Decree No. 84, subject to a number ofdrtgnt conditions being met, in the
case of interest paid starting from 1 July 2008l(iding the case of interest accrued on the Ceatifis at the
time of their disposal) to individuals which quglihs beneficial owners of the interest payment ared
resident for tax purposes in another Member Statan @ertain associated territories of Member State
Italian paying agents (i.e., banks, investmentdiifisocieta di intermediazione mobiliare — S)ifiduciary
companies, ltalian management companso¢ieta di gestione del risparmio — SEResident for tax
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purposes in Italy, permanent establishments ig tifhon-resident persons and any other econorrecabqr
resident for tax purposes in Italy paying inteffestprofessional or commercial reasons) shall refmthe
Italian tax authorities details of the relevant paynts and personal information on the individualdsieial
owner. Such information is transmitted by the #aliTax Authorities to the competent foreign taxhatities

of the State of residence of the beneficial owlrecertain circumstances, the same reporting rements
must be complied with also in respect of interedt po an entity established in another MembereStather
than legal persons (with the exception of certaimish and Swedish entities), whose profits aredaxnder
general arrangements for business taxation andgemain circumstance, undertakings for collective
investments in transferable securitiefld CITS").

Either payments of interest on the Covered Bondberealisation of the accrued interest throughstile of
the Covered Bonds would constitute "payments oéregt” under Article 6 of the European Savings
Directive and, as far as Italy is concerned, Aetizlof Decree No. 84. Accordingly, such paymentsiefrest
arising out of the Covered Bonds would fall witlie scope of the European Savings Directive.
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SUBSCRIPTION AND SALE

Covered Bonds may be sold from time to time by Iégier to any one or more of the Dealers. The
arrangements under which Covered Bonds may frora tartime be agreed to be sold by the Issuer @, an
purchased by, Dealers are set out in the Prograftigreement entered into, on 22 July 2014, betweer,
alia, the Issuer, the Guarantor and the Dealer(s). Uttt Programme Agreement, the Issuer and the
Dealer(s) have agreed that any Covered Bonds oSarnigs which may from time to time be agreed betwe
the Issuer and any Dealer(s) to be issued by theetsand subscribed for by such Dealer(s) shaibdeed
and subscribed for on the basis of, and in reliarman, the representations, warranties, undertakamgl
indemnities made or given or provided to be madegiven pursuant to the terms of the Programme
Agreement. Any such agreement wiifiter alia, make provision for the terms and conditions ef tblevant
Covered Bonds, the price at which such Covered Bowndl be purchased by the Dealers and the
commissions or other agreed deductibles (if anyjablke or allowable by the Issuer in respect of such
purchase. The Programme Agreement makes provisiotiné resignation or termination of appointment of
existing Dealers and for the appointment of addéloor other Dealers either generally in respecthef
Programme or in relation to a particular Tranch€o¥ered Bonds.

Selling restrictions
Public Offer Selling Restriction under the Prospeats Directive

In relation to each Member State of the Europeamn&mic Area which has implemented the Prospectus
Directive (each, aRelevant Member State’), each Dealer has represented and agreed, andetudr
Dealer appointed under the Programme will be reguto represent and agree, that with effect frooch an
including the date on which the Prospectus Directssimplemented in that Relevant Member State (the
“Relevant Implementation Date’) it has not made and will not make an offer of @e&d Bonds which are
the subject of the offering contemplated by theeBRsospectus as completed by the Final Terms atioal
thereto to the public in that Relevant Member Seteept that it may, with effect from and includitige
Relevant Implementation Date, make an offer of S0otiered Bonds to the public in that Relevant Mambe
State:

(@) atany time to any legal entity which is a quatifiavestor as defined in the Prospectus Directive;

(b) at any time to fewer than 150, natural or legabpas (other than qualified investors as definetthén
Prospectus Directive) subject to obtaining the mpigonsent of the relevant Dealer or Dealers
nominated by the Issuer for any such offer; or

(c) atanytime in any other circumstances falling withrticle 3(2) of the Prospectus Directive,

provided that no such offer or distribution of Cma Bonds referred to in (a) to (c) above shalumegthe
Issuer or any Dealer to publish a prospectus potgodArticle 3 of the Prospectus Directive or sigppent a
prospectus pursuant to Article 16 of the Prospebitective.

For the purposes of this provision, (i) the expi@san "offer of Covered Bonds to the public" itateon to

any Covered Bonds in any Relevant Member State sngncommunication in any form and by any means
of sufficient information on the terms of the ofi@nd the Covered Bonds to be offered so as to erabl
investor to decide to purchase or subscribe theef@ovBonds, as the same may be varied in that Membe
State by any measure implementing the Prospecttectibie in that Member State, (ii) the expression
Prospectus Directive means Directive 2003/71/EC (and the amendmentsettheincluding the 2010
Amending Directive), and includes any relevant iempénting measure in the Relevant Member State, and
(iii) the expression2010 Amending Directivé means the Directive 2010/73/EU.
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United States of America

The Covered Bonds have not been and will not béstergd under the U.S. Securities Act of 1933, as
amended (theSecurities Act”) and may not be offered or sold within the Unig&dtes of America or to, or
for the account or benefit of, U.S. persons exdeptertain transactions exempt from the registratio
requirements of the Securities Act. Terms usedhia paragraph have the meanings given to them by
Regulation S under the Securities Act.

Each Dealer has represented and agreed, and edodr fDealer appointed under the Programme will be
required to represent and agree, that, it will ofbér, sell or deliver Covered Bonds, (a) as pdrtheir
distribution at any time or (b) otherwise until d@ys after the completion of the distribution, asedmined
and certified by the relevant Dealer or, in casarpissue of the Covered Bonds on a syndicated,iasi
relevant lead manager, of all Covered Bonds ofTttamche of which such Covered Bonds are a partinwith
the United States of America or to, or for the actoor benefit of, U.S. persons. Each Dealer hahédu
agreed and each further Dealer appointed undg?ribgramme will be required to agree, that it walhg to
each Dealer to which it sells Covered Bonds duthmg distribution compliance period a confirmatian o
other notice setting forth the restrictions on ffand sales of the Covered Bonds within the Uriitiedes of
America or to, or for the account or benefit ofSUpersons. Terms used in this paragraph havee¢haings
given to them by Regulation S under the Securhiigts

Until 40 days after the commencement of the offgif any Series of Covered Bonds an offer or séle o
such Covered Bonds within the United States of Atagoy any Dealer (whether or not participatinghia
offering) may violate the registration requiremenfsthe Securities Act if such offer or sale is mad
otherwise that in accordance with an available gxtem from registration under the Securities Act.

Japan

The Covered Bonds have not been and will not bisteygd under the Financial Instruments and Exahang
Act of Japan (Act no. 25 of 1948, as amended; FHEA ") and each Dealer has represented and agreed, and
each further Dealer appointed under the Programithdevrequired to represent and agree, that it mot

offer or sell any Covered Bonds, directly or indihg, in Japan or to, or for the benefit of, resitlef Japan

(as defined under Iltem 5, Paragraph 1, Article @hef Foreign Exchange and Foreign Trade Act (Act no
228 of 1949, as amended)), or to others for rerioifleor resale, directly or indirectly in Japantor or for

the benefit of, a resident of Japan except pursioazih exemption from the registration requiremerfitg&nd
otherwise in compliance with, the FIEA and any otlygplicable laws, regulations and ministerial gliites

of Japan.

The United Kingdom

Each Dealer has represented and agreed, and edodr fDealer appointed under the Programme will be
required to represent and agree that:

(@) it has only communicated or caused to be conwated and will only communicate or cause to be
communicated any invitation or inducement to engag@vestment activity (within the meaning of
section 21 of the FSMA) received by it in conneatigith the issue or sale of any Covered Bonds in
circumstances in which section 21(1) of the FSMAsinot apply to the Issuer or the Guarantor, as the
case may be; and

(b) it has complied and will comply with all applicaljpeovisions of the FSMA with respect to anything
done by it in relation to any Covered Bonds inpfror otherwise involving the United Kingdom.
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France

Each Dealer has represented and agreed, and edodr fDealer appointed under the Programme will be
required to represent and agree, that it has fieteaf or sold and will not offer or sell, directly indirectly,
Covered Bonds to the public in France, and it hatsdmstributed or caused to be distributed and nait
distribute or cause to be distributed to the puinliErance, the Base Prospectus, the relevant Ferahs or
any other offering material relating to the CoveBahds and that such offers, sales and distribsitiaave
been and will be made in France only to qualifiecestors ivestisseurs qualifi@sother than individuals,
all as defined in, and in accordance with, artitlesl1-1, L.411-2, D.411-1, L.533-16 and L.533-ZCle
French Codenonétaire et financier

The Republic of Ireland

Each Dealer has represented and agreed, and edodr fDealer appointed under the Programme will be
required to represent and agree, that:

(a) it has not offered or sold and will not offer otlsny Covered Bonds except in conformity with the
provisions of the Prospectus Directive and, whengieable, implementing measures in Ireland and
the provisions of the Companies Acts 2014 of Irdland every other enactment that is to be read
together with any of those Acts;

(b) in respect of Covered Bonds issued by Banca PapalaSondrio which are not listed on a stock
exchange and which do not mature within two ye@ragtion in any jurisdiction will comply with the
then applicable laws and regulations of that jucisoh, it will not knowingly offer to sell such
Covered Bonds to an Irish resident, or to persdmsse usual place of abode is Ireland, and thaitlit w
not knowingly distribute or cause to be distributedreland any offering material in connection hwit
such Covered Bonds. In addition, such Covered Bomust be cleared through Euroclear,
Clearstream, Luxembourg, or Depository Trust Comgan any other clearing system recognised for
this purpose by the Revenue Commissioners) and daweimum denomination of £300,000 or its
equivalent at the date of issuance;

(c) in respect of Covered Bonds issued by Banca PapalaSondrio which are not listed on a stock
exchange and which mature within two years, suclve@w Bonds must have a minimum
denomination of €500,000 or US$500,000 or, in @mecf Covered Bond which are denominated in a
currency other than euro or US dollars, the eqaivaih that other currency of €500,000 (such amount
to be determined by reference to the relevantohxchange at the date of first publication okthi
Programme). In addition, such Covered Bonds mustlbared through Euroclear, Clearstream,
Luxembourg or Depository Trust Company (or any ottlearing system recognised for this purpose
by the Revenue Commissioners);

(d) it has only issued or passed on, and will only @assu pass on, any document received by it in
connection with the issue of Covered Bonds to perseho are persons to whom the document may
otherwise lawfully be issued or passed on;

(e) it has complied and will comply with all applicaljdeovisions of S.I. No. 60 of 2007, the European
Communities (Markets in Financial Instruments) Rations 2007 and the provisions of the Investor
Compensation Act 1998, as amended, with redpeaaything done by it in relation to the Covered
Bonds or operating in, or otherwise involving, #&edl is acting under and within the terms of an
authorisation to do so for the purposes of Direc2004/39/EC of the European Parliament and of the
Council of the European Union of 21 April 2004 ahdhas complied with any applicable codes of
conduct or practice made pursuant to implementiegsures in respect of the foregoing Directive in
any relevant jurisdiction;
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(H it has not offered or sold or will not offer or lsahy Covered Bonds other than in compliance with t
provisions of the Central Bank Acts 1942-2013 (aemaded) and any codes of conduct rules made
thereunder; and

(g) It has not offered or sold or will not offer or sahy Covered Bonds other than in compliance with t
provisions of the Market Abuse (Directive 2003/6jHR=gulations 2005 (as amended) and any rules
issued under the Irish Companies Act 2014 by th&tr@eBank of Ireland.

Germany

Each Dealer has represented and agreed, and edodr fDealer appointed under the Programme will be
required to represent and agree, that it shall ofigr Covered Bonds in the Federal Republic ofn@saty in
compliance with the provisions of the German SéiesrProspectus Actertpapierprospektgesgtand any
other laws applicable in the Federal Republic amGay.

Republic of Italy

The offering of Covered Bonds has not been regdtgrursuant to Italian securities legislation and,
accordingly, no Covered Bonds may be offered, soldelivered, nor may copies of the Base Prospamtus
of any other document relating to any Covered Bdraddistributed in the Republic of Italy, except:

(@) to qualified investorsirfvestitori qualificat), as defined pursuant to Article 100 of the Leaisk
Decree No. 58 of 24th February, 1998, as amended‘financial Law”) and Article 34ter, first
paragraph, letter b, of CONSOB Regulation No. 116714 May 1999 (as amended from time to
time) (“Regulation No. 11977); or

(b) in any other circumstances which are exempteah the rules on public offerings pursuant to Aetic
100 of the Financial Law and Article 3dr of Regulation No. 11971.

Any offer, sale or delivery of the Covered Bondsd@stribution of copies of this Base Prospectusiay
other document relating to the Covered Bonds irRébpublic of Italy under (a) or (b) above must be:

(@) made by an investment firm, bank or finanaigimediary permitted to conduct such activitiethie
Republic of Italy in accordance with the Finandialw, CONSOB Regulation No. 16190 of 29
October 2007 and Legislative Decree no. 385 of $sptember, 1993, as amended (the
“Consolidated Banking Act);

(b) in compliance with Article 129 of the Consolidd Banking Act, as amended, and the implementing
guidelines of the Bank of Italy, as amended frametiio time; and

(c) in compliance with any other applicable laws aagulations or requirement imposed by CONSOB or
any other Italian authority.

General

Each Dealer has represented, warranted and agmee@each further Dealer appointed under the Prageam
will be required to represent, warrant and agtesg, it has complied and will comply with all apglide laws
and regulations in each country or jurisdictiorirfrom which it purchases, offers, sells or delv€overed
Bonds or possesses, distributes or publishes #sg Brospectus or any Final Terms or any relatedirg
material, in all cases at its own expense. Othesgpes into whose hands this Base Prospectus oFiaal/
Terms comes are required by the Issuer and theeBe@al comply with all applicable laws and regalas in
each country or jurisdiction in or from which theyrchase, offer, sell or deliver Covered Bondsassess,
distribute or publish this Base Prospectus or @nglHerms or any related offering material, in@kes at
their own expense.
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The Programme Agreement provides that the Deateis 3ot be bound by any of the restrictions relgtio
any specific jurisdiction (set out above) to theéeex that such restrictions shall, as a resulthainge(s) or
change(s) in official interpretation, after the elétereof, of applicable laws and regulations, mygéw be

applicable but without prejudice to the obligatioos the Dealers described in the paragraph headed
"General above.

Selling restrictions may be supplemented or modiifigth the agreement of the Issuer. Any such supetd
or modification may be set out in a supplemenhis Base Prospectus.
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GENERAL INFORMATION
Listing and Admission to Trading

This Base Prospectus has been approved as a hasgmegius issued in compliance with the Prospectus
Directive by theCommission de Surveillance du Secteur Finan€i€SSF') in its capacity as competent
authority in the Grand Duchy of Luxembourg for fhaposes of the Prospectus Directive. Applicatiaa h
been made for Covered Bonds issued under the Pnoggaduring the period of 12 months from the date of
this Base Prospectus to be listed on the offié&ldf the Luxembourg Stock Exchange and admitted t
trading on the regulated market of the LuxembouoglSExchange

However, Covered Bonds may be issued pursuantet@tbgramme which will be unlisted or be admited t
listing, trading and/or quotation by such other petent authority, stock exchange or quotation sysis
the Issuer and the relevant Dealer(s) may agree.

The CSSF may, at the request of the Issuer, setiatoompetent authority of another Member Statief
European Economic Area: (i) a copy of this Basespeotus and (ii) a certificate of approval attestimat
this Base Prospectus has been drawn up in accarddticthe Prospectus Directive.

Authorisations

The update of the Programme has been duly autkdobigehe resolutions of the management board of the
Issuer dated 10 November 2015 and a resolutioneobbard of directors of the Guarantor dated 3 Dbes
2015. The giving of the Covered Bond Guaranteebeas duly authorised by the resolutions of the dhobr
directors of the Guarantor dated 23 May 2014 anduly2014.

Legal and Arbitration Proceedings

There are no governmental, legal or arbitrationceealings, (including any such proceedings which are
pending or threatened, of which the Issuer or tharéntor is aware), which may have, or have hathglur
the 12-months prior to the date of this Base Prsige a significant effect on the financial positior
profitability of the Issuer, its respective Subaitks or the Guarantor.

Please make reference to sectidmé Issuer— Paragraph Llegal and arbitration proceedinfjon page
162-163 of this Base Prospectus for further detaitespect of the Issuer.

Trend Information

Since 31 December 2014, there has been no maaerialse change in the prospects of Banca Popdlare d
Sondrio and the Banca Popolare di Sondrio Group.

Since 31 December 2014, there has been no maidsiatse change in the prospects of the Guarantor.
No Significant Change

There has been no significant change in the firgei trading position of Banca Popolare di Sondnial
Banca Popolare di Sondrio Group since 30 Septe2iEs.

There has been no significant change in the firdwacitrading position of POPSO Covered Bond Ssirice
31 December 2014.

Minimum Denomination

Where Covered Bonds issued under the Programmedangéted to trading on a regulated market withim th
European Economic Area or offered to the publi@iMember State of the European Economic Area in
circumstances which require the publication of aeb@rospectus under the Prospectus Directive, such
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Covered Bonds will not have a denomination of ldss Euro 100,000 (or, where the Covered Bonds are
issued in a currency other than Euro, the equivaemunt in such other currency).

Documents on Display

So long as Covered Bonds are capable of beingdsander the Programme, copies of the following
documents will, when published, be available (iglish translation, where necessary) free of chdigeng
usual business hours on any weekday (except fordggts, Sundays and public holidays) for inspection
the registered office of the Issuer:

Documents available for inspection

For so long as the Programme remains in effechprGovered Bonds shall be outstanding and admitted
trading on the regulated market of the LuxembouagiSExchange, copies and, where appropriate, &ngli
translations of the following documents may be @wpd during normal business hours at the regibtere
office of the Luxembourg Listing Agent, namely:

(1) the Programme Documents;

(i) the Issuer's memorandum of associatiéttd Costitutivg and by-laws $tatutg as of the date
hereof;

(iii) the Guarantor’'s memorandum of associatiatia| Costitutivd and by-laws $tatutq as of the date
hereof;

(iv) the 2016 Press Release;
(V) the Issuer condensed interim consolidated finastéements as at 30 September 2015;

(vi)  the Issuer condensed interim consolidated finarsteitements in respect of the six months ended on
30 June 2015;

(vii)  the Issuer’s audited consolidated and separate-donsolidated) annual financial statements in
respect of the years ended on 31 December 2014;

(viii)  the Issuer’s audited consolidated and separate-doosolidated) annual financial statements in
respect of the years ended on 31 December 2013;

(ix) the Guarantor's audited annual financial statemants the relevant Auditor’'s report in respect of
the year ended on 31 December 2014;

(€9) the Guarantor’s audited annual financial statemantsthe relevant independent Auditor’s report in
respect of the year ended on 31 December 2013;

(xi) the independent Auditor’s report in respect of Gwarantor’'s audited annual financial statements in
respect of the year ended on 31 December 2013;

(xii) a copy of this Base Prospectus together with arpplsment thereto, if any, or further Base
Prospectus;

(xiiiy  any Final Terms relating to Covered Bonds whichaahaitted to listing, trading and/or quotation by
any listing authority, stock exchange and/or quotasystem. In the case of any Covered Bonds
which are not admitted to listing, trading and/oiotation by any listing authority, stock exchange
and/or quotation system, copies of the relevanalFierms will only be available for inspection by
the relevant Covered Bondholders.

Copies of all such documents shall also be aval&biCovered Bondholders at the registered offfcihe
Representative of the Covered Bondholders.
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Auditors

KPMG S.p.A. are the auditors of the Issuer andregéstered in the Register of Certified Auditorddhiey
the Ministery for Economy and Finance — Stage gdraarcounting office, at no. 70623 and in the Regis
of Accountancy AuditorsRegistro dei Revisori Contabjilin compliance with the provisions of Legislative
Decree No. 88 of 27 January 199P¢tree No. 88. KPMG S.p.A. is also a member of Assirevi, thaian
association of auditing firms. The offices of KMB3.A. are located at Via Vittor Pisani, 25, Mil@0124,
Italy. KPMG S.p.A. audited and rendered an unqigaifiudit report on the consolidated financialestants
of the Issuer as at and for the years ended 31mileee2013 and 31 December 2014.

Mr. Alberto De Luca has been appointed to perfdrengudit of the financial statements of the Guanafiar
the year ended on 31 December 2013, with officePiarzetta P. Modin, 4, 35129 Padova, ltaly. Mr.
Alberto De Luca is registered in the register HaldheOrdine dei Dottori Commercialistf Treviso and in
the Register of Accountancy AuditoiR€gistro dei Revisori Contah)ilin compliance with the provisions of
Decree No. 88.

On 21 November 2014 KPMG S.p.A. were appointedeas auditors of the Guarantor for the years 2014-
2016. KPMG S.p.A, audited and rendered an auddrtagn the financial statements of the Guarantothe
year ended on 31 December 2014.

Material Contracts

Save for the Programme Documents described undépoise’Overview of the Programme Docunieot
this Base Prospectus, neither the Issuer nor tlaea@tor nor any of their respective subsidiariesdraered
into any contracts in the last two years outside dhdinary course of business that have been orbeay
reasonably expected to be material to their altilityneet their obligations to Covered Bondholders.

Clearing of the Covered Bonds

The Covered Bonds have been accepted for cleatarmegh Monte Titoli, Euroclear and Clearstreame Th
appropriate common code and the International 8autdentification Number in relation to the Coeé
Bonds of each Tranche will be specified in thevate Final Terms. The relevant Final Terms shadicey
any other clearing system as shall have accepeeretbvant Covered Bonds for clearance togethdr aviy
further appropriate information.
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GLOSSARY

"Acceptanc€ means the notice sent by the Guarantor to the@idated Lender, pursuant to clause
4.2 (Accettazionpof the Subordinated Loan Agreement, substantialthe form set out in schedule 2
(Accettaziongto the Subordinated Loan Agreement.

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

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

“Account Bank Report Daté means the date falling on 5th Business Day oheaonth.

"Account Mandates' means the resolutions, instructions and signadutBorities relating to each of
the Accounts, given in accordance with clauseAécéunt Mandatgsof the Cash Allocation,
Management and Payments Agreement.

"Accounts’ means, collectively, the Guarantor Payments Antothe Collection Account, the
Reserve Fund Account, the Collateral Cash Swap dag¢dhe Collateral Securities Swap Account
and any other account opened from time to timemmection with the Programme.

"Adjusted Outstanding Principal Balancé' has the meaning ascribed to such term in claudd 2
(Nominal Valug of the Cover Pool Management Agreement.

"Affected Receivable$ has the meaning ascribe to such term under cléi$e Pagamento
dell'iIndennizzpof the Warranty and Indemnity Agreement.

"Agents' means each of the Account Bank, the Cash Man#lgerGGuarantor Calculation Agent, the
Test Calculation Agent, the Issuer Paying Ageng @uarantor Paying Agent and the Corporate
Servicer.

"Amortisation Test" means the test which will be carried out pursudatise 3Amortisation Tegtof
the Cover Pool Management Agreement in order torenmter alia, that, on each Test Calculation
Date following the delivery of an Issuer Defaulttide (but prior to the service of a Guarantor Défau
Notice), the Amortisation Test Aggregate Loan Ambowil be in an amount at least equal to the
principal amount of the issued Covered Bonds asutated on the relevant Test Calculation Date.

"Amortisation Test Aggregate LoanAmount" has the meaning ascribed to such term in clause 3
(Amortisation Test Aggregate Loan Amquuftthe Cover Pool Management Agreement.

"Arrangers" means BNP Paribas and Finanziaria InternazidBatritisation Group S.p.A..

"Article 74 Event' means, in respect of the Issuer, the issue efalutions pursuant to Article 74 of
the Consolidated Banking Act.

"Article 74 Event Cure Noticé' means the notice to be served by the Representatithe Covered
Bondholders to the Issuer, the Seller, the Guaramrd the Asset Monitor informing that an Articlé 7
Event has been revoked.

"Asset Coverage Testhas the meaning ascribed to such term in claisd BAsset Coverage Togif
the Cover Pool Management Agreement.
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"Asset Coverage Test Verificatioh has the meaning ascribed to such term in the tAg®mitor
Agreement.

"Asset Monitor Agreement' means the asset monitor agreement entered intor @bout the date
hereof betweerinter alios the Asset Monitor and the Issuer.

"Asset Monitor* means BDO ltalia S.p.A., acting in its capacity asset monitor pursuant to the
engagement letter entered into with the Issuer mabout the date hereof and the Asset Monitor
Agreement.

"Asset Monitor Report' means the report to be prepared and deliverethdyAsset Monitor to the
Guarantor, the Test Calculation Agent, the Guara@@iculation Agent, the Representative of the
Covered Bondholders and the Issuer in accordanbetind Asset Monitor Agreement.

"Asset Monitor Report Date' has the meaning ascribed to such term in claisé@ther Definition$
of the Asset Monitor Agreement.

“Asset Percentagé means, on any Test Calculation Date and/or Mgnifést Calculation Date
and/or on any other date on which the Asset Coeefiagst is to be performed under the Cover Pool
Management Agreement or under other Programme Deatanas the case may be, the lower of (a)
88 per cent and (b) such lower percentage figuteraéned by the Issuer on behalf of the Guarantor
in accordance with the Rating Agency’s methodolegi¢after procuring the level of
overcollateralizationin order tocomply with the Asset Coverage Test following suiange),
notified using thepro-forma notice attached under Schedule 1 of the Cover Rtsohagement
Agreement to the Guarantor, the Guarantor Calaratigent, the Servicer, the Rating Agency, the
Asset Monitor and the Representative of the CovdBeddholders and published in the relevant
Investor Report as the new Asset Percentage.

"Asset Swap Agreement$ means any asset swap agreement that may be @nméoebetween the
Guarantor and a counterparty under the Asset Swgapetnent.

"Asset Swap Providet means the counterparty under the Asset Swap Aggaethat may be entered
into.

“Attivita Finanziarie Deterioraté means any Receivable which has been classifiedatvita
finanziarie deterioraté pursuant to the Circular of the Bank of Italy N&72 of 30 July 2008
containing the Matrice dei Contl, as subsequently amended and supplemented.

"Authorised Signatory' means, in relation to the Seller or any othesspry any person who is duly
authorised and in respect of whom the Guarantorréesived a certificate signed by a director or
another Authorised Signatory of the Seller or sottter person setting out the name and signature of
such person and confirming such person's authiorigt.

"Availability Period" means the period starting on date of the sigmihghe Subordinated Loan
Agreement and ending on the date on which all Seri€Covered Bonds issued in the context of the
Programme have been cancelled or redeemed imfaticordance with the respective Final Terms.

"Back-Up Servicel' means the entity which may be appointed by thar&@utor, with the approval by
Representative of the Covered Bondholders, purdoadtause 7HBack-Up Servicgrof the Servicing
Agreement.

"Bank of Italy Regulations' (Regolamento della Banca d'ltajianeans the regulations relating to
covered bonds contained in Part 1ll, Chapter 3mgposizioni di vigilanza per le banchgCircolare
No. 285 of 17 December 2013), as amended and suppted from time to time.
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"Bankruptcy Law" means Royal Decree No. 267 of 16 March 1942 anded from time to time.

“Base Interest means the interest payable by the Guarantor ® $bordinated Lender in
accordance with the Subordinated Loan Agreement.

“Beneficiaries has the meaning ascribed to such term in the f@avBond Guarantee
“BNP Paribas’ means BNP Paribas.

“BNP Paribas, London Branchi means BNP Paribas, London Branch.

"BPS' means Banca Popolare di Sondrio S.c.p.A.

"Business Day means any day on which the Trans-European AutemnBeal Time Gross Transfer
System (TARGET 2) (or any successor thereto) imope

"Calculation Date' means both prior to and after the delivery ofuntor Event of Default Notice,
the date falling on the second Business Day imntelgipreceding each Guarantor Payment Date.

"Calculation Period’ means each Collection Period and, after the dgliwf a Test Performance
Report assessing that a breach of Test has oc¢aael period beginning on (and including) the firs
day of the month and ending on (and including) l¢s day of the same calendar month until such
time the relevant breach of Test has been curedherwise remedied in accordance with the Cover
Pool Management Agreement).

"Cash Allocation, Management and Payments Agreemehineans the cash allocation, management
and payments agreement, entered into on or abewtdte hereof betweenter alios the Guarantor,
the Representative of the Covered Bondholders,Idbger Paying Agent, the Cash Manager, the
Guarantor Paying Agent, the Guarantor Calculatiayers, the Test Calculation Agent and the
Account Bank.

"Cash Managel' means Banca Popolare di Sondrio S.c.p.A., a@mgash manager pursuant to the
Cash Allocation, Management and Payments Agreement.

"Cash Manager Report means the cash manager report provided by then Gaanager in
accordance with the Cash Allocation, ManagementRaynents Agreement.

"Civil Code" means the Italian civil code, enacted by Royatiee No. 262 of 16 March 1942.
"Clearstream' means Clearstream Banking, société anonyme, Logarg.

"Code of Civil Proceduré means the ltalian code of civil procedure, enddig Royal Decree No.
1443 of 28 October 1940.

"Collateral Security" means any security (including any loan mortgagsuiance and excluding
Mortgages) granted to the Seller by any Debtorriteoto guarantee or secure the payment and/or
repayment of any amounts due under the relevantgdges Loan Agreement.

“Collection Account’ means the Euro denominated account establishédttiname of the Guarantor
with the Account Bank, IBAN IT 54 L 03479 01600 @0®951300, or such other substitute account
as may be opened in accordance with the Cash AbmcaManagement and Payments Agreement.

"Collection Daté' means the last calendar day of March, June, S8#@eand December of each year.

"Collection Period' means each quarterly period commencing on (aolliding) the first calendar
day of January, April, July and October of eachryaal ending on (and including) the last calendar
day of March, June, September and December andheincase of the first Collection Period,
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commencing on (and including) the Initial ValuatiDate and ending on (and including) the last day
of September 2014 (included).

"Collections' means all amounts received or recovered by theice in respect of the Receivables
comprised in the Cover Pool.

"Commercial Assets means the Real Estate Assets with respect to Guwoiah Mortgage Loans.

"Commercial Mortgage Loarn' means trediti ipotecari commercidli— as defined under article 1,
sub-paragraph 1, letter (c) of Decree 310 — hathigeatures set forth under article 2, sub-paggra
1, letter (b) of Decree 310.

"Commercial Mortgage Loan Agreement means any mortgage loan agreement out of which
Receivables arise and secured by mortgage over @ociahAssets.

non

"Commingling Amount" " means (a) if no Issuer Downgrading Event hasuaed or is outstanding
an amount equal to 0 (zero) or (b) if an Issuer Bgnading Event has occurred and is outstanding, an
amount calculated by the Issuer on a monthly bagigl to the maximum of the total amount of
Collections and Recoveries expected to be cretlitéke Collection Account on the following 6 (six)
calendar months and considering a 10 per cent @iivellprepayment ratio.

“Commission Regulation No. 809/2004means the Commission Regulation (EC) No. 809/2604
29 April 2004, implementing the Prospectus Diretias supplemented and amended from time to
time.

"Common Criteria" means the criteria listed in schedule Qriferi Comuni per la selezione ed
identificazione dei Creditito the Master Loans Purchase Agreement.

"Conditions" means the terms and conditions of the CovereddBa@amd Condition" means a clause
of them.

"CONSOB' meansCommissione Nazionale per le Societa e la Borsa

"Consolidated Banking Act means Legislative Decree No. 385 of 1 SeptemB&31as amended
and supplemented from time to time.

"Corporate Servicer' means Securitisation Services S.p.A., acting tén dapacity as corporate
servicer of the Guarantor pursuant to the Corpd@ateices Agreement.

"Corporate Services Agreemerntmeans the corporate services agreement entdedriror about 30
May 2014, between the Guarantor and the Corporateicgr, pursuant to which the Corporate
Servicer will provide certain administration seeddo the Guarantor.

"Covered Bond$ means any and all the covered bormlsb{igazioni bancarie garantijessued or to
be issued by the Issuer pursuant to the terms abpect to the conditions of the Programme
Agreement.

"Covered Bond Guaranteé means the guarantee issued by the Guarantorhforpurpose of
guaranteeing the payments due by the Issuer taCtheered Bondholders and the Other Issuer's
Creditors, in accordance with the provisions of $eeuritisation and Covered Bond Law, Decree 310
and the Bank of Italy Regulations.

"Covered Bond Instalment Amount means the principal amount of a Series of Cov8@wds to be
redeemed on a Covered Bond Instalment Date adfiggkici the relevant Final Terms.
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"Covered Bond Instalment Daté means a date on which a principal instalmenuis dn a Series of
Covered Bonds as specified in the relevant Finainge

"Covered Bond Instalment Extension Determination Dat' means, with respect to any Covered
Bond Instalment Date, the date falling seven Bissirigays after such Covered Bond Instalment Date

"Covered Bondholders means the holders of each Series of Covered Bonds

"Cover Pool' means the cover pool constituted by, collectivelpy Eligible Assets and Top-Up
Assets held by the Guarantor in accordance withptlowisions of the Securitisation and Covered
Bond Law, the Decree No. 310 and the Bank of IRégulations.

"Cover Pool Management Agreemeritmeans the cover pool management agreement eritéoeoh
or about the date hereof betwegrter alios the Issuer, the Guarantor, the Seller, the Taktulation
Agent, the Asset Monitor and the Representatiib@®iCovered Bondholders.

“CRR” means Regulation (EU) No 575/2013 of the EuropRarliament and of the Council of 26
June 2013 on prudential requirements for credititineons and investment firms, as amended and
supplemented from time to time.

"Credit and Collection Policy' means the procedures for the management, calieatid recovery of
the Receivables attached as schedukrddedure di Riscossioh#o the Servicing Agreement.

"Criteria" means, collectively, the Common Criteria, the &fie Criteria and any Further Criteria.

"Dealer(s) means BNP Paribas, London Branch and any othity emhich may be nominated as
such by the Issuer upon execution of a letter & tdrms or substantially in the terms set out in
schedule 6Korm of Dealer Accession Lettdn the Programme Agreement.

"Debtor" means any borrower and any other person, othar th Mortgagor, who entered into a
Mortgage Loan Agreement as principal debtor or gor or who is liable for the payment or
repayment of amounts due in respect of a Mortgagenlas a consequendeter alia, of having
granted any Collateral Security or having assurhedbbrrower's obligation pursuant to a Mortgage
Loan Agreement under atcollo or otherwise.

"Decree 239 means Legislative Decree number 239 of 1 Aprd.9

"Decree 310 means the ministerial decree No. 310 of 14 De@n@006 issued by the Ministry of
the Economy and Finance.

"Decree 461 means the Legislative Decree number 461 of 21eRter 1997, as amended from time
to time.

"Deed of Chargé means the English law deed of charge enteredbeteeen the Guarantor and the
Representative of the Covered Bondholders (actimgpehalf of the Covered Bondholders and the
Other Creditors) in order to charge the rightsimagisinder the Swap Agreements.

"Deed of Pledgé means the Italian law deed of pledge entered, intoor about the date hereof,
between,inter alios the Guarantor and the Representative of the @dvBondholders (acting on
behalf of the Covered Bondholders and of the Ottreditors).

"Defaulted Receivablé means any Receivables which has been for at I&fstonsecutive days In
Arrears, or which has been classified asatlito in sofferenzaursuant to the Servicing Agreement .

"Defaulting Party" has the meaning ascribed to that term in thevagleSwap Agreement.

"Delinquent Loan" means any Mortgage Loan in relation to which ¢hare 1 (one) or more
Delinquent Receivables.
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"Delinquent Receivablemeans any Receivable in respect of which there laf@ne) or more
Instalments due and not paid by the relevant Defatomore than 30 days and which has not been
classified as Defaulted Receivable.

"Determination Date" has the meaning given to it in the applicableaFirerms.
"Documentation’ means any documentation relating to the Recedgatbmprised in the Cover Pool.

"Drawdown Date' means the date on which a Term Loan is advanoddruhe Subordinated Loan
Agreement during the Availability Period.

"Earliest Maturing Covered Bonds' means, at any time, the Series of Covered Bohdshas or
have the earliest Maturity Date (if the relevanti€eof Covered Bonds is not subject to an Extended
Maturity Date) or Extended Maturity Date (if thdeneant Series of Covered Bonds is subject to an
Extended Maturity Date) as specified in the rel¢wnal Terms.

"Early Termination Amount " has the meaning ascribed to such term in the $amd Conditions.

"Eligible Asset$ means the following assets contemplated und@l@g, sub-paragraph 1, of Decree
No. 310:

() the Residential Mortgage Loans;
(i)  the Commercial Mortgage Loans;
(i)  the Public Entity Receivables; and
(iv) the Public Entity Securities.

“Eligible Cover Pool' means the aggregate amount of Eligible AssetsTapup Assets (including
any sum standing to the credit of the Accounts)uithed in the Cover Pool provided that (i) any
Defaulted Receivable and those Eligible Assets @ng-up Assets for which a breach of the
representations and warranties granted under earhawfy and Indemnity Agreement has occurred
and has not been remedied will not be consideredhi® purpose of the calculation and (ii) any
Mortgage Loan in respect of which the LTV on thsibaf the Latest Valuation exceed the percentage
limit set forth under Article 2, para. 1, of the ddee No. 310, will be calculated up to an amount of
principal which - taking into account the marketueaof the relevant Real Estate Asset - allows the
compliance with such percentage limit.

"Eligible Institution " means any bank organised under the laws of angtgpwhich is a member of
the European Union or of the United States (toetktent that United States are a country for which a
0% risk weight is applicable in accordance with Bank of Italy’s prudential regulations for banks —
standardised approach(i) whose short-term unsecured, unsubordinated andiasagteed debt
obligations are rated at least "F1" by Fitch #idwhose long-term unsecured, unsubordinated and
unguaranteed debt obligations are rated at least$AFitch or any other lower rating that do not
affect the current rating of the outstanding CogleBonds,provided however thaany such bank
gualifies for the “credit quality step 1" pursuantarticle 129, let. (c) of the CRR unless (a)sitan
entity in the european union and (b) the exposis@wis such bank have a maturity not exceeding
100 (one-hundred) days, in which case it may qué&bif the “credit quality step 2” pursuant to Aféc
129, let. (c) of the CRR.

"Eligible Investment' means any senior (unsubordinated) debt secumtiesther debt instruments
(including without limitation, commercial paper rtificate of deposits and bonds) which:

a) are denominated in Euro;
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b) have a maturity not exceeding the next followinggiBle Investment Maturity Date or which
are repayable on demand at par together with ad@ue unpaid interest, without penalty;

c) (exceptin case of deposits) are in the form ofdspnotes, commercial papers or other financial
instruments (i) rated at least A and/or F1 by Fittthe relevant maturity is up to the earlier of
the next Eligible Investment Maturity Date and 30eadar days, or (ii) rated AA- and/or F1+
by Fitch, if the relevant maturity is up to mattine earlier of the next Eligible Investment
Maturity Date and 365 calendar days; or

d) in the case of a deposits, to the extent that degosit are held by (i) an Eligible Institution at
its branch located in the Republic of Italy or e tUnited Kingdom if the relevant maturity is
up to the earlier of the next Eligible Investmenathtity Date and 30 calendar days or (ii) any
depository institution located in the Republic tdly or in the United Kingdom rated AA-
and/or F1+ by Fitch, if the relevant maturity is tgpmature the earlier of the next Eligible
Investment Maturity Date and 365 calendar days,

provided that (i) such Eligible Investment shall poejudice the rating assigned to each Series of
Covered Bond and shall provide a fixed principabant at maturity (such amount not being lower
than the initially invested amount), (ii) in anyeex such debt securities or other debt instrumeots
not consist, in whole or in part, actually or pdigity of credit-linked notes or similar claims noray

any amount available to the Guarantor in the cdriéthe Programme otherwise be invested in asset-
backed securities, irrespective of their subordmatstatus, or ranking at any time, and (iii) the
relevant exposure qualifies for the “credit quasitgp 1” pursuant to article 129, let. (c) of tHeFCor,

in case of exposungis-a-visan entity in the european union which has a mgtant exceeding 100
(one-hundred) days, it may qualify for “credit gtiaktep 2" pursuant to Article 129, let. (c) ofeth
CRR.

"Eligible Investment Maturity Date" means the third Business Days before each GuarRalyment
Date.

"EURIBOR" means the Euro-Zone Inter-Bank offered rate faroEdeposits, as determined from
time to time pursuant to the Programme Documents.

"Euro”, "€" and 'EUR" refer to the single currency of member statethefEuropean Union which
adopt the single currency introduced in accordawith the treaty establishing the European
Community.

"Euroclear” means Euroclear Bank S.A./N.V..

“Euro Equivalent” means has the meaning ascribed to such ternairsel 1.2 @ther Definition$ of
the Cover Pool Management Agreement.

"European Economic Ared means the region comprised of member stateseoEtiropean Union
which adopt the Euro in accordance with the Treaty.

"Excess Receivablésneans, in relation to the Cover Pool and on éas$t Calculation Date, those
Receivables the aggregate Outstanding Principathath is equal to: (i) any amount by reason of
which the Portfolios comprised in the Cover Pod Br excess (as nominal value, interest coverage
and net present value) of any Eligible Assets reargsto satisfy all Tests on the relevant Test
Calculation Date; minus (ii) the aggregate Outstamérincipal of those Receivables indicated by the
Servicer as Affected Receivables pursuant to tligions of clause 8.1Payment of Indemnifyof

the Warranty and Indemnity Agreement.
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"Expenses means any documented fees, costs, expenses xexlreguired to be paid to any third

party creditors (other than the Covered Bondholddre Other Issuer's Creditors and the Other
Creditors) arising in connection with the Programraad required to be paid (as determined in
accordance with the Corporate Services Agreementprder to preserve the existence of the
Guarantor or to comply with applicable laws anddkgion.

"Expenses Accourit means the Euro denominated account establishdttiname of the Guarantor
with the Expenses Account Bank, IBAN IT 12 V 0135621 000001331796, or such other substitute
account as may be opened in accordance with thé @Hscation, Management and Payments
Agreement.

"Expenses Account Bankmeans Banca Monte dei Paschi di Siena S.p.Asindpacity of account
bank for the Expenses Account and the Quota Capitabunt or any such other depositary institution
as may be appointed pursuant to the Programme Deyaigsm

"Expiry Date" means the date falling one year and one day #ferdate on which all Series of
Covered Bonds issued in the context of the Progmrhave been cancelled or redeemed in full in
accordance with their terms and conditions.

"Extended Instalment Daté means the date on which a principal instalmemtlation to a Series of
Covered Bonds becomes due and payable pursuahetextension of the relevant Covered Bond
Instalment Date as specified in the relevant Flreans.

"Extended Maturity Date" means the date on which final redemption paymémteelation to a
specific Series of Covered Bonds becomes due ayabjgmpursuant to the extension of the relevant
Maturity Date in accordance with the relevant Fifiatms.

"Extension Determination Daté means, with respect to any Series of Covered Botlie date
falling seven Business Days after (and includihg) Maturity Date of such Series of Covered Bonds.

"Extraordinary Resolution” has the meaning ascribed to such term in thesRofl@Organisation of
the Covered Bondholders.

"Final Terms" means, in relation to any issue of any Serie€o¥ered Bonds, the relevant terms
contained in the applicable Programme Documentsiarchse of any Series of Covered Bonds to be
admitted to listing, the final terms submitted e &@ppropriate listing authority on or before thsuke
Date of the applicable Series of Covered Bonds.

"Final Maturity Date " means the date on which all the Series of CovBmut are redeemed in full
or cancelled.

"Financial Law Consolidation Act' means Legislative Decree number 58 of 24 Febrd@88 as
amended from time to time.

“First Guarantor Payment Date’ means 22 October 2014.

"First Interest Period" means, in relation to any Term Loan, the peritattsig on the relevant
Drawdown Date and ending on the First Guarantonfeay Date.

"First Issue Daté' means the date of issuance of the first Seri€3oofred Bonds.
"Fitch" means Fitch Ratings Limited.

"FSMA" means the Financial Service and Markets Act 2000.
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"Further Criteria " means the criteria identified in accordance withuse 2.4.3Criteri Ulteriori) of
the Master Loans Purchase Agreement.

"Guaranteed Amounts' means the amounts due from time to time fromisisaer to (i) the Covered
Bondholders with respect to each Series of CovBreutls (excluding any additional amounts payable
to the Covered Bondholders under Condition 9@)oés-up by the Issueand (i) the Other Issuer
Creditors pursuant to the relevant Programme Doaotsne

"Guaranteed Obligations' means the Issuer's payments obligations withewtsfp the Guaranteed
Amounts.

"Guarantee Priority of Payments means the order of priority pursuant to which tBearantor
Available Funds shall be applied, on each GuardPayment Date following the delivery of an Issuer
Default Notice, but prior to the delivery of a Gaator Default Notice, in accordance with the teohs
the Intercreditor Agreement.

"Guarantor" means POPSO Covered Bond S.r.l., acting in ifRcidy as guarantor pursuant to the
Covered Bond Guarantee.

"Guarantor Available Funds" means, collectively, the Interest Available Furadsl the Principal
Available Funds.

"Guarantor Calculation Agent' means Securitisation Services S.p.A. acting asaqnior calculation
agent, or any such other institution as may be iapgab pursuant to the Cash Allocation, Management
and Payments Agreement.

"Guarantor Default Notice" means the notice to be delivered by the Reprateatof the Covered
Bondholders to the Guarantor upon the occurreneeGfiarantor Event of Default.

"Guarantor Event of Default" means any of the following events or circumstance

()  Non-paymentfollowing delivery of an Issuer Default Noticéhet Guarantor fails to pay any
interest and/or principal due and payable undeCibnvered Bond Guarantee and such breach is
not remedied within the next following 15 Busin&ssys , in case of amounts of interests, or 20
Business Days, in case of amounts of principaédemptiont, as the case may be; or

(i)  Insolvencyan Insolvency Event occurs with respect to thar@utor; or

(i)  Breach of other obligatiana breach of any obligation under the Programmeubents by the
Guarantor occurs (other than payment obligatiofesrned to in letter (i) above) which is not
remedied within 30 days after the Representatih@iCovered Bondholders has given written
notice thereof to the Guarantor; or

(iv) Breach of Amortisation Tedbllowing the service of an Issuer Default Not{peovided that, in
case the Issuer Event of Default consists of anclart74 Event, the Representative of the
Covered Bondholders has not delivered an Articlev@ht Cure Notice), the Amortisation Test
is breached and is not remedied within the Test&PReriod; or

(v) Invalidity of the Covered Bond Guaraniébe Covered Bond Guarantee is not in full fornd a
effect or it is claimed by the Guarantor not taréull force and effect.

"Guarantor Paying Agent' means BNP Paribas Securities Services, Milan &ramacting in its
capacity as guarantor paying agent, or any suddr atistitution as may be appointed pursuant to the
Cash Allocation, Management and Payments Agreement.
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"Guarantor Payments Account means the Euro denominated account establishég:iname of the
Guarantor and held with the Account Bank, IBAN I8 8 03479 01600 000800951302 or such other
substitute account as may be opened in accordaitbetie Cash Allocation, Management and
Payments Agreement.

"Guarantor Payment Date' means (a) prior to the delivery of a GuarantofaD# Notice, the date
falling on the 22 day of January, April, July and October of eachryer, if such day is not a
Business Day, the immediately following Businesy Bad the First Guarantor Payment Date will be
22 October 2014; and (b) following the deliveryaoGuarantor Default Notice, any day on which any
payment is required to be made by the Represeatatithe Covered Bondholders in accordance with
the Post-Enforcement Priority of Payments, thevagie Final Terms and the Intercreditor Agreement.

"Guarantor Payment Period' means any period commencing on (and includingluarantor
Payment Date and ending on (but excluding) the idiately following Guarantor Payment Date.

"Guarantor's Rights" means the Guarantor's rights under the PrograDmeceiments.

"IFRS" means the International Financial Reporting andcdunting Standards issued by the
International Accounting Standard Board (IASB).

“In Arrears” means, in respect of any Mortgage Loans, any amathich has become due and
payable by the relevant obligor or guarantor b teanained unpaid for more than five consecutive
Business Days.

"Individual Purchase Price' means, with respect to each Receivable transfeprgsuant to the
Master Loans Purchase Agreements: (i)Witémo Valore di Iscrizione in Bilancidas defined under
the Master Definition Agreement) of the relevantc&egable minus all principal and interest
collections (with respect only to the amounts dfeiast which constitute th&ltimo Valore di
Iscrizione in Bilancio) received by the Seller with respect to the rat\Receivables from the date of
the most recent financial statements of the Seifetto the relevant Transfer Date (included) and
increased of the amount of interest accrued angetatollected on such Receivables during the same
period; or, at the option of the Seller (ii) sudhar value, as indicated by the Seller in the Ti&ns
Notice, as will allow the Seller to consider eactydor tax due as if the relevant Receivables had n
been transferred for the purpose of article 7-tidy-paragraph 7, of the Securitisation and Covered
Bond Law.

"Initial Portfolio " means the initial portfolio of Receivables, coimjrg Eligible Assets, purchased
by the Guarantor from the Seller pursuant to thet®taLoans Purchase Agreement.

“Initial Valuation Date ” means 31 May 2014, at 24.00 a.m.
"InsolvencyEvent' means in respect of any company, entity, or cafpan that:

() such company, entity or corporation has becomeestibio any applicable bankruptcy,
liquidation, administration, insolvency, compositivith creditors or insolvent reorganisation
(including, without limitation, fallimentd', "liquidazione coatta amministratiVa"concordato
preventivd, “accordi di ristrutturaziongé and (other than in respect of the Issuer)
"amministrazione straordinarfaeach such expression bearing the meaning addibi¢ by the
laws of the Republic of Italy, and including theekimg of liquidation, winding-up, insolvent
reorganisation, dissolution, administration) or i&m proceedings or the whole or any
substantial part of the undertaking or assets o ompany, entity or corporation are subject
to a pignoramentoor any procedure having a similar effect (otheanthin the case of the
Guarantor, any portfolio of assets purchased by Glwarantor for the purposes of further
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programme of issuance of Covered Bonds), unleskeropinion of the Representative of the
Covered Bondholders (who may in this respect raelyhe advice of a legal adviser selected by
it), such proceedings are being disputed in goitld feith a reasonable prospect of success; or

(i) an application for the commencement of any of thecgedings under (i) above is made in
respect of or by such company or corporation ohguwoceedings are otherwise initiated against
such company, entity or corporation and, in thenigmi of the Representative of the Covered
Bondholders (who may in this respect rely on theiadof a legal adviser selected by it), the
commencement of such proceedings are not beingitddpn good faith with a reasonable
prospect of success; or

(i)  such company, entity or corporation takes any adto a re-adjustment or deferment of any of
its obligations or makes a general assignment @areangement or composition with or for the
benefit of its creditors (other than, in case @& @Guarantor, the creditors under the Programme
Documents) or is granted by a competent court aatooum in respect of any of its
indebtedness or any guarantee of any indebtedriess by it or applies for suspension of
payments (other than, in respect of the Issueristheance of a resolution pursuant to article 74
of the Consolidated Banking Act); or

(iv) an order is made or an effective resolution is @astr the winding-up, liquidation or
dissolution in any form of such company, entitycorporation or any of the events under article
2484 of the ltalian Civil Code occurs with respéoctsuch company, entity or corporation
(except in any such case a winding-up or othergeding for the purposes of or pursuant to a
solvent amalgamation, merger, corporate reorgdairar reconstruction, the terms of which
have been previously approved in writing by the ieseentative of the Covered Bondholders);
or

(v) such company, entity or corporation becomes subjectiny proceedings equivalent or
analogous to those above under the law of anydigtisn in which such company or
corporation is deemed to carry on business.

"Insolvency Official" means the official receiver appointed in the eahbf any insolvency procedure
which may be opened following the occurrence ofrsolvency Event.

"Instalment” means with respect to each Mortgage Loan Agregngarch instalment due from the
relevant Debtor thereunder and which consists dhtarest Instalment and a Principal Instalment or
consists of an Interest Instalment only.

"Insurance Companie$ means the companies with whom the Insurance ieslare held.

"Insurance Policies' means the insurance policies taken out with tiseilance Companies in relation
to each Real Estate Asset and each Mortgage Loan.

"Intercreditor Agreement" means the intercreditor agreement entered intomombout the date
hereof between the Guarantor and the Other Craditor

"Interest Available Funds' means in respect of any Calculation Date, theegaje of:

(@) interest collected by the Servicer in respect ef @over Pool and credited into the Collection
Account during the Collection Period precedingrlevant Calculation Date;

(b) all recoveries in the nature of interest and femived by the Servicer and credited to the
Collection Account during the Collection Period geding the relevant Calculation Date;

233



(c) all amounts of interest accrued (net of any witlimg or expenses, if due) and paid on the
Accounts (excluding the Swap Collateral Cash Actcamd the Swap Collateral Securities
Account) during the Collection Period preceding riflevant Calculation Date;

(d) all interest deriving from the Eligible Investmentsade with reference to the immediately
preceding Collection Period,;

(e) any payment received on or immediately prior tohsGeiarantor Payment Date from any Swap
Provider other than any Swap Collateral ExcludedoAnts and any principal payments under
the Swap Agreements;

(H all interest amounts received from the Seller by @uarantor pursuant to the Master Loans
Purchase Agreement;

(g9) the Reserve Fund Amount standing to the credit®Reserve Fund Account; and

(h) any amounts (other than the amounts already a#idcahder other items of the Guarantor
Available Funds and other than any principal ameun¢éceived by the Guarantor from any
party to the Programme Documents; and

() interest amount recovered by the Guarantor from Iiseler after the enforcement of the
Guarantee during the immediately preceding Cobeckeriod.

"Interest Coverage Test has the meaning ascribed to such term in clauad@ Znterest Coverage
Tes}) of the Cover Pool Management Agreement.

"Interest Instalment" means the interest component of each Instalment.

"Interest Payment Daté means any date or dates specified as such idetermined in accordance
with the provisions of, the relevant Final Termsl aif a Business Day Convention is specified in the
relevant Final Terms:

() asthe same may be adjusted in accordancethdthelevant Business Day Convention; or

(i) if the Business Day Convention is the FRN Cention, Floating Rate Convention or
Eurodollar Convention and an interval of a numbg&rcalendar months is specified in the
relevant Final Terms as being the Specified Pergmth of such dates as may occur in
accordance with the FRN Convention, Floating Rat@v@éntion or Eurodollar Convention at
such Specified Period of calendar months followting Interest Commencement Date (in the
case of the first Interest Payment Date) or thevipus Interest Payment Date (in any other
case).

"Investors Report Daté means 2 Business Day after each Guarantor PayDaat

"Investors Report' means the report to be prepared and deliverdtidBuarantor Calculation Agent
on or prior to the Investors Report Date, to treids, the Guarantor, the Seller, the Representative
the Covered Bondholders, the Rating Agency, thei&a, the Guarantor Paying Agent and the Issuer
Paying Agent, setting out certain information wigispect to the Covered Bond and the Cover Pool.

"Issue Daté has the meaning ascribed to such term, with dpecach Series of Covered Bonds, in
the relevant Final Terms.

"Issuer' means Banca Popolare di Sondrio S.c.p.A., adtings capacity as issuer pursuant to the
Programme Agreement.
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"Issuer Default Noticé means the notice to be delivered by the Reprateatof the Covered
Bondholders to the Issuer and the Guarantor upmndhurrence of an Issuer Event of Default.

"Issuer Downgrading Event means the Issuer being downgraded below “BBB+d &R” by the
Rating Agency.

"Issuer Event of Default means any of the following events and circums¢anc

()  Non-paymentthe Issuer fails to pay any amount of interest/anprincipal due and payable on
any Series of Covered Bonds at their relevant éstePayment Date and such breach is not
remedied within the next 15 Business Days, in chsanounts of interest, or 20 Business Days,
in case of amounts of principal or redemption h&sdase may be; or

(i)  Breach of other obligatiara material breach by the Issuer of any obligatinder or in respect
of the Covered Bond (of any Series or Tranche antihg) or any of the Programme
Documents to which it is a party occurs which i2 nemedied within 30 days after the
Representative of the Covered Bondholders has gwiten notice thereof to the Issuer; or

(i)  Cross-defaultany of the events described in paragraphs (ij)tabove occurs in respect of any
other Series of Covered Bonds; or

(iv) Insolvencyan Insolvency Event occurs with respect to tiseds; or

(v) Article 74 resolution a resolution pursuant to article 74 of the Coigstéd Banking Act is
issued in respect of the Issuer; or

(vi) Cessation of businesthe Issuer ceases to carry on its primary busjras

(vii) Breach of Testsany of the Tests are breached and are not rethediéin the Test Grace
Period.

“Issuer’s Investor Report’ means the investor report provided by the Tedc@ation Agent in
accordance with the Cash Allocation, ManagementRaanents Agreement.

“Issuer's Investor Report Daté means the date which falls three Business Daysr fip the
Guarantor Payment Date falling in January and dfilgach year, it being understood that the first
Issuer’s Investor Report Date will be orf"lBanuary 2015.

"Issuer Paying Agent means BPS, acting in its capacity as issuer gagment, or any such other
institution as may be appointed pursuant to thehCABocation, Management and Payments
Agreement.

"Latest Valuation" means, at any time with respect to any Real Egtaset the most recent valuation
of the relevant property performed in accordandé tie Bank of Italy’s “Regulations for supervision
of banks” (Circular No. 285 of 17 December 2013fram time to time amended).

"Liabilities" means in respect of any person, any losses, desnagsts, charges, awards, claims,
demands, expenses, judgments, actions, proceedingther liabilities whatsoever including legal
fees and any taxes and penalties incurred by @rabp, together with any VAT or similar tax charged
or chargeable in respect of any sum referred sdbfinition.

"Liability Swap Agreements' means the swap agreements entered into on ot abcb Issue Date
between the Guarantor and a Liability Swap Provider

"Liability Swap Provider" means any entity acting as a liability swap pdevito the Guarantor
pursuant to a Liability Swap Agreement.
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"LIBOR " means the London inter-bank offered rate.

"Loan Event of Default' means any of the events specified as such irsel@Eventi Rilevanti -
Decadenza dal Beneficio del Ternjiné the Subordinated Loan Agreement.

“Luxembourg Listing Agent” means BNP Paribas Securities Services, LuxembBtagch.

"LTV" means, with respect to a Mortgage Loan, the Lioavialue ratio, determined as the ratio
between the value of the relevant Mortgage Loanthad/alue of a Real Estate Asset as calculated in
accordance with the applicable Prudential Reguiatio

"Mandate Agreement means the mandate agreement entered into on art dbe date hereof
between the Representative of the Covered Bondisoldel the Guarantor.

"Margin" has the meaning ascribed to such term underitte¢ Ferms.

"Master Definitions Agreement means means the master definitions agreementeenteto on or
about the date hereof betweénter alia, the Issuer, the Guarantor and the other partiethé
Programme.

"Master Loans Purchase Agreemeritmeans the master loans purchase agreement eimtyemh 30
May 2014 between the Guarantor and the Seller.

"Maturity Date " means each date on which final redemption paysiemta Series of Covered Bonds
become due in accordance with the Final Terms bbjest to it being extended to the Extended
Maturity Date.

"Maximum Guaranteed Amount' has the meaning ascribed to such term in the @ov8&ond
Guarantee.

"Member Staté' means a member State of the European Union.

"Monte Titoli" means Monte Titoli S.p.A., societa per azionhaving its registered office at Piazza
Affari, 6, 20123 Milan, Italy.

"Monte Titoli Account Holders" means any authorised financial intermediary tagtin entitled to
hold accounts on behalf of its customers with Mohteli (as intermediari aderenjiin accordance
with Article 83-quaterof the Financial Law Consolidated Act.

"Monte Titoli Mandate Agreement' means the agreement entered into on or abouFitise Issue
Date between the Issuer and Monte Titoli.

"Monthly Collection Period" means each monthly period beginning on the @lest of each month
(included) and ending on the last day of each mdirbluded), except that the first Monthly
Collection Period shall commence on the ValuatioateD(included) and end to 3Duly 2014

(included).

"Monthly Servicer's Report" means the monthly report prepared by the Sendgceeach Monthly
Servicer's Report Date and containing details @Qbllections of the Receivables during the relevan
Collection Period, prepared in accordance with S@vicing Agreement and delivered by the
Servicer,nter alios to the Guarantor and the Asset Monitor.

"Monthly Servicer's Report Daté' means (a) prior to the delivery of a GuarantofaD# Notice, the
date falling on the tenth calendar day of each moftach year, or if such day is not a Businesg Da
the immediately following Business Day; and (b)ldaling the delivery of a Guarantor Default
Notice, such date as may be indicated by the Reptative of the Covered Bondholders.
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“Monthly Test Calculation Date’ means, following the delivery of a Test PerforrmanReport
assessing that a breach of Test has occurred9theay of the month immediately following the date
of such Test Performance Report and, thereafter, 1eH day of each month until the end of the
relevant Test Grace Period in accordance with tne€CPool Management Agreement, or, if any such
day is not a Business Day, the immediately follapBusiness Day.

"Mortgage Loan Agreement means any Residential Mortgage Loan AgreemenCammercial
Mortgage Loan Agreement, as the case may be, autich the Receivables arise.

"Mortgage Loan" means a Residential Mortgage Loan or a Commel@tgage Loan, as the case
may be.

"Mortgages' means the mortgage security interegistéch@ created on the Real Estate Assets or the
Commercial Assets, as the case may be, pursudtatiem law in order to secure claims in respect of
the Receivables.

"Mortgagor" means any person, either a borrower or a thirtlypawho has granted a Mortgage in
favour of the Seller to secure the payment or refgay of any amounts payable in respect of a
Mortgage Loan, and/or his/her successor in interest

"Negative Carry Factor' means “0.5%" or such higher percentage procusethb Issuer on behalf
of the Guarantor and notified to the Representativeéhe Covered Bondholders and to the Test
Calculation Agent.

"Net Present Value Testhas the meaning ascribed to such term in claua@ tNet Present Valye
of the Cover Pool Management Agreement.

"Net Present Valué has the meaning ascribed to such term in clauké\2t Present Value Tgsif
the Cover Pool Management Agreement.

"New Portfolio" means any portfolio (other than the Initial Politf), comprising Eligible Assets and
Top-Up Assets, which may be purchased by the Gtarédmom the Seller pursuant to the terms and
subject to the conditions of the Master Loans PasehAgreement.

"Nominal Value" has the meaning ascribed to such term in claugé& tNominal Valug of the Cover
Pool Management Agreement.

"Nominal Value Test has the meaning ascribed to such term in clausé Nominal Value Te}piof
the Cover Pool Management Agreement.

"Obligations" means all the obligations of the Guarantor ciddiy or arising under the Programme
Documents.

"Offer Date" means, with respect to each New Portfolio, thie dialling 5 (five) Business Days prior
to each Transfer Date, pursuant to clause Gffe(ta) of the Master Loans Purchase Agreement.

"Official Gazette of the Republic of Italy or "Official Gazette" means the&sazzetta Ufficiale della
Repubblica Italiana

“Optional Redemption Dat€ shall have the meaning ascribed to it under tbhedions.

"Organisation of the Covered Bondholders means the association of the Covered Bondholders,
organised pursuant to the Rules of the Organisatidine Covered Bondholders.

"Other Creditors” means the Issuer, the Seller, the Subordinateddére the Servicer, the
Representative of the Covered Bondholders, the d&bt@ar Calculation Agent, the Test Calculation
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Agent, the Corporate Servicer, the Issuer Payingnigthe Guarantor Paying Agent, the Account
Bank, the Asset Monitor, the Asset Swap Providéng, Liability Swap Provider, the Portfolio

Manager (if any), the Cash Manager and any othedittrs which may, from time to time, be

identified as such in the context of the Programme.

"Other Issuer Creditors" means any entity - other than the Issuer - actimdssuer Paying Agent,
any Liability Swap Provider, the Asset Monitor aarty other Issuer's creditor which may from time to
time be identified as such in the context of thegPamme.

"Outstanding Principal” means, on any given date and in relation to aegelRrable, the sum of all
(i) Principal Instalments due but unpaid at suctedand (ii) the Principal Instalments not yet @due
such date.

"Qutstanding Principal Amount" means, on any date in respect of any Series géfeéd Bonds or,
where applicable, in respect of all Series of CesdBonds:

(i) the principal amount of such Series or, where apple, all such Series upon issoenus

(i)  the aggregate amount of all principal which hasbegaid prior to such date in respect of such
Series or, where applicable, all such Series anldlysfor the purposes of Title IMeetings of
the Covered Bondholdgrof the Rules of the Organisation of Covered Baidérs, the
principal amount of any Covered Bonds in such Serfdwhere applicable) all such Series held
by, or by any Person for the benefit of, the Issurg¢he Guarantor.

"Qutstanding Principal Balancé' means on any date, (i) in relation to a loanoador any other
asset included in the Cover Pool, the aggregatenabmprincipal amount outstanding of such loan,
bond or asset at such date, and (ii) in relatiothéeoCovered Bonds, the aggregate nominal principal
amount outstanding of such Covered Bonds at suighadathe case may be.

“Parent Company’ means Banca Popolare di Sondrio S.c.p.A. as patempany of the Banca
Popolare di Sondrio Group.

"Paying Agent$ means the Issuer Paying Agent and the Guaraatging Agent.

"Payment Holiday' means in respect of a Mortgage Loan, the perfateterral of the payment of its
interest and/or principal instalments in accordawith (i) the application of moratoria provisions
from time to time granted to Debtors by any lawgreaments between lItalian banking associations
and national consumer associations, the Bank lyf dtaother regulatory bodies regulations, or tfig
agreement reached by the Servicer and the Debtors.

"Payments Report means the report to be prepared and deliverethbyGuarantor Calculation
Agent pursuant to the Cash Allocation, Managemeaut Bayments Agreement on each Calculation
Date.

"Persorf means any individual, company, corporation, figpartnership, joint venture, association,
organisation, state or agency of a state or othiilyewhether or not having separate legal peryna

"Portfolio" means, in respect of each Seller, collectiveig, hitial Portfolio and any New Portfolios
which has been purchased and will be purchasechéyGuarantor pursuant to the Master Loans
Purchase Agreement.

"Portfolio Manager" means the entity appointed as such in accordaitte clause 5.6 Fortfolio
Manage) of the Cover Pool Management Agreement.
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"Post-Enforcement Priority of PaymentS means the order of priority pursuant to which the
Guarantor Available Funds shall be applied on gaghrantor Payment Date, following the delivery
of a Guarantor Default Notice, in accordance wlih intercreditor Agreement.

"Post Default Notice Report means the report setting out all the paymentbdomade on the
following Guarantor Payment Date under the PostE@ment Priority of Payments which, following
the occurrence of a Guarantor Event of Default thieddelivery of a Guarantor Default Notice, shall
be prepared and delivered by the Guarantor Caionlétgent in accordance with the Cash Allocation,
Management and Payments Agreement.

"Potential Set-Off Amount’ means (a) if no Issuer Downgrading Event has weduor is
outstanding an amount equal to 0 (zero) or (bnifissuer Downgrading Event has occurred and is
outstanding, an amount of the Cover Pool that cpuaiténtially be set-off by the relevant Debtors
against any credit owed by any such Debtor towtresSeller. Such amount will be calculated by the
Test Calculation Agent (based on the aggregateridtion provided by the Servicer) on a quarterly
basis on each Test Calculation Date and/or Morilielst Calculation Date and/or on each other date
on which the Asset Coverage Test is to be carrigdparsuant to the provisions of the Cover Pool
Management Agreement or any other Programme Dodsmen

"Pre-Issuer Event of Default Interest Priority of Payments' means the order of priority pursuant to
which the Interest Available Funds shall be appliedeach Guarantor Payment Date, prior to the
delivery of an Issuer Default Notice in accordandth the Intercreditor Agreement.

"Pre-Issuer Event of Default Principal Priority of Payments' means the order of priority pursuant
to which the Principal Available Funds shall belaggpon each Guarantor Payment Date, prior to the
delivery of an Issuer Default Notice in accordandth the Intercreditor Agreement.

"Premium Interest" means the premium payable by the Guarantor tds#iker in accordance with
the Subordinated Loan Agreement, as determineduheer.

"Principal Available Funds" means in respect of any Calculation Date, theeggge of:

(@) all principal amounts collected by the Servicerdaapect of the Cover Pool and credited to the
Collection Account net of the amounts applied tochase Eligible Assets and Top-Up Assets
during the Collection Period preceding the relev@alculation Date;

(b)  all other recoveries in the nature of principaleiged by the Servicer and credited to the
Collection Account during the Collection Period geding the relevant Calculation Date;

(c) all principal amounts received from the Seller by Guarantor pursuant to the Master Loans
Purchase Agreement;

(d) the proceeds of any disposal of Eligible Assetsamddisinvestments of Top-Up Assets;

(e) any other principal amounts standing to the creflithe Accounts as of the immediately
preceding Collection Date;

() any principal amounts (other than the amounts @yreslocated under other items of the
Principal Available Funds) received by the Guararitom any party to the Programme
Documents during the immediately preceding Coltecferiod;

() any principal payment payable under the Swap Ages¢snother than any Swap Collateral
Excluded Amounts;
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(h) any amount paid under the Subordinated Loan andepatid, standing to the credit of the
Collection Accounts;

® all the amounts allocated pursuant to it8irth of the Pre-Issuer Event of Default Interest
Priority of Payments ; and

0) principal amount recovered by the Guarantor from lsuer after the enforcement of the
Guarantee during the immediately preceding ColbecReriod.

"Principal Instalment” means the principal component of each Instalment.

"Priority of Payments" means each of the Pre-Issuer Event of Defaudtréist Priority of Payments,
the Pre-Issuer Event of Default Principal PriodfyPayments, the Guarantee Priority of Payments and
the Post-Enforcement Priority of Payments.

"Privacy Law" means the ltalian Legislative Decree number 1880June 2003, as subsequently
amended, modified or supplemented, together witlh eglevant implementing regulations as
integrated from time to time by the Autorita Gaeaper la Protezione dei Dati Personali.

"Programme" means the programme for the issuance of eaclesSefiCovered Bond®lfbligazioni
bancarie garantitg by the Issuer in accordance with articl®ig-of the Securitisation and Covered
Bond Law.

"Programme Agreement means the programme agreement entered into abart the date hereof
between,inter alios the Guarantor, the Seller, the Issuer, the Reptathem of the Covered
Bondholders and the Dealers.

"Programme Amount' means €5,000,000,000.

"Programme Document$ means the Master Loans Purchase Agreement, thviciBg Agreement,

the Warranty and Indemnity Agreement, the Cashaallion, Management and Payments Agreement,
the Programme Agreement, each Subscription Agreerttem Cover Pool Management Agreement,
the Intercreditor Agreement, the Subordinated Légneement, the Asset Monitor Agreement, the
Covered Bond Guarantee, the Corporate Servicesefggnst, the Swap Agreements, the Mandate
Agreement, the Quotaholders' Agreement, the Canmditithe Deed of Pledge, the Deed of Charge, the
Master Definitions Agreement, each Final Terms ang other agreement which will be entered into
from time to time in connection with the Programme.

"Programme Maturity Date" means the date falling 10 years after the Fasué Date.

“Programme Resolutioi has the meaning given in the Rules of the Orgdias of Covered
Bondholders attached to the Conditions.

"Prospectus or “Base Prospectusmeans the prospectus prepared in connectiontivittissue of the
Covered Bonds and the establishment and any upfidte Programme, as supplemented from time
to time.

"Prospectus Directivé means Directive 2003/71/EC of 4 November 2003arasnded from time to
time.

“Prudential Regulations" means the prudential regulations for banks issnethe Bank of Italy on
17 December 2013 with Circular No. 28Bigposizioni di vigilanza per le banchas amended and
supplemented from time to time.

"Public Entities" means:
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()  public entities, including ministerial bodies armmtadl or regional bodies, located within the
European Economic Area or Switzerland for whichisi weight not exceeding 20 per cent is
applicable in accordance with the Bank of Italymudential regulations for banks —
standardised approach;

(i)  public entities, located outside the European Envad\rea or Switzerland, for which O (zero)
per cent risk weight is applicable in accordancthhie Bank of Italy’s prudential regulations
for banks — standardised approach- or regionalooall public entities or non-economic
administrative entities, located outside the Euamp&conomic Area or Switzerland, for which a
risk weight not exceeding 20 per cent is applicableaccordance with the Bank of ltaly's
prudential regulations for banks — standardised@ggh.

"Public Entity Receivable$ means, pursuant to article 2, sub-paragraph Deafree No. 310, any
receivables owed by, or receivables which have lmsmefit of a guarantee eligible for credit risk
mitigation granted by, Public Entities.

"Public Entity Securities' means pursuant to article 2, sub-paragraph Deaifree No. 310, any
securities issued by, or which have benefit of argntee eligible for credit risk mitigation granteg
Public Entities.

"Put Option Notice" means a notice of exercise relating to the puboptontained in Condition 7 (f)
(Redemption at the option of the Covered Bondhojdsubstantially in the form set out in schedule 5
to the Cash Allocation, Management and Paymenteégent, or such other form which may, from
time to time, be agreed between the Issuer antssiuer Paying Agent or Guarantor Paying Agent, as
the case may be.

"Quarterly Servicer's Report' means the quarterly report delivered by the Servion each
Quarterly Servicer's Report Date and containingitieion the Collections of the Receivables during
the relevant Collection Periods prepared in acamedavith the Servicing Agreement and delivered by
the Servicer tointer alios the Guarantor, the Corporate Servicer, the Guara®alculation Agent,
the Representative of the Covered Bondholderstam&®ating Agency.

"Quarterly Servicer's Report Dateé' means (a) prior to the delivery of a GuarantofdD# Notice,
the date falling on the Y&alendar day of January, April, July and Octobezazh year or if such day
is not a Business Day, the immediately followingsBess Day and (b) following the delivery of a
Guarantor Default Notice, such date as may be @it by the Representative of the Covered
Bondholders.

"Quotaholders' Agreement means the agreement entered into on or aboudateshereof, between
BPS, SVM, the Guarantor and the Representativieeo€Covered Bondholders.

"Quotaholders' means SVM and BPS.
"Quota Capital" means the quota capital of the Guarantor, equiluro 10,000.00.

"Quota Capital Account' means the Euro denominated account establishetieinname of the
Guarantor with the Expenses Account Bank, IBAN 1& T 01030 61621 000001317709 for the
deposit of the Quota Capital.

"Rating Agency' means Fitch.

"Real Estate Assetsmeans the real estate properties which have bewtgaged in order to secure
the Receivables and each of them tRedl Estate Assét
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"Receivable$ means each and every right arising under the dage Loans pursuant to the Mortgage
Loan Agreements, including but not limited to:

() all rights in relation to all Outstanding Principal the Mortgage Loans as at the relevant
Transfer Date;

(i)  all rights in relation to interest (including defainterest) amounts which will accrue on the
Mortgage Loans as from the relevant Transfer Date;

(i) all rights in relation to the reimbursement of exges and in relation to any losses, costs,
indemnities and damages and any other amount dtleet&eller in relation to the Mortgage
Loans, the Mortgage Loan Agreements, including [texsaand any other amount due to the
Seller in the case of prepayments of the Mortgagenk, and to the warranties and insurance
related thereto, including the rights in relationtthe reimbursement of legal, judicial and other
possible expenses incurred in connection with tlieation and recovery of all amounts due in
relation to the Mortgage Loans up to and as froarétevant Transfer Date;

(iv) all rights in relation to any amount paid pursuanany Insurance Policy or guarantee in respect
of the Mortgage Loans of which the Seller is thadfieiary or is entitled pursuant to any liens
(vincoli);

(v) all of the above together with the Mortgages angl @her security interests (garanzie reali o
garanzie personali) assignable as a result of ¢higrmament of the Receivables (except for the
fidejussioni omnibus which have not been grantedusively in relation to or in connection
with the Mortgage Loans), including any other gnéea granted in favour of the Seller in
connection with the Mortgage Loans or the Mortghgan Agreements and the Receivables.

"Receivel'’ means any receiver, manager or administrativeivec appointed in accordance with
clause 7 Appointment of Receieof the Deed of Charge.

"Records' means the records prepared pursuant to clauggaty to maintain Recordiof the Cash
Allocation, Management and Payments Agreement.

"Recoverie§ means any amounts received or recovered by théc8e in accordance with the terms
of the Servicing Agreement, in relation to any Datied Receivable and any Delinquent Receivable.

"Representativeof the Covered Bondholder$ means Securitisation Services S.P.A., actingsn i
capacity as representative of the Covered Bondelgersuant to the Intercreditor Agreement, the
Programme Agreement, the Deed of Pledge, the De€tharge, the Conditions and the Final Terms
of each Series of Covered Bonds.

"Reserve Fund Account means the Euro denominated account establishettieénname of the
Guarantor with the Account Bank IBAN IT 31 M 03472600 000800951301, or such other
substitute account as may be opened in accordaitbetie Cash Allocation Management and
Payments Agreement.

"Reserve Fund Amount means, on each Guarantor Payment Date, an araquat to the sum of:

(i) (A) interest accruing in respect of all outstandiBgries of Covered Bonds during the
immediately following Guarantor Payment Period (stltat, (a) if Liability Swap Agreements
are in place for a Series of Covered Bonds, suigngat amounts accruing will be the higher of
the amount due to the Liability Swap Provider ar #mount due to the Covered Bondholders of
such Series, (b) if Liability Swap Agreements aot in place for a Series of Covered Bonds,
such interest amounts accruing will be the amoustttie Covered Bondholders of such Series

242



and (c) if Liability Swap Agreements are in place & portion of a Series of Covered Bonds,
such interest amounts accruing will be the sum)db( the portion of the Series covered by the
Liability Swap Agreement, the higher of the amodueé to the Liability Swap Provider and the
amount due to the Covered Bondholders of such Seai®d (ii) for the remaining portion, the
interest amounts accruing will be the proporticarabunt due the Covered Bondholders of such
Series) as calculated by the Guarantor Calcula&gent on or prior to each Calculation Date,
plus (B) prior to the service of an Issuer Default Netithe aggregate amount to be paid by the
Guarantor on the second Guarantor Payment Datewioly the relevant Calculation Date in
respect of the itemdg-{rst)(a) to (Third) of the Pre- Issuer Event of Default Interest ftyoof
Payments, as calculated by the Guarantor Calculétint;plus

(i)  any additional amount that the Issuer has volugtegsolved to accumulate as reserve in order
to create an additional stock to procure that tla¢ugry Tests are met with respect to the Cover
Pool.

"Residential Asset$means the Real Estate Assets with respect talRat$al Mortgage Loans.

"Residential Mortgage Loar! means trediti ipotecari residenzidli— as defined under article 1, sub-
paragraph 1, letter (b) of Decree 310 — havingfdatures set forth under article 2, sub-paragraph
1,letter (a) of Decree 310.

"Residential Mortgage Loan Agreemerit means any mortgage loan agreement out of which
Receivables arise and secured by mortgage ovedé&til Assets.

“Retention Amount” means Euro 30.000.

"Rules of the Organisation of the Covered Bondholdst or "Rules’ means the rules of the
Organisation of the Covered Bondholders attachexkhibit to the Conditions of the Covered Bonds.

“Secured Creditors means, collectively, the Representative of the€Ced Bondholders (in its own
capacity and as legal representative of the Covdeddholders), the Issuer, the Seller, the
Subordinated Lender, the Servicer, the Guaranttcu@dion Agent, the Test Calculation Agent, the
Corporate Servicer, the Issuer Paying Agent, thar@ior Paying Agent, the Account Bank, the
Asset Monitor, any Asset Swap Provider(s), any iliigtSwap Provider(s)the Portfolio Manager (if
any), the Cash Manager, together with any othetyesxtceding to the Intercreditor Agreement.

"Securities Account means the account which will be opened in theenafithe Guarantor with the
Account Bank, upon purchase by the Guarantor froenSeller of Eligible Assets and/or Top-Up
Assets represented by bonds, debentures, notaheanr fmmancial instruments in book entry form in
accordance with and subject to the conditions ®fGhsh, Allocation and Payments Agreement.

"Securities Act' means the U.S. Securities Act of 1933, as ameatedsupplemented from time to
time.

"Securitisation and Covered Bond Law means Law No. 130 of 30 April 1999 as amendedhfro
time to time.

"Security Interest' means:

() any mortgage, charge, pledge, lien, privilepeivilegio special@ or other security interest
securing any obligation of any person;

(i) any arrangement under which money or claims to moae the benefit of a bank or other
account may be applied, set off or made subjeet ¢@ombination of accounts so as to effect
discharge or any sum owed or payable to any pewson;
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(i) any other type or preferential arrangement havisgraar effect.
"Security" means the security created pursuant to the DEBtbdge and the Deed of Charge.
"Seller' means BPS pursuant to the Master Loans Purchgseent.

"Series or "Series of Covered Bondsmeans each series of Covered Bonds issued iodifext of
the Programme.

"Servicer' means BPS, in its capacity as servicer pursuatfte Servicing Agreement.

"Servicer Termination Event' means any of the events set out under clauséCadi di revoca del
mandato del Servicgrof the Servicing Agreement, which allows the Gumor to terminate the
Servicer's appointment and appoint a Substitutei@srpursuant to the Servicing Agreement.

"Servicing Agreement means the servicing agreement entered into oM&) 2014 between the
Guarantor, the Issuer and the Servicer.

"Sole Affected Party means an Affected Party as defined in the releavap Agreement which at
the relevant time is the only Affected Party unsiech Swap Agreement.

"Specific Criteria" means (i) with respect to the Initial Portfolitihhe criteria listed in schedule 3
(Criteri Specifici in relazione al Portafoglio In&le) to the Master Loans Purchase Agreement; or (ii)
with respect to each New Portfolio, the criter&dd in Annex A of the relevant Transfer Noticetw
New Portfolio.

"Specified Currency' means the currency as may be agreed from tim@m® by the Issuer, the
relevant Dealer(s), the Issuer Paying Agent oiGharantor Paying Agent, as the case may be and the
Representative of the Covered Bondholders (asugeh othe applicable Final Terms).

"Specified Officé’ means with respect to the Account Bank and GuaraRaying Agent Via
Ansperto, 5, 20123 Milan, Italy, with respect te tGash Manager, Test Calculation Agent and Issuer
Paying Agent Piazza Garibaldi, 16, 23100 Sondrialy] and with respect to the Guarantor
Calculation Agent and Corporate Servicer Via V.idiif 1, 31015 Conegliano (TV), Italy.

"Stabilisation Manager’ means each Dealer or any other person actingush sapacity in
accordance with the terms of the Programme Agreemen

"Statutory Tests' means such tests provided for under article ®efree 310 and namely: (i) the
Nominal Value Test, (ii) the Net Present Value Tast (iii) the Interest Coverage Test, as further
defined under clause Sfatutory Tests and Asset Coverage Jeastthe Cover Pool Management
Agreement.

"Statutory Test Verification" has the meaning ascribed to such term in the tAS&enitor
Agreement.

"Stock Exchangé& means the Luxembourg Stock Exchange's main reglilenarket, Bourse de
Luxembourg.

"Subordinated Lender' means BPS, in its capacity as such pursuant eoSthbordinated Loan
Agreement.

"Subordinated Loan Agreement means the subordinated loan agreement enterecbint30 May
2014 between the Subordinated Lender and the Gioaran

"Subscription Agreement$ means each subscription agreement entered intor @iout the Issue
Date of each Series of Covered Bonds between eaaleDand the Issuer.
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"Subsidiary" has the meaning ascribed to such term in Ar2889 of the Italian Civil Code.

"Substitute Servicet' means the successor to the Servicer which mapbeinted by the Guarantor,
upon the occurrence of a Servicer Termination Evansuant to clause 8.8dstituto del Servicgof
the Servicing Agreement.

"Swap Agreement$ means, collectively, each Asset Swap Agreemeiability Swap Agreement
and any other swap agreement that may be entdrethinonnection with the Programme.

“Swap Basic Term Modificatio means any amendment to any of the Programme Dewtsm
aimed at: (i) altering the Priority of Payments éffecting the position of the Swap Provider if
compared to the position of the Covered Bondho]d@jschanging a payment date under the Swap
Agreement; (iii) providing a reduction or cancebator increase in the payments due under the Swap
Agreement; (iv) altering the currency for each vale payment under the Swap Agreement; (V)
extending the termination date under the Swap Ageeg and (vi) modifying this definition.

"Swap Collateral' means the collateral which may be transferredthi®y Swap Providers to the
Guarantor in support of its obligations under tinafg Agreements.

“Swap Collateral Accouns” means collectively the Swap Collateral Cash Awtp the Swap
Collateral Securities Account and any swap colidteash account, any swap collateral securities
account and any other collateral account that neaggened, in name and on behalf of the Guarantor,
with an account bank on which each Swap Collaiartie form of cash and/or securities and will be
posted in accordance with the relevant Swap Agreeme

"Swap Collateral Cash Account means the Euro denominated collateral accouabkshed in the
name of the Guarantor with the Account Bank, IBAN36 Q 03479 01600 000800951305, or such
other substitute account as may be opened in amcoedwith the Cash Allocation, Management and
Payments Agreement.

"Swap Collateral Excluded Amount§ means at any time, the amounts of Swap Collatetath
may not be applied under the terms of the rele@avdap Agreement at that time in satisfaction of the
relevant Swap Provider's obligations to the Guarant, as the case may be, the Issuer including
Swap Collateral which is to be returned to thevaht Swap Provider from time to time in accordance
with the terms of the Swap Agreements and ultingatgdon termination of the relevant Swap
Agreement.

"Swap Collateral Securities Accourt means the Euro denominated account establishtéakiname
of the Guarantor with the Account Bank, No. 9513604 such other substitute account as may be
opened in accordance with the Cash Allocation, Man#nt and Payments Agreement.

"Swap Providers means, collectively, the Asset Swap Providers, ltfability Swap Providers and
the providers of any other swap agreements enist@ih connection with the Programme.

“SVM” means SVM Securitisation Vehicles ManagementIS.R. its capacity as quataholder of the
Guarantor.

"TARGET2" means the Trans-European Automated Real-time SG8attlemente Express Transfer
payments system which utilises a single sharedopfatand which was launched on 19 November
2007.

"Tax" means any present or future taxes, duties, asseds or governmental charges of whatever
nature imposed, levied, collected, withheld or ased by the Republic of Italy or any political sub-
division thereof or any authority thereof or therei
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"Tests' means, collectively, the Statutory Tests, theeA€30overage Test and the Amortisation Test.

"Test Calculation Agent' means Banca Popolare di Sondrio S.c.p.A., a@mgst calculation agent
or any other institution that, from time to timeaynbe appointed as such pursuant to the Cash
Allocation, Management and Payments Agreement.

“Test Calculation Daté means the date which falls 3 (three) BusinesssDajor to each Guarantor
Payment Date or, if that day is not a Business Bayimmediate following Business Day. The first
Test Calculation Date will fall on October 2014.

"Test Grace Period means the period starting from the Test Calcoabate on which the breach of
a test is notified by the Test Calculation Agent aanding on the immediately following Test
Calculation Date.

"Test Performance Report means the report to be delivered on each Testudion Date or, after
the occurrence of a breach of Test, on each MorkbBt Calculation Date, by the Test Calculation
Agent pursuant to the terms of the Cover Pool Maremnt Agreement.

"Top-Up Assets means, in accordance with article 2, sub-pardyg@ap and 3.3 of Decree 310, each
of the following assets:

()  deposits held with banks which qualify as Eligibistitution and have their registered office in
the European Economic Area or Switzerland or inuntry for which a 0 per cent risk weight is
applicable in accordance with the Bank of Italy'agential regulations for banks — standardised
approach; and

(i)  securities issued by the banks indicated in itgnalfove, which have a residual maturity not
exceeding 1 (one) year.

"Total Commitment" with respect to the Subordinated Lender, hasithaning ascribed to such term
under the Subordinated Loan Agreement.

"Trade Date' means the date on which the issue of the relesaries of Covered Bonds is priced.

"Tranche" means the tranche of Covered Bonds issued um#ePtogramme to which each Final
Terms relates, each such tranche forming partSeraes.

"Transfer Agreement' means any subsequent transfer agreement for uhghgse of each New
Portfolio entered into in accordance with the teohthe Master Loans Purchase Agreement.

"Transfer Date" means: (a) with respect to the Initial Portfolibe date designated by the Seller in
the Master Loan Purchase Agreement; and (b) witheet to the New Portfolios, the date designated
by the Seller in the relevant Transfer Notice.

"Transfer Notice" means, in respect to each New Portfolio, suahsfex notice which will be sent by
the Seller and addressed to the Guarantor in time $et out in schedule B1pdello di proposta di
cessione di Nuovi Portafoglio the Master Loans Purchase Agreement.

"Treaty" means the treaty establishing the European Coritynun

"Usury Law" means the Law number 108 of 7 March 1996 as astkefwm time to time together
with Decree number 394 of 29 December 2000 whichide®n converted in law by Law number 24 of
28 February 2001 as amended from time to time.

"Value Added Tax" or "VAT" meanslimposta sul Valore Aggiunt@VA) as defined in D.P.R.
number 633 of 26 October 1972.
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“Valuation Date” means (a) with reference to the Initial Portfolibe Initial Valuation Date and (b)
with reference to New Portfolios, the date indidadis such in the relevant Transfer Notice.

"Warranty and Indemnity Agreement" means the warranty and indemnity agreement ahtiete
on 30 May 2014 between the Seller and the Guarantor
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