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The €10 ,000 ,000 ,000  Covered  Bond  Programme (the “P rogram m e ”) described  in  th is base p rospectu s (the “Base  P rospe ctus”) has been  established  in  December 
2011 by Med iobanca –  Banca d i Cred ito Finanziario S.p .A. (in  its capacity as issuer of the Covered  Bonds (as d efin ed  below), “Me dioban ca ” or the “Ba n k” or the 
“Issue r”) for the issuance of covered  bonds (the “Cove re d Bo n ds”, wh ich  term in clud es, for the avoid an ce of d oubt  an d  as th e con text  requ ires, Registered  Covered  
Bonds, as defined  below) guaran teed  by Med iobanca Covered  Bond  S.r.l. (the “Guaran tor”) pu rsuan t  to Art icle 7-bis of law 30  Ap ril 19 9 9 , No. 130 , as amended  and  
su pp lemen ted  from t ime to t ime (“Law  130 / 99”), Min isterial Decree No. 310  of the Min istry for the Econ omy an d  Fin an ce of 14  December 20 0 6  (the “MEF D e cre e ”) 
and  the supervisory in struct ions of the Bank of Italy relat ing to covered  bon d s un d er Part  III, Chap ter 3, of the circu lar n o. 285 of 17 December 20 13, con tain ing the 
“Disposiz ion i d i vig ilanza  per  le banche” as fu rther imp lemen ted  an d  amen d ed  (the “Bo I  Re g ula tio n s” an d  together with  Law 130 / 9 9  an d  the MEF Decree, th e 
“Cove re d Bo n ds  Law ”), as amended  and  imp lemen ted  from t ime to t ime. The maximum aggregate nominal amoun t  of all th e Covered  Bonds from t ime to t ime 
ou tstand ing under the Programme will not  exceed  €10 ,0 00 ,000 ,000  (or its equ ivalen t  in  other cu rren cies calcu lated  as d escribed  herein ). 

The Covered  Bonds const itu te d irect , uncond it ional, unsecu red  and  unsubord inated  obligat ions of the Issuer and  will ran k par i passu  withou t  p referen ce among 
themselves and  (save for any app licable statu tory p rovision s) at  least  equally with  all other p resen t  an d  fu tu re un secu red  and  unsu bord inated  obligat ions of th e Issuer 
from t ime to t ime ou tstand ing. In  the even t  of a compu lsory win d in g-up  (liqu idaz ione coa tta  am m in istra t iva ) of the Issu er, an y fu n d s realised  an d  p ayable to th e 
holders of the Covered  Bonds (the “Bon dho lde rs”) will be collected  by the Guaran tor on  their beh alf an d  will be in clud ed  in  the Cover Pool, in  accord ance with  the 
p rovision s of Art icle 4 , Paragraph  3 of the MEF Decree. The Guaran tor issued  a first  d eman d  (a  p r im a  r ich iesta ), au ton omou s, u n con d it ion al an d  irrevocable gu aran tee 
secu ring the paymen t obligat ions of the Issuer un d er the Covered  Bon d s (the “Guaran te e ”), collateralised  by a p ortfolio of resid en tial an d  commercial mortgage loans 
assigned  and  to be assigned  to the Guaran tor by the Seller (an d / or, as the case may be, by an y Ad d it ion al Seller) an d  of other Eligible Assets an d  In tegrat ion  Assets, in  
accordance with  the Covered  Bonds Law. The recou rse of the Bon d hold ers to th e Guaran tor und er the Guaran tee will be limited  to the assets of the Cover Pool subject  
to, and  in  accordance with , the relevan t  Priority of Paymen ts p u rsuan t  to wh ich  sp ecified  p aymen ts will be mad e to other part ies p rior to paymen ts to the Bon dholders. 

Th is documen t has been  app roved  by the Com m ission  de Surveillance du  Secteur  Financier  (“CSSF”), in  its capacity as competen t  au thority u n d er Regu lat ion   EU 
2017/ 1129  as from t ime to t ime amended  (the “P rospe ctus  Re gula tion ”) in  the Grand  Duch y of Luxembourg as a base p rospectu s, for the pu rposes of art icle 8  of the 
Prospectu s Regu lat ion . The CSSF on ly app roves th is Base Prosp ectu s as meetin g the stan d ard s of comp leten ess, comp rehen sibility and  consistency imp osed  by the 
Prospectu s Regu lat ion . Approval by th e CSSF shou ld  n ot  be con sid ered  as an  en d orsemen t  of the Issuer or the Guaran tor or the qu ality of the Covered  Bon ds that  are 
subject  to th is Base Prospectu s. Investors shou ld  make their own  assessmen t  as to the su itability of invest ing in  Covered  Bonds. Ap p roval by the CSSF relates on ly to the 
Covered  Bonds and  does not  include the Registered  Covered  Bon d s. 

App licat ion  has also been  made for Covered  Bonds issued  un d er the Programme (other than  the Registered  Covered  Bon d s) d u rin g the p eriod  of 12 mon ths from the 
date of th is Base Prospectu s to be listed  on  the official list  of the Luxembourg Stock Exchan ge (the “Officia l  Lis t”) and  admit ted  to t rad ing on  the regu lated  market  of 
the Luxembourg Stock Exchange. The Luxembourg Stock Exchan ge’s regu lated  market  is a regu lated  market  for the p u rp oses of Direct ive 2014 / 6 5/ EU of the Eu ropean  
Parliamen t  and  of the Council on  markets in  financial in strumen ts as from t ime to t ime amended . H owever, un listed  Covered  Bond s may be issued  pu rsuan t  to the 
Programme. The relevan t  Final Terms in  respect  of the issue of an y Covered  Bon d s will sp ecify whether or n ot  such  Covered  Bonds will be listed  on  the Official List  and  
admit ted  to t rad ing on  the Luxembourg Stock Exchan ge’s regu lated  market  (or an y other stock exchan ge). Ap p licat ion  may also be mad e for n ot ificat ion  to be given  to 
competen t  au thorit ies in  other Member States of the Eu rop ean  Econ omic Area in  ord er to p ermit  Covered  Bon d s issued  u n d er the Programme to be offered  to the 
public and  admit ted  to t rad ing on  regu lated  markets in  such  other Member States in  accord an ce with  the p roced u res un d er the Prospectu s Regu lat ion .  

This  Base  P rospe ctus  is  va l id for 12  m on ths  from  its  da te  in  re la tio n  to  Co v e re d Bo n ds  w hich are  to  be  adm itte d to  tra din g  on  a  re gula te d m arke t 

in  the  Europe an  Econ om ic Are a  ( the  “EEA”)  an d the re fore ,  un ti l  7 Jun e  2 0 23 .  The  obliga tion  to  supple m e n t this  Base  P ro spe ctus  in  the  e ve n t o f 
a  s ign ifican t n e w  factor,  m ate ria l  m is take  or m ate ria l  in accuracy  doe s  n o t apply  w he n  this  Base  P rospe ctus  is  n o  lo n g e r v a lid.  

The terms of each  Series or Tranche will be set  ou t  in  a fin al terms d ocumen t (the “Fin a l  Te rm s”) relat in g to such  Series or Tran che p rep ared  in  accord an ce with  the 
p rovision s of th is Base Prospectu s and , if listed , to be d elivered  to the regu lated  market  of the Luxembourg Stock Exchan ge on  or before the d ate of issu e of such  Series 
or Tranche.  

Amoun ts of in terests payable under the Float ing Rate Covered  Bond s may be calcu lated  by referen ce to EURIBOR, as sp ecified  in  the relevan t  Fin al Terms. As at  th e 
date of th is Base Prospectu s, EURIBOR is p rovid ed  an d  ad min istered  by the Eu rop ean  Money Markets In st itu te (“EMMI”). As at  the date of th is Base Prospectu s, 
EMMI are both  au thorised  as benchmark admin istrators and  included  on  the register of ad min istrators an d  ben chmarks established  and  main tained  by the Eu ropean  
Secu rit ies and  Markets Au thority pu rsuan t  to art icle 36  of Regu lat ion  (EU) 20 16 / 1011 (the “Be n chm arks  Re gula tion ”).  

The Covered  Bonds (other than  Registered  Covered  Bon d s) will be issued  in  dematerialised  form (em esse in  form a  dem a ter ia lizza ta ) on  the terms of, and  su bject  to, 
the Terms and  Cond it ions of the Covered  Bonds an d  th e relevan t  Fin al Terms an d  will be held  in  such  form on  behalf of the ben eficial own ers, u n t il red emp tion  or 
cancellat ion  thereof, by Mon te Titoli S.p .A. (“Mon te  Tito l i”) for the accoun t  of the relevan t  Mon te Titoli Accoun t  H old ers. The exp ression  “Mo n te  Tito l i  Accoun t 
Ho lde rs” means any au thorised  in st itu t ion  en t it led  to hold  accoun ts on  behalf of their cu stomers with  Mon te Titoli (an d  in clu d es an y relevan t  Clearin g System) wh ich  
hold s accoun t  with  Mon te Titoli or any depository banks appoin ted  by any au thorised  financial in termed iary in st itu t ion  en t it led  to hold  accou n ts on  behalf of their 
cu stomers with  Mon te Titoli and  includes any depositary banks app oin ted  by Eu roclear Ban k S.A. /  N.V. (“Eurocle ar”) and  Clearstream Banking, société anonyme, 
Luxembourg (“Cle arstre am ”). Each  Series (or Tran che) is an d  will be d ep osited  with  Mon te Titoli on  the relevan t  Issue Date (as d efin ed  in  the “Term s and  Cond it ions 

of  the Covered  Bonds” below). Covered  Bond s (other than  Registered  Covered  Bon d s) will at  all t ime be evidenced  by, and  t it le thereto will be t ran sferrable by means of, 
book-en tries in  accordance with  the p rovisions of (i) Art icle 83-bis an d  ff. of the Legislat ive Decree n o. 58  of 24  February 19 9 8  (as amen d ed , the “Fin an cia l  Se rv ice s  

Act”) and  (ii) the Join t  Resolu t ion  (as defined  below), as subsequen tly amen d ed  an d  supp lemen ted  from t ime to t ime. Mon te Titoli shall act  as d ep ository for 
Clearstream and  Eu roclear. No cert ificate or physical d ocumen t of t it le will be issued  in  resp ect  of the Covered  Bon ds (other than  the Registered  Covered  Bon d s).  

The Covered  Bonds may also be issued  in  registered  form as German  law govern ed  registered  covered  bon d s (Nam ensschu ld  verschreibungen ) (the “Re g is te re d 
Cove re d Bo n ds”). The terms and  cond it ions of the relevan t  Registered  Covered  Bon d s (the “Re g is te re d CB Con dition s”) will sp ecify the min imum denomination  
for the relevan t  Registered  Covered  Bond s, wh ich  will n ot  be listed . 

Before the Matu rity Date the Covered  Bonds will be subject  to op t ion al red emp tion  in  whole or in  p art  in  certain  circumstan ces, as set  ou t  in  Con d it ion  8  (R edem p tion  

and  Purchase).  

Each  Series (or Tranche) issued  under the Programme sp ecified  in  the relevan t  Fin al Terms may be assign ed  a rat in g by Fitch  Ratings Ireland  Limited  (“Fitch” or the 
“Ratin g  Age n cy”). Cond it ions p receden t  to the issuan ce of an y Series or Tranche inclu de th at  the Rating Agency con firms (where ap p licable) that  the issuan ce of su ch  
Series or Tranch es will not  resu lt  in  a reduct ion  or with d rawal of the then  cu rren t  rat ings of any of the then  ou tstand ing Series or Tran ch e. Whether or not  the cred it  
rat ing app lied  for in  relat ion  to relevan t  Series of Covered  Bon d s will be (i) issued  or en d orsed  by a cred it  rat ing agen cy establish ed  in  th e Eu rop ean  Un ion  and  
registered  under Regu lat ion  (EC) No. 1060 / 2009  of the Eu ropean  Parliamen t  an d  of the Coun cil of 16  Sep tember 20 0 9  on  cred it  rat in g agen cies as from t ime to t ime 
amended  (the “EU  CRA Re gula tion ”) or by a cred it  rat ing agency wh ich  is cert ified  under the EU CRA Regu lat ion  and / or (ii) issued  or endorsed  by a cred it  rat ing 
agency established  in  the Un ited  Kingdom (“U K”) an d  registered  un d er the CRA Regu lat ion  as it  forms p art  of d omest ic law of the Un ited  Kin gd om by virtue of the 
Eu ropean  Un ion  (Withd rawal) Act  2018  (as amended ) (the “U K CRA Re gula tion ”) or by or by a cred it  rat ing agency wh ich  is cert ified  u n d er the UK CRA Regu lat ion , 
will be d isclosed  in  the app licable Final Terms. In  general, Eu ropean  regu lated  investors are restricted  from using a rat ing for regu latory p u rp oses if su ch  rat in g is n ot  
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issued  by a cred it  rat ing agency established  in  the Eu rop ean  Un ion  an d  registered  un d er th e CRA Regu lat ion  un less un less (1) the rat in g is p rovid ed  by a cred it  rat ing 
agency not  established  in  the Eu ropean  Un ion  bu t  en d orsed  by a cred it  rat in g agen cy established  in  the Eu rop ean  Un ion  an d  registered  u n d er the EU CRA Regu lat ion  
or (2) the rat ing is p rovided  by a cred it  rat ing agency not  established  in  the Eu ropean  Un ion  wh ich  is cert ified  under the EU CRA Regu lat ion . In  gen eral, UK regu lated  
investors are restricted  from using a rat ing for regu latory p u rp oses if such  rat in g is n ot  issued  by a cred it  rat in g agen cy established  in  the UK an d  registered  under the 
UK CRA Regu lat ion  un less (1) the rat ing is p rovid ed  by a cred it  rat in g agen cy n ot  established  in  the UK bu t  is en d orsed  by a cred it  rat ing agency established  in  the UK 
and  registered  under the UK CRA Regu lat ion  or (2) the rat in g is p rovid ed  by a cred it  rat in g agen cy n ot  established  in  the UK wh ich  is cert ified  under the UK CRA 
Regu lat ion . The Eu ropean  Secu rit ies and  Markets Au th ority (the ESMA) is obliged  to main tain  on  its website, h t tp s: / / www.esma.eu rop a.eu / p age/ List-registered -and -
cert ified -CRAs, a list  of cred it  rat ing agencies registered  and  cert ified  in  accordance with  the EU CRA Regu lat ion . The Financial Condu ct  Au thority (the FCA) is obliged  
to main tain  on  its website, h t tp s: / / register.fca.org.uk/ s/ search?q=fitch&type=Compan ies), a list  of cred it  rat ing agencies registered  an d  cert ified  in  accord an ce with  th e 
UK CRA Regu lat ion . 

All the cred it  rat ings included  or referred  to in  th is Base Prosp ectu s have been  issued  by Fitch , wh ich  is established  in  the Eu rop ean  Un ion  an d  registered  u nder the 
CRA Regu lat ion . A cre dit ra tin g  is  n o t a  re com m e n dation  to  buy ,  se l l  o r ho ld Co v e re d Bo n ds  an d m ay  be  subje ct to  suspe n s ion ,  re duction ,  re v is ion  
or w ithdraw a l by  the  a ss ign in g  Ratin g  Age n cy  and e ach ra tin g  sha ll  be  e va lua te d in de pe n de ntly  o f an y o the r.   

An  in v es tm en t in  Cove re d Bon ds  is sued  un der  the P rogram m e in v o lv es  cer ta in  r isk s .  For  a  d iscuss ion  o f these r isk s ,  see “Risk  Facto rs” 
b eg in n in g  on  page 41.  

 

Arran ge r o f the  P rogram m e  

Me dioban ca  –  Ban ca  di  Cre dito  Fin an ziario  S. p. A.   
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RESPONSIBILITY STATEMENTS AND NOTICE TO INVESTORS 

This document  constitutes a base p rospectus fo r the I ssuer fo r the purposes o f Article 8  o f t h e P r ospectu s 
Regulat ion (the “Base Pro spectu s”) and  for  the purposes o f giving in formation with  r egard to t h e I ssu er , 
the Seller, the Guarantor , the Covered Bonds and the Asset Monitor  which , accor ding to the part icular nature 

o f the Cover ed Bonds, is necessary to enable investors to m ake an in formed assessm en t  o f t h e a ss ets  a nd  
liab ilit ies, financial posit ion, p rofit  and  losses and p rospects o f the Issuer , o f the Seller, o f the Guar a n tor ,  o f 
the Asset Monitor and  of the r igh ts at taching to the Covered Bonds. 

The I ssuer accepts r esponsibility fo r the in for mation con tained  in  this Base Pr ospectus. To  t he b e st  o f t h e 
knowledge o f the I ssuer (having taken all r easonable care to ensure that such is the case) the in formation  and 
data contained in  the Base Pr ospectus ar e in  accordance with the facts and  do no t con tain any omission likely 
to  affect  the im port o f such  in for mation and data. 

The Seller accepts r esponsibility fo r the in formation contained in  th is Base Prospectus u n der  t h e s ect ions  
headed “Descript ion o f the Seller”, “Credit  and Collection Policies” and “The Cover Pool”. To  the best  o f t h e 
knowledge o f the Seller (having taken  all r easonable care to ensur e that  such is the case) the in formation and  
data in  r elat ion to which it is r esponsible as described above ar e in  accordance w i th  t he fa ct s a n d  d o  n o t  
con tain  any  om ission  likely  to  affect  the im por t  o f such  in fo r m at ion  and  data. The Seller  accep ts 
r esponsibility fo r it s r elevant  sections o f th is Base Prospectus, but does not accept r esponsibility fo r any other 
par ts o f th is Base Prospectus. 

The Guar antor  accepts r esponsibility fo r the in format ion con t ained  in  t h is  Ba s e P r os pectus u n der  t h e 
sections headed  “Description o f the Guaran tor”. To  the best o f the knowledge o f the Guaran tor (having taken 

all r easonable care to ensure that such  is the case) th e in fo r m at ion  a n d  d a ta in  r e la t ion  t o  which  i t  i s  
r esponsible as described  above are in  accordance with the facts and do not  contain a ny  o m is sion  l ikely  t o  
affect the im port o f such in formation and data. The Guaran tor accepts r esponsibility for it s r elevan t  s ect ion  
o f th is Base Pr ospectus, bu t does not  accep t r esponsibility fo r any o ther  parts o f this Base Pr ospectus. 

The Asset  Monitor accepts r esponsibility fo r the in for mation con tained in  this Base P r ospectu s u n der  t h e 
sections headed  “Description o f the Asset  Monitor”. To  the best o f t h e knowledge o f t he Ass et  Mon ito r  

(having taken  all r easonable care to ensure that  such is the case) the in for m at ion  a n d  d at a in  r elat ion  t o  
which it  is r esponsible as described above are in  accordance with the facts and do no t con tain any  o m ission  
likely to affect the im por t o f such in formation  and  data. The Asset  Monitor  a ccep ts  r espon sib il i ty fo r  i t s 
r elevan t section o f th is Base Prospectus, but does not accept r esponsibility fo r any o th er  p ar t  o f t h is Ba s e 

Pr ospectus. 

Each  o f the I ssuer and the Guaran tor, having m ade all r easonable enqu ir ies, c onfi r m s t h at  ( i )  t h is Ba s e 
Pr ospectus contains all in format ion with r espect  to the I ssuer and the Guar antor, the Covered Bonds and  the 
Guar antee which is m aterial in  the con text  o f the issue and o ffering o f the Covered Bonds, (ii) the statements 
con tained in  this Base Pr ospectus r elating to the Issuer  and the Guarantor are in  every m ater ial r espect  t r ue  
and  accurate and no t m isleading, the opinions and in tent ions expressed in  th is Base Pr ospectus with r egar d  

to  the I ssuer and  the Guaran tor are honest ly  h e ld ,  h ave b een  r eached  a fter  c ons id er in g a l l  r elevan t  
cir cumstances and are based on r easonable assumptions, (iii) there are n o  o th er  fa cts  in  r ela t ion  t o  t h e 
I ssuer, the Guarantor , the Covered Bonds o r the Guaran tee the omission  o f which  would, in  the context  of the 
issue and  offering o f Covered Bonds, m ake any statement  in  this Base Pr ospectus m isleading in  any m aterial  

r espect  and  (iv) all r easonable enquiries have been m ade by the I ssuer  and the Guarantor  to ascer t ain  s uch  
facts and  to verify the accur acy of all such  in for mation and statements. 

Th is Base Pr ospectus should be r ead and  construed with any supplement hereto an d  w i th  a ny  d ocum ent s 
incor por ated by r eference her ein  and , in  r elation to any Series/ Tranche o f Covered Bonds , s h ou ld  b e r ead  
and  constr ued together with  the r elevant Final Terms. Copies o f the Final Terms will be ava ilab le fr om  t he 
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r egistered o ffice of the I ssuer and the specified o ffice set  out  below of the Luxem bour g Lis t ing  Age n t  ( a s  
defined  below) and on  the website o f the Luxembourg Stock Exchange (www.bourse.lu ).  

Fu ll in fo rmation on the I ssuer, the Guarantor, the Seller and any Series/ Tranche o f Cover ed  Bo nds  i s  on ly 
available on the basis of the combination  o f the Base Pr ospectus, any supplements, the r elevan t Final Te r m s  

and  the documents incorporated by r eference. 

Cap italised  terms used in  th is Base Prospectus shall have the m eaning ascribed to them in  t he “T er m s a n d  

Conditions of the Covered Bonds” below, unless  o ther wis e d efined  in  t h e s ing le s e ct ion  o f t h is Ba s e 
Pr ospectus in  which they are used.  

No  per son has been  author ised to give any in format ion or to m ake any r e pr esen tat ion  o th er  t ha n  t h ose 
con tained in  this Base Pr ospectus in  connection with  the issue o r sale o f the Covered Bonds and, i f g iven  o r  
m ade, such in formation  o r r epresentation  m ust  not be r elied upon as having been  authorised by th e I ssu er , 

the Guarantor o r any o f the Dealers. Neither the delivery o f th is Base Prospectus o r any Final Terms nor  a ny  
sale m ade in  connection herewith shall, under any circumstances, create any im plication that there has b een  
no  change in  the affairs o f the I ssuer o r the Guar antor since the date her eof o r  t h e d at e u pon  wh ich  t h is 
document  has been m ost r ecen tly supplemented o r that there has been  no adverse change in  t h e fin ancial  
position o f either the I ssuer o r the Guarantor since the date hereof o r the date upon which th is document has 
been m ost r ecent ly supplemented o r that any other in formation  supplied in  connection with  the Pr ogram m e  
is cor rect  as o f any t ime subsequen t to the date on  which it  is supplied o r, if d iffer ent, the date in d icated  in  
the document contain ing the same. 

T h e c on tents  o f th is Bas e Pros pectus s h ould  n ot b e  con stru e d as  p rovid i n g  l e g a l ,  b u s in e s s ,  

ac c oun tin g o r t ax  advice. Each  p ros pective in vestor s h ould d ete rm in e fo r i tse lf th e  rele van c e  

o f t h e  in form ation c on tain ed  in  th is Bas e Pros pectu s  a n d  i t s  p u rc h as e  o f  Co ve re d  B o n d s  

s h ou ld b e b ase d u p on s u ch in vestigation as  i t  d eem s  n eces sary an d  s h o u l d  c o n s u lt  i t s  o w n  

le ga l, b u s in ess , accoun tin g an d t ax advi s e r s  p r io r  t o  m ak in g  a  d e c i s i o n  t o  i n v e s t  i n  t h e  

Co vered Bon d s. 

The Ar ranger, the Dealers and  the Representative o f the Bondholder s h ave n o t  s epa r ately  ver i fied  t h e 
in fo r mat ion contained in  th is Base Prospectus. Accor d in gly  n one o f t h e Ar r a nger , t h e De aler s o r  t h e 
Repr esen tat ive o f the Bondholder s m akes any  r epr esen tat ion , expr ess o r  im plied , o r  accep ts any  
r esponsibility, with r espect to the accur acy or  completeness o f any o f the in formation in  th is Base Prospectus 
o r  any other in formation  p rovided by the I ssu er , t h e Se ller ,  t he Gu a r an to r  o r  t he Asset  Ma nager  in  
connection with the Covered  Bonds o r their d istribut ion. 

Ne it h er t h is  Base Pro spectu s n or an y o ther in form at i o n  s u p p l i e d  i n  c o n n e c t io n  w it h  t h e  

Pro gram m e o r th e i s su e o f an y  Covere d Bon ds  c ons titutes  an  o ffer o f, o r an  in v i t a t io n  b y  o r  

o n  b eh alf o f t h e I ssu er, th e Gu aran tor o r an y  o f th e Dealers t o  s u bscribe fo r, o r pu rchas e, an y  

Co vered Bon d s. 

This Base Pr ospectus does not constitute an o ffer to sell o r the solicitation o f an o ffer  t o  b uy a ny  Cover ed  
Bonds in  any ju risdict ion to  any person to whom it  is unlawfu l to m a ke t h e o ffer  o r  s o l ici tat ion  in  s u ch  

ju r isdiction . The d ist ribu tion  of th is Base Pr ospectus and the o ffer o r s a le o f t h e Cover ed  Bo n ds m ay  b e 
r est ricted by law in  certain  ju risdict ions. The I ssuer, the Se l ler , t h e Gu ar a n to r ,  t he De a ler s, t h e Asset  
Monitor , the Arranger and the Representative o f the Bondholders do not r epresen t that th is Base Prospectus  
m ay be lawfully d ist ributed, or  that  any Covered Bond m ay be lawfu l ly  o ffe r ed , in  c om pl ian ce w it h  a ny  
app licable r egistration  o r other r equ irements in  any such ju risdiction , o r pursuan t to an  exempt ion availab le 
ther eunder, o r assume any r esponsibility fo r facilitating any such d ist ribu tion  or  offering. No  action  has been 
taken  by the Issuer , the Seller, the Guarantor , the Dealers, the Ar r an ger  a n d  t h e Re pr esen tat ive o f t h e 
Bondholders which is in tended to per mit  a  public o ffering of any Covered  Bo nds  ou t side Luxem bour g  o r  
d ist r ibu t ion  o f th is Base Pr ospectus in  any  ju r isd ict ion  wher e act ion  fo r  that  pur pose is r equ ir ed . 



 

 
5 

Accor dingly, no Cover ed Bonds m ay be o ffer ed  o r  s o ld ,  d ir ect ly o r  in d i r ect ly , a n d  n e it her  t h is  Ba s e 
Pr ospectus nor any advertisement  o r other o ffer ing  m ater ial  m ay b e  d is t r ibu ted  o r  p u b lish ed  in  a ny  
ju r isdiction , except  under circumstances that  will  r esu l t  in  c om pl ian ce w it h  a ny  a pp lica b le la ws  a n d  

r egu lations. Persons in to whose possession th is Base Prospectus or a ny  Cover e d  Bo nds  m ay com e  m ust  
in fo r m themselves abou t, and observe, any such r estrictions on the d ist ribu tion  o f this Base Pr ospectus  a n d  
the o ffering and sale o f Covered Bonds. I n par ticular, ther e are r estrict ions on the d istribut ion  o f t h is  Ba s e 
Pr ospectus and  the o ffer o r sale o f Covered  Bonds in  the United States, the United Kingdom, J apan  a nd  t he 
Eur opean Economic Area (including, in ter a lia, the Republic o f I taly, I reland, Luxembourg, Fr ance a n d  t h e 

Netherlands), see also section headed ‘‘Subscrip tion  and  Sa le’’.  

The language of the Base Prospectus is English . Certain  legislative r eferences and techn ical terms have b e en  
cited in  their o riginal language in  o rder that the corr ect  technical m eaning m ay be ascribed  t o  t hem  u n der  
app licable law. Wher e a claim r elat ing to the in formation con tained in  this Base Pr ospectus is b rought before 
a court in  a m ember State o f the Eur opean  Economic Area (a M em ber St ate), the p laint iff m ay, u n der  t h e 
nat ional legislation  of the Member State where the c laim  is  b r ought , b e r equ i r ed  t o  b ear  t h e cos ts o f 

t r anslat ing the Base Prospectus before the legal p roceedings are in itiated. 

I n  th is Base Prospectus, r eferences to €  o r eu ro  o r Eu ro  are to the single currency in troduced at  the star t o f 
the Th ird  Stage of Eur opean  Economic and  Monet ar y Un ion  p ur s uan t  t o  t h e Tr e aty e s tab l i sh ing  t he 
Eur opean Community, as amended; r eferences to U.S.$  or U.S. Do l lar ar e to the curr ency o f t he Un i tes  
States o f America; r eferences to £  o r UK St e rl in g are to  the currency of the United Kingdom; r eferences t o  

I t a ly ar e to the Republic of I taly; r eferences to laws and r egu lations are, unless o therwise s peci fied , t o  t h e 
laws and r egulations o f I taly; and r eferences to b illions ar e to thousands o f m illions. 

Cer tain  m onetary amounts and currency conversions included in  th is Base Prospectus have been  s ub ject  t o  
r ound ing ad justments; accordingly, figures shown as totals in  cer tain  t a b les  m ay n o t  b e a n  a r i thm et ic 
aggr egation o f the figures which p r eceded them . 

Th is Base Pr ospectus m ay only be used fo r the purpose fo r which it  has been  published.  

Th is Base Pr ospectus and  any Final Terms m ay not be used fo r the purpose o f a n  o ffer  o r  s o l ici tat ion  by  
anyone in  any ju risdict ion  in  which  such o ffer o r solicitation  is not au thorised o r to any per son to whom i t  i s  
un lawful to m ake such an  o ffer o r solicitation.  

Each  in itial and subsequen t purchaser o f a  Covered  Bond will be deemed, by it s accep tance o f the purchase of 
such  Covered Bond, to have m ade certain  acknowledgements, r epresen tat ions and agr eements  in ten ded  t o  
r est rict  the r esale o r other t r ansfer thereof as set fo rth  therein and described  in  this Base Pr ospectus a n d , in  

connection therewith, m ay be r equ ired  to p rovide confirmation  o f it s compliance with  such r es ale o r  o t her  
t r ansfer r est rictions in  cer tain cases.  

The Ar ranger is acting fo r the I ssuer and no one else in  connection  with  t h e P r ogr am m e a n d  w i l l n o t  b e 
r esponsible to any person o ther than the I ssuer fo r p rovid in g t h e p r o tect ion  a ffo r de d  t o  cl ien ts  o f t he 
Ar r anger o r fo r p roviding advice in  r elat ion to the issue o f the Covered Bonds. 

I n  c on nection  w ith  th e  i s sue  o f an y Se ries  o r Tran ch e u n d er t h e Program m e ,  t h e  D e ale r ( i f  

an y)  wh ich  is  s p eci fied in  th e relevan t Fin a l Term s  as  th e  s tabili sin g m an ager ( th e St abili s in g  

M an ager)  o r an y p erson  actin g fo r th e St abi lis in g M an ager m ay over-a llo t an y  s u ch  Se r ie s  o r 

T ran che o r e ffect t ran saction s  w ith a  v iew  t o  s u pportin g th e  m arket p ric e  o f  s u ch  S e r ie s  o r 

T ran che a t a  level  h igh er t h an  t h at wh ic h  m igh t  o t h e rw is e  p r e va i l  f o r  a  l im it e d  p e r io d .  

H o w e v e r, t h e re  m ay  b e  n o  o b l igat io n  o n  t h e  St ab i l i s in g  M an age r ( o r an y  age n t  o f t h e  

St ab i li sin g Man ager) t o  d o  th is. An y s tabili sa tion  action  m ay b e g in  o n  o r a f t e r t h e  d a t e  o n  

w h ich  ad equate p u blic d isclosu re o f t h e fin al  t erm s  o f th e o ffe r o f t h e Covered Bon d s i s  m ad e  

an d , i f b e gu n , m ay b e en d ed at  an y t im e, b u t i t  m ust en d  n o  later t h an  th e e ar l ie r o f  3 0  d ay s  
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aft e r t h e i s su e d ate o f th e  relevan t  S e r ie s  o r  Tr an ch e  a n d  6 0  d ay s  a f t e r t h e  d a t e  o f  t h e  

a l lo tm ent o f an y s u ch  Se ries  o r Tran ch e. Su ch  s t abil i s in g  s h a l l  b e  i n  c o m p l ian c e  w it h  a l l  

ap p l icable laws, re gu lation s an d  ru les . 

PRI I Ps /  I M PORTANT –  EEA RETAIL INVESTORS - The Cover ed  Bo nds a r e n o t  in t ended  t o  b e 
o ffer ed, sold  or o therwise m ade available to and should not  be offered, sold o r o ther wise m ade a vai la b le t o  
any  r etail investor in  the Eur opean  Economic Area (“EEA”). For these purposes, a  r etai l in vesto r  m ea ns a  
per son  who  is one (o r  m or e) o f: (i) a  r etail clien t  as defined  in  po in t  (11) o f Ar t icle 4 (1) o f Dir ect ive 
20 14/ 65/EU of the European  Parliament and o f the Co unci l  on  m ar kets  in  fin ancial  in st r um ent s ( a s 
am ended, “MiFID I I”); o r (ii) a  customer within the m ean ing o f Dir ective 2016/ 97 / EU ( a s a m ended ,  t he 

“I n su ran ce  D istribution D irective”), where that customer would not qualify as a p rofessional  c lien t  a s 
defined  in  poin t (10) o f ar ticle 4 (1) of MiFID I I. Consequen tly no key in for m at ion  d ocum en t  r equ i r ed  by  
Regulat ion (EU) No 1286/2014  (as amended, the “PRIIPs Re gu lation ”) fo r offering o r selling the Cover ed  
Bonds o r o therwise m aking them available to r etail investors in  the EEA has been p repa r ed  a n d  t h er efor e 
o ffer ing o r selling the Covered Bonds o r o therwise m aking them available to any r etail inves to r  in  t h e EEA 

m ay be unlawful under the PRIIPs Regulation. 

PRI I Ps /  I M PORTANT –  UK RETAIL I NVESTORS -  Th e  Cover e d  Bo nds  a r e n o t  in tend ed  t o  b e 
o ffer ed, sold  or o therwise m ade available to and should not  be offered, sold o r o ther wise m ade a vai la b le t o  
any  r etail investor in  the UK. For these purposes, a  r etail investor m eans a person  who is one (or  more) o f: (i) 
a  r etail clien t, as defined  in  poin t (8 ) o f Article 2  o f Regulation  (EU) No 2017/ 565 as it  fo rms part o f domestic 

law by virtue o f the Eur opean Union (Withdrawal) Act 2018 (as amended) (the “EUWA”); o r (ii) a  custom er  
with in  the m eaning o f the p rovisions o f the Financial Services and  Ma r kets  Act  2 0 00 ,  a s a m ended  ( t h e 
“FSM A”) and  any r u les o r r egulat ions m ade under the FSMA to im plem ent  t he I n sur a nce Dis t r ibu t ion  
Dir ective, where that customer would not qualify as a p rofessional client , as defined in  po in t  ( 8 ) o f Ar t icle 
2 (1) of Regulation (EU) No 600/ 2014 as it  fo rms part  of domestic law by virtue o f the EUWA. Consequen t ly  
no  key in format ion document r equired by the PRIIPs Regulation  as it  fo rms part  of domestic law by virtue o f 
the EUWA (the “UK PRIIPs Re gu lation ”) for  offering o r selling the Covered Bonds o r other wis e m akin g 
them  available to r etail investor s in  the UK has been p r epared and therefore o ffering or selling t h e Cover ed  
Bonds o r o therwise m aking them available to any r etail investor in  the UK m ay be un lawfu l u n der  t h e UK 

PRI I Ps Regulat ion . 

M iFID II PRODUCT GOVERNANCE /  TARGET MARKET - The Final Terms in  r espect o f any Covered 
Bonds will include a legend  entitled "MiFI D I I product governance /  Professiona l investors and ECPs  o n ly  

target  m arket" which  will ou tline the target  m arket assessment in  r espect o f the Covered  Bonds  a nd  wh ich  
channels fo r d ist ribu tion  of the Covered Bonds ar e appropr iate. Any person subsequen tly offering, selling  o r  
r ecommending such Covered  Bonds (a "d is t ributor") should take in to consider a t ion  t he  t ar get  m ar ket  
assessment ; however, a  d ist ributor subject to MiFID I I is r esponsible fo r undertaking it s own target  m a r ket  
assessment  in  r espect  of the Covered Bonds (by either  adopting or  r efin ing the target  m a r ket  a s sess m ent ) 
and  deter min ing appropriate d ist ribu tion  channels. 

A determinat ion  will be m ade at  the t ime of issue about  whether, fo r the purpose of the p roduct  gover na nce 
r u les under EU Delegated Dir ective 2017/593 (the "M iFID Produ ct Govern an c e  Ru le s ") ,  a ny  De aler  

subscribing fo r any Covered Bonds is a  m anufacturer in  r espect o f such Covered  Bonds, but o therwise neither 
the Arranger nor the Dealers nor  any o f their  r espective affiliates will be a m anufactu rer fo r t he p u r pose o f 
the MiFID Pr oduct Governance Rules. 

UK M iFIR p rodu ct govern an ce /  t arget m arket –  The Final Ter ms in  r espect o f a ny  Cover ed  Bo nds  
will include a legend  entitled "UK MiFI R Product  Go v er nance" wh ich  w i l l o u t line t h e t a r get  m a r ket  
assessment  in  r espect  of the Covered Bonds and which channels fo r d ist ribution o f the Cover ed  Bo nds  a r e 
appr opr iate. Any  per son  subsequen t ly  o ffer ing, selling o r  r ecom m ending the Cover ed  Bonds (a 
"d is t ribu tor") shou ld take in to considerat ion the target  m arket assessment ; however, a  d ist ribu tor s ub ject  
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to  the FCA Handbook Product  I ntervention and Pr oduct Governance Sourcebook (the "UK M iFIR Product 

Go vern an ce Ru les ") is r esponsible fo r undertaking it s own target m arket as s essm en t  in  r es pect  o f t he 
Covered Bonds (by either  adopting or  r efin ing the target m arket assessment) and determining a p pr opr iate 

d ist r ibu tion  channels.  

A determinat ion  will be m ade in  r elat ion to each issue about whether ,  fo r  t he p u r pose o f t h e UK MiFI R 
Pr oduct Governance Rules, any Dealer subscribing fo r any Covered  Bonds is a  m anufactu r er  in  r espect  o f 
such  Covered Bonds, but  otherwise neither the Ar ranger nor the Dealers nor any o f their r espect ive affiliat es 
will be a m anufacturer fo r the purpose of the UK MI FIR Product  Governance Rules. 

LEGAL INVESTMENT CONSIDERATIONS 

The investment activities o f certain investors are subject to legal investment laws and  r egulat ions, o r  r eview 
or  r egu lat ion  by cer tain au thorities. Each poten tial investor should consult it s legal a dv iser s  t o  d eter m in e 
whether and to what extent  (a) Cover ed Bonds are legal investments fo r it , (b) Covered Bonds can  be used a s  
co llateral fo r various types o f bor rowing and “repurchase” agreements and (c) o ther r estrict ions apply  t o  i t s  
pur chase o r p ledge o f any Covered Bonds. Financial institutions should consult their legal  a dvisor s  o r  t h e 
appropriate r egulators to determine the appropriate t reatment  of Cover ed Bonds under any applicable r i sk -

based capital o r similar  r ules. 

T H E COVERED BONDS M AY NOT BE A SUITABLE I NVESTMENT FOR ALL I NVESTORS 

Each  potential investor in  the Covered Bonds m ust  determine the su itability o f that investment in  light  of i t s  
own circumstances. In  part icular, each poten tial investor should: 

(i) have the r equisite knowledge and experience in  financial and business m at ters to evaluate t he m er i t s  
and  r isks o f an  investment in  the Covered  Bonds; 

(ii) have access to, and  knowledge o f, appropriate analytical tools to evaluate such m erits and r isks  in  t he 

con text  o f their financial situation; 

(iii) be capable o f bearing the economic r isk o f an  investment  in  the Covered  Bonds; and 

(iv) r ecognise that  it  m ay not  be possible to d ispose o f the Covered Bonds fo r a  substant ial period o f t im e, 
if at  all.  

Pr ospective investors in  the Covered Bonds should  m ake their own independent decision whether to invest in  
the Covered Bonds and whether an  investment  in  the Covered  Bonds is a ppr opr iat e o r  p r oper  fo r  t hem ,  
based upon their own judgment and upon  advice fr om such advisers as they m ay deem necessary. 

Som e Covered Bonds ar e complex financial instruments. Sophisticated institut ional investor s  gener ally  d o  
no t  purchase complex financial instruments as stand-alone investments. They purchase com plex fin ancial  
inst r uments as a way to r educe r isk o r enhance yield with an  understood, m easured, appropriate addition  o f 
r isk to  their over all portfolios. A poten tial investor  should not invest in  Covered Bonds which  a r e c om plex 
financial inst ruments un less it  has the exper tise (either alone o r with  a financial adviser) to evaluate how t he 
Covered Bonds will per for m under changing conditions, the r esult ing effects on  t h e value o f t he Cover ed  

Bonds and the im pact  this investment will have on the potent ial investor's overall investment port folio. 

I NDUSTRY AND M ARKET DATA AND THIRD PARTIES I NFORMATION 

I n format ion  r egar ding m ar kets, m arket size, m arket shar e, m arket posit ion , growth r ates and o ther  indust r y 
data pertaining to the I ssuer and the Gr oup’s business con tained in  th is Base Pr ospectus consists o f estimates 
based on data r eports com piled by p rofessional o rgan isations and  analysts,  on  d at a fr om  o ther  e x ter n al  

sources, and on the Issuer’s knowledge o f it s m arkets. I n m any cases, there is no r ead ily avai lab le ex t er na l 
in fo r mat ion (whether fr om t r ade associations, government bodies o r o ther or gan isations) to validate m arket-
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r elated  analyses and est imates, r equiring the I ssuer to r ely on in ternally developed est im a tes.  Th er e a r e  a  
num ber o f factors that could cause actual r esu lts and developments to d iffer m aterially fr om those expressed  
o r  im plied by th is in format ion. While the I ssuer has compiled, extracted and, to the best  o f i t s  kn owledge, 

cor rect ly r eproduced m arket o r o ther industry data o r any o ther  in formation fr om external sources, including 
th ir d  parties or indust ry o r general publications, neither the Issuer  nor  t he De a ler s h ave in dep enden t ly  
verified that data. The I ssuer cannot  assure investors o f the accuracy and com pleten ess  o f,  a nd  t akes n o  
r esponsibility fo r, such data o ther than the r esponsibility fo r the correct and accurate r eproduction  t h er eof. 
The in fo rmat ion in  th is Base Pr ospectus has been accurately r eproduced and no facts have been omitted that  
would r ender the r eproduced in format ion inaccurate o r m isleading. However, in fo r m at ion  r egar d ing  t he 
sectors and  m arkets in  which  the Gr oup  operates m ay not  be available for  certain periods and, accor d ing ly , 
such  in for mation m ay no t be current  as of the date o f this Base Pr ospectus. All sources o f such in for m at ion  
have been iden tified  where such in formation is used. Sim ilarly, while the I ssuer believes such in format ion t o  
be r eliable and believes it s in ternal estimates to be r easonable and confir ms all in formation  to be up  t o  d a te 
on  the date of approval o f this Base Pr ospectus, it  has no t been verified by any independen t sources . Un due 
r eliance should therefore not be p laced on  such in format ion.  
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GENERAL DESCRIPTION OF THE PROGRAMME 

The fo llow ing section con tains a  general descrip tion  of the Programme and, as such, does not purport to be 

complete and is qualified  in  it s en tirety by the remainder of th is Base Prospectus  a nd ,  in  r e la t ion  t o  t he 

term s and conditions o f any Series or Tranche, the applicable Final  T er m s.  Pr ospect iv e p ur chaser s o f  

Cov ered Bonds should carefully  read the in format ion set out elsewhere in  this Ba se Pr os pect us p r ior  t o  

m aking an  investment  decision in  respect  of the Covered Bonds. I n th is section, references t o  a  n u m bered  

condition  are to such condition  in  “Terms and Condit ions o f the Covered Bonds” below. 

1. PARTIES 

I s s u er Mediobanca –  Banca d i Cr edito Finanziar io S.p .A, a bank incorporated und er  t he 
laws o f Republic o f I taly and having it s r egistered o ffice at Piazzetta E.  Cu ccia, 1 , 
20 121, Milan, I taly, Fiscal Code, VAT number and r egist ration with  the companies’ 
r egister in  Milan  under  No. 0 0714490158 , enrolled  in  the r egister o f banks held by 
the Bank o f I taly pursuant to Article 13 o f the Legislative Decree o f 1  Se p tem ber  
1993, No. 385 (the “Ban kin g  Act”) under No. 74753.5.0 , and which is the par en t  
company of the group composed o f Mediobanca and it s consolidated  subsidiar ies  
(the “Med ioban ca Group ” o r the “Group ”) (the “Is s u e r” o r  t h e “B an k ” o r  
“M e dioban ca”). 

See “Descript ion o f the Issuer”, below. 

I s s u er Legal En ti ty 

I d e n tifier ( LEI): 

PSNL19R2RXX5U3QWHI 44  

Arran ger Mediobanca. 

De alers Mediobanca and  Mediobanca I n ter nat ional (Luxem bour g) S.A., a  société 

anony m e  sub ject  to  Luxem bour g law and  hav ing it s r egister ed  o ffice at  14  
Boulevard  Roosevelt L-2450  Luxembourg, r egistered at  the Luxembour g t rade and 
com panies r egist r y  under  r egist r at ion  num ber  B 112885  (“M e d io b an c a  

I n tern ation al”), as well as any o ther dealer  a p po in ted  fr om  t im e t o  t im e in  
accor dance with  the Pr ogramme Agreement. 

Gu aran tor Mediobanca Covered Bond S.r.l., a  lim ited liability company incorpor ated  u n der  
the laws o f the Republic of I taly, whose r egistered o ffice at  Corso d i Porta Romana, 
No . 61, 20122 Milan, I taly, Fiscal Code a n d  r eg is t r at ion  w i t h  t h e Com p anies 
Register in  Milan, Monza-Brianza, Lodi No. 03915310969  ( t h e “Gu a ran t o r ”) . 
The issued corporate capital o f the Guarantor is equal to Eur o 100,000  and  is held 
by  CheBanca! S.p .A. 90% and SPV Holding S.r .l. 10% (the “Quotah old ers ”). 

See “Descript ion o f the Guarantor”, below. 

Se l le r CheBanca! S.p .A., a  jo int stock company (società per azion i) incorpor ated  u nder  
the laws o f the Republic of I taly, having it s r egistered o ffice at  Viale Bodio (palazzo 
4 ), No . 37, 20158, Milan, I taly, Fiscal Code and VAT number  and enrolmen t  w i th  

the companies’ r egister o f Milan, Monza-Brianza, Lodi No.10 359360 152 , u n der  
the d ir ect ion and coor dination (direzione e coor d in am ento )  o f Med iobanca  –  
Banca d i Cr edito Finanziario S.p .A. (“Ch eBan ca” o r the “Se lle r”). 

See “Descript ion o f the Seller”, below. 
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Ad d itional Se l lers Any ent ity (each an  “Add ition al Se l ler”), other than the Seller , which is  p a r t  o f 
the Mediobanca Group that m ay sell Eligible Assets and/ or I ntegration  Asset s t o  
the Guarantor, subject to satisfaction o f certain cond i t ions , a n d  t ha t , fo r  s u ch  

pur pose, shall, in ter a lia, accede to the Master Purchase Agreement  by sign ing a n  
accession  let ter  substan t ially  in  the fo r m  at tached  to  the Master  Pur chase 
Agr eement  and  in  accordance with the p rovisions o f the Tr ansaction  Do cum ent s 
executed by the Seller. 

Se rv icer CheBanca will collect, r ecover and admin ister the Eligible Assets compr ised in  the  

Cover Pool on behalf o f the Guarantor pursuan t  t o  t h e t er m s o f t he Se r v icing  
Agr eement  (the “Serv icer”). 

See “Transact ion  Summary - The Port folio”, “Descrip t ion  o f  t he Se l ler ”,  “The 

Cred it  and  Collection Po licies”, and “Description o f the Transaction  Documents –  

Serv icing Agreement”, below. 

Su c cess or Se rv icer The par ty o r par ties which will be appoin ted in  o rder to perform , in ter  a l ia , t h e 

ser vicing activit ies performed by the Servicer, a n d  a ny  s uccess or  o r  r ep lacin g 
en t ity thereto fo llowing the occur r ence o f a  Se r v icer  Te r m ina t ion  Even t  ( a s 
defined  below) (the “Su cces sor Se rv icer”). 

See “Descript ion o f the Transaction Documents –  Servicing Agreement”, below. 

Co rp orate  Se rv icer D&B Tax  Accounting S.r.l. –  società t ra p rofessionisti, wi t h  r eg is ter ed  o ffice  a t  
Cor so d i Porta Romana, No. 61, 20122, Milan, I taly, VAT number  08881690963, is 
the corporate services p rovider to the Guaran tor  p ur s uan t  t o  t h e t er m s  o f t h e 
Cor porate Services Agr eement (the “Corporate  Se rv icer”). 

See “Descrip t ion  o f the Transact ion  Docum ents –The Corpora te Serv ices 

A greement”, below. 

As s et Mon itor A r eputable fir m of independent  accoun tan ts and auditors w i l l b e a p po in ted  a s  
Asset  Monitor pur suan t to a m andate gr anted by the I ssuer, and which will a ct  a s  
an  independent m onitor pursuant  to an Asset Mon ito r  Agr eem en t  in  o r der  t o  
per form tests and  p rocedures in  fa vour  o f t he I s suer ,  t he Se ller  a n d / or  t h e 
Guar antor , includ ing those in  accordance with the applicable  legal r e gu lat ions . 
The in it ial Asset Monitor will be BDO I talia  S.p.A. (the “As set M on itor”). 

See “Descript ion o f the Asset Monitor”, below. 

Cas h  M an ager an d 

Calcu lation Agen t  

CheBanca will act  as cash m anager (in  such  capacity, the “Cash Man age r ”) , fo r  

the purpose o f operating the Collect ion  Accoun t , t h e Ex pens es Account ,  t he 
Tr ansaction Account, the Reserve Account and  t h e Se cur i t ies Account  a nd  a s  
calculat ion agen t (in  such capacity, the “Calculation  Agen t”) to  the Gu a r an to r  
pur suan t to the Cash Management  Agreement. 

See “Descrip t ion  o f the Transact ion  Docum ents - The Cash  Managem ent  

A greement”, below. 

Ac coun t Ban k an d 

I n ves tm ent 

M an ager 

Mediobanca will act as account bank (in such capacity, the “Accoun t Ban k”), fo r  
the purpose o f m ain taining the Collection Account ,  t he Expen se Accou nt ,  t he 
Tr ansaction Account, the Reserve Account and  t h e Se cur i t ies Account  a nd  a s  
investment  m anager (in  such  capacity, the “Inves tm ent M an ager”) pursuant to  
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the Cash  Management Agreement.   

See “Descrip t ion  o f the Transact ion  Docum ents - The Cash  Managem ent  

A greement”, below. 

T e st Re p ort 

Pro v ider 

CheBanca will act  as test r epor t p rovider  p ur suan t  t o  t h e Ca s h  Ma nagem ent  
Agr eement  (in such capacity, the “Test Re port Pro v id e r”) . Th e Tes t  Re por t  
Pr ovider will perform certain  calculations and conduct certain tes ts p u r sua n t  t o  
the Cash  Management Agreement and the Portfolio Management Agreement . 

See “Descrip t ion  o f the Transact ion  Docum ents - The Cash  Managem ent  

A greement”, and “Credit Structure” below. 

Co ver Pool  Sw ap  

Co u n terparty 

Any swap counterparty which  agrees to act as swap c oun ter par ty  ( t he “Co ve r 

Po o l  Sw ap  Coun terp arty”) to  t he Gu a r an to r  u nde r  t he Cover  P o o l Swa p  
Agr eements executed with the Guarantor  in  or der to hedge in terest r ate r isk on the 
Cover Pool (the “Cover Po ol Sw ap Agreem en ts”). The in it ial Cover Pool Swa p  
Counterparty will be Mediobanca. 

Co vered Bon d  

Sw ap  Cou n terp arty 

Any inst itution which shall agree to act as covered bond  swap  coun terparty (e ach , 
a  “Cove red Bon d Sw ap Coun terparty”) to  the Gu a r an to r  u nd er  a  cover ed  
bond swap agreement executed with the Guaran to r  in  o r d er  t o  h edge a ga in st  
cu r rency (if any) and/ or in terest r ate exposure in  r elation to obligations under th e 
Covered Bonds (the “Covered  Bon d Sw ap Agre em en t”). The in i t ial  Cover ed  
Bond  Swap Counterpar ty will be Mediobanca. 

Sw ap  

Co u n terparties  

The Cover Pool Swap  Counterparty and each  Covered Bond Swap Counterpar ty. 

Sw ap  Agreem en ts The Cover Pool Swap  Agreement(s) and the Covered Bond Swa p  Agr eem en t( s) , 
which m ay be enter ed in to in  connection with any Ser ies of Cover ed Bo nds , e ach  

o f which is documented in  accordance with the documentation pub l ished  by  t he 
I n ternat ional Swaps and Der ivatives Associat ion  I nc.  ( “I S DA”) , wh ich  a r e in  
par t icular: 

(i) 1992 ISDA Master Agreement  with t h e Sch edu le t her eto  ( t he “I S DA 

M as t er Agreem ent”); 

(ii) 1995 I SDA Cr edit Support  Annex (Tr ansfer-English  Law) to  the Schedu le 
to  the I SDA Master Agreement (the “CSA”); and 

(iii) the r elevant  confirmation(s),  

to  be en tered in to between the Guarantor and  each Cover Pool Swap Counterparty 
and  each Covered  Bond Swap Counter party, r espect ively. 

I n terest 

De t e rm in ation 

Agen t  

BNP Par ibas Securities Services, a  company incorporated  under  t he la ws  o f t he 
Republic o f Fr ance, with  r egistered o ffice at  3  Rue d 'Antin, 75002 - Paris, Fr a nce, 
act ing through it s Milan b ranch , with  offices at  Piazza Lina  Bo  Ba r d i  3 , 2 0 124,  

Milan , I taly, Fiscal Code, VAT code and enrolment  with the Register o f En terprises 
o f Milan  No . 13449250151, enrolled with  the r egister h e ld  b y  t he Ba n k  o f I taly  
pur suan t to ar ticle 13 o f the Consolidated Banking Act  u nder  No . 5 483  ( “BN P  

Parib as”) will act as in terest determinat ion agen t under the Pr ogramme pursuant 
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to  the p r ov isions o f the Cash  Managem ent  Agr eem ent  (the “I n t e re s t  

De t e rm in ation Agen t”). 

Pay in g Agen t Mediobanca, as long as it  is an  Eligible Inst itution  and p r ovided  t h at  a n  I ss uer  
Even t o f Default  has not occurred, o therwise BNP Par ibas, pursuan t  t o  t he Ca s h  

Allocat ion Management and Payment Agreement  as am ended and supplem ent ed  
fr om  t ime to t ime (each a “Payin g Agen t” and , together, the “Payin g Agen ts ”). 

Lu xem bou rg 

Lis tin g  Agen t 

BNP Par ibas Securities Services, a  com pa ny in cor por ated  u nder  t he la ws  o f 
Republic o f Fr ance whose r egistered o ffice i s  a t  3  Ru e d ’An t in , 7 50 0 2  P ar is , 
Fr ance, act ing th rough it s Luxembourg b ranch with  offices at  Br an ch  6 0  aven ue 

J F Kennedy, L-2085 Luxembourg, Gr a nd  Du chy  o f Luxem bou r g w i l l b e t h e 
Luxembourg listing agent  (the “Lu xe m b o u rg  L is t in g  A ge n t ”) u n der  t h e 
Pr ogramme.  

Re gis trar  Any inst itution which m ay be appointed  by t he I s suer  t o  a ct  a s r egist r ar  ( t he 
“Re gistrar”) in  r espect o f the German  law governed covered bonds in  r egist er ed  
fo r m  (Namensschuld v erschreibungen ) (the “Regis t e r e d  Co ve re d  B o n d s ”)  
issued under the Pr ogramme, p rovided that , if the I ssuer will keep the r egister and 
will no t delegate such activity, any r eference to the Registrar will be constr ued as a 
r eference to the I ssuer.  

Re gis tered Payin g 
Agen t  

 

Any inst itution appointed by the I ssuer to act as paying a gen t  in  r e spect  o f t h e 
Registered Covered Bonds issued under the Programme, if any.  

Re p re sen tative o f 

t h e  Bon dh olders 

KPMG Fides Ser v izi d i Am m inist r azione S.p .A., a  jo in t  stock com pany  
incor por ated under the laws of the Republic o f I taly, having it s r egistered o ffice a t  
Via Vit tor Pisani, 27, 20124, Milan , I taly, r egistered with  the companies’ r egister  of 
Milan  under No . 0 0731410155, will act a s  r ep r esen t at ive o f t h e b ondholder s 
pur suan t to the Programme Agreement, the I nter cr ed ito r  Agr eem en t  a n d  t h e 
Rules o f the Or gan isat ion  o f Bondholder s (the “Re p re s e n t at iv e  o f t h e  

Bo n dh olde rs”).  

Rat in g  Agen cy Fitch Rat ings I reland Limited  (“Fitch” o r the “Ratin g Agency”).  

2 . T H E COVERED BONDS AND THE PROGRAMME 

De s c ription  A covered bond issuance p rogramme under  which  Covered Bonds (Ob bligaz ion i 

Bancarie Garant ite) will be issued by the I ssuer to Bondholders and  gu ar an teed  
by  the Guarantor. 

Pro gram m e 

Am ou nt 

Up to  €10 ,000 ,000 ,000  (and fo r th is pur pose, any Covered Bonds (Obbliga zion i  

Bancarie Garant ite) denominated in  another currency shal l b e  t r an slated  in t o  
Eur o  at  the date o f the agr eement to  issue su ch  Cover ed  Bo nd s, a n d  t h e Eu r o  
exchange r ate used shall be included in  the Final Terms) in  a ggr egat e p r incipa l 
am ount o f Covered Bonds outstanding at  any t ime (the “Program m e  L im it ”).  
The I ssuer m ay however increase the Progr amme Limit in  a ccor dance w i th  t he 
Pr ogramme Agreement.  

Dis t ribu tion  o f th e 

Co vered Bon d s 

The Covered Bonds m ay be d istr ibuted on a synd icated or  non-syndicated basis, in  
each case on ly in  accordance with the r elevan t selling r estrict ions. 
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Se l l in g Re s trictions The offer, sale and delivery of the Covered  Bonds and the d ist ribut ion  of o ffer ing  
m aterial in  certain ju risdict ions m ay be subject  to c er tain  s e ll ing r e st r ict ion s.  
Per sons who are in  possession  o f this Base Pr ospectus o r any Covered Bonds  m ay 

come m ust in form themselves about, and  observe, any such  r est r ict ions  on  t he  
d ist r ibu tion  of th is Base Pr ospectus and  the o ffering and  sale o f Covered Bonds. In  
par t icular, ther e are r estrict ions on the d istribut ion o f th is Bas e P r os pectus a n d  
the o ffer or  sale o f Covered Bonds in  the Unit ed  St at es,  t he Un i ted  Kin gdom ,  
J apan  and the European Economic Area (includ ing, in ter a l ia , t h e Re publ ic o f 
I taly, Ir eland, Luxembour g, Fr ance and the Netherlands).  

See “Subscription and Sa le”, below. 

Sp e c i fied Cu rren cy Covered Bonds m ay be issued  in  such currency or  cur rencies  a s  m ay b e a gr eed  
fr om  t ime to t ime between the I ssuer and the r elevant Dealer(s) and ind icat ed  in  
the applicable Final Terms (each a “Sp eci fied  Cu rren cy”), subject to compliance 
with  all app licable legal, r egulatory and/ or cent ral bank r equirements.  

De n om in ation o f 

Co vered Bon d s 

I n  accordance with the Condit ions, the Covered Bon ds ( o ther  t h an  Re gister ed  
Covered Bonds) will be issued in  such  denominat ions as m ay be sp eci fied  in  t h e 
r elevan t Final Terms, subject to compliance with all applicable legal o r r egu lato r y  
o r  central bank r equirements (See Condition 3  (Denomination, Form  and Tit le)).  

The m in imum denomination  o f each Covered Bond (other than  t h e Re gist r er ed  
Covered Bonds) admitted to t rading on a r egu lated m arket within  t h e Eu r opean  
Econom ic Ar ea o r  o ffer ed  to  the pub lic in  a Mem ber  State o f the Eur opean  
Economic Ar ea in  circumstances which r equire the publicat ion  o f a  p r ospectus  
under the Prospectus Regulat ion  will be €100,000  (or, if the Cover ed  Bon ds a r e 
denominated in  a cur rency o ther  t han  e ur o , t h e e qu ivalen t  a m ount  in  s uch  
cur rency). 

I s s u e Price  Covered Bonds m ay be issued  at an  issue p rice which is at par o r at a  d iscoun t  t o ,  
o r  at  a  p r emium over, par, as specified in  the r elevant  Final Terms (in  e ach  ca se, 
the “Is su e Price” fo r such Series or Tr anche).  

I s s u e Date The date o f issue o f a  Ser ies o r Tr anche o f Covered Bo n ds,  p ur s uan t  t o , a n d  in  
accor dance with , the Progr amme Agreement  (each , the “Is su e Date” in  r e lat ion  
to  such  Series o r Tr anche). 

CB Paym ent Date The dates specified as such in , o r determined in  accordance with the p rovisions  o f 
the Conditions and the r elevant  Final Terms, subject in  each c as e, t o  t h e ex t en t  
p r ovided in  the r elevan t Final Ter m s , t o  a d ju stm en t  in  a ccor dance w i th  t he 
app licable Business Day Conven tion  (as defined in  the Conditions) ( s uch  d at e, a  
“CB Paym ent Date ”). 

CB I n tere st Pe riod Each  period beginning on  (and including) a CB Payment Date o r ,  in  ca se o f t h e 
fir st  CB I n ter est Period , the I nterest Commencement Da t e a n d  e nd ing  o n  ( b u t  
excluding) the next  CB Payment Date. 

I n terest 

Co m m en cem ent 

Dat e  

I n  r elat ion to any Ser ies or  Tranche o f Covered  Bo n ds, t he I ss ue Da t e o f s uch  
Cover ed  Bonds o r  such  o ther  date as m ay  be specified  as the I n ter est  
Com m encem ent  Date in  the r elevan t  Final Ter m s (the “I n t e re s t  

Co m m en cem ent Date”). 
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Fo rm  o f Covere d 

Bo n ds  

The Covered Bonds m ay be issued in  dematerialised  for m or in  r egister ed fo rm  a s  
Registered Covered Bonds. 

The Covered Bonds issued in  dematerialised fo rm will be iss ued  in  b ear er  fo r m  
and  will be held in  dematerialised fo rm on behalf o f the beneficia l o wn er s,  u n t i l  
r edemption  or  cancellation thereof, by Monte Titoli S.p .A., whose r egistered o ffice 
is at  Piazza degli Affari, 6 , 20123 Milan (“Mon te Tito li”) fo r the a ccou nt  o f t h e 
r elevan t Monte Titoli accoun t holders. Each Series or Tr anche wi ll  b e d epos it ed  
with  Monte Titoli on the r elevan t I ssue Date. Monte Titoli shall act  as d e pos i tar y 
fo r  Clearst ream and Euroclear. The Cover ed Bonds issued  in  dematerialised  fo r m  
will at  all t imes be held in  book ent ry fo rm and t itle to such Cover ed Bonds will b e 

ev idenced by book ent ries in  accordance with the p rovisions of (i) Ar t icle 8 3 -bis 
and  ff. o f the Financial Services Act and (ii) the r esolut ion dated 13 August ,  2 0 18  
jo in t ly  issued  by  the Com m issione Nazionale per  le  Società e la  Bor sa 
(“CONSOB”) and the Bank of I taly and published  in  the Offic ial  Ga zet te o f t h e 
Republic o f I taly (Gazzetta Ufficiale della Repubblica  I ta l ia na )  No . 2 0 1 o f 3 0  
August 2018, as fr om t ime to t ime amended (the “Join t Re so lu t io n ”) , e ach  a s  
subsequen t ly  am ended  and  supp lem ented  fr om  t im e to  t im e. No  physical 
docum ent  o f t it le  will be issued  in  r espect  o f the Cover ed  Bonds issued  in  
dem aterialised fo rm. 

Register ed  Cover ed  Bonds will be issued  to  each  ho lder  in  the fo r m  of 
Nam ensschu ld v erschreibungen, each issued  w i th  a  m in im u m  d enom inat ion  
ind icated in  the applicable Registered CB Conditions at tached  t her eto ,  t oget her  
with  the execut ion of the r elated  Registered  Covered Bonds r ules o f o r gan isat ion  

agr eement  (the “Registered CB Ru les Agreem ent”) in  r elat ion  t o  a  s peci fic  
issue of Registered Covered Bonds. 

The r elevan t Registered Cover ed  Bo n ds ( N a m ensschu ld  v er schr eibun gen ) , 
together with  the r elated Registered CB Conditions attached thereto, the r elevan t  
Registered CB Rules Agreement and any other document  expressed to govern such 

Ser ies o f Registered Covered Bonds, will constitute the fu ll terms and  conditions of 
the r elevant  Series o f Registered Covered Bonds.  

I n  connect ion  with  the Register ed  Cover ed  Bonds, r efer ences in  the Base 
Pr ospectus to in formation being set out , specified, stat ed , s h own,  in d icat ed  o r  
o therwise p rovided fo r in  the applicable Final Ter ms shall be r ead and  cons t r u ed  

as a r efer ence to  such  in fo r m at ion  being set  ou t , specified , stated , shown, 
ind icated o r o therwise p rovided in  the r elevan t Regist er ed  CB Co n d it ions , t h e 
Registered CB Rules Agreement r elating thereto or any o ther document expressed  
to  gover n such Registered Cover ed Bonds and , as applicable, each  o ther r eference 

to  Final Terms in  the Base Pr ospectus shall be construed and r ead as a r eference to 
such  Registered  CB Conditions, the Registered CB Rules Agreement thereto o r any 
o ther document expressed to govern  such issue o f Register ed Covered Bonds.  

A t r ansfer o f Registered Covered Bonds shall not  be effective un til the t r a nsfer ee 
has delivered to the Regist r a r  a  d u ly e xecu ted  Assign m ent  Agr eem e nt  a n d  

Registered CB Rules Agreement. A t ransfer  c an  o n ly  occur  fo r  t h e m in im u m  
denomination  indicated in  the app licable Registered CB Conditions o r  m ul t ip les  
ther eof. 
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Any r eference to  the Covered  Bondholders shall include r eference to the holders of 
the Covered Bonds and/ or the r egistered holder fo r the t ime being of a  Register ed  
Covered Bond (the “Registe red  Covered  Bon dh olders”) as the  con t ext  m ay  
r equire.  

Unless the con text  otherwise r equires, a ny r e fer ence t o  Cover ed  Bo n ds s h al l 
include r eference to the Registered Covered Bonds.  

For  fu r ther details on the Register ed Covered Bonds, see the section  headed  “Key 
featu res o f Registered Covered  Bonds (Namensschuld  verschreibungen” below). 

T ypes o f Covered  

Bo n ds  

I n  accordance with the Condit ions, the Covered Bonds m ay be Fixed  Rate Covered  
Bonds, Float ing Rate Cover ed  Bonds, Zer o  Coupon  Cover ed  Bonds o r  a  
combination  o f any of the fo regoing, depending upon  the in terest  basis s h own  in  
the applicable Final Terms. The Covered  Bonds m ay be Covered Bonds schedu led  
to  be r edeemed in  fu ll on the Matur ity Date and  Covered Bonds r epayab le in  on e 
o r  m ore instalments or a  combination  of any o f the fo regoing, depend in g o n  t h e 
Redempt ion/ Payment Basis shown in  the applicable Final Terms. Each  Se r ies o r  
t r anche shall be comprised o f Fixed Rate Covered  Bonds  on ly o r  F loat in g Ra t e 
Covered Bonds only o r Zero Coupon  Covered Bonds only as m ay be so specified in  
the r elevant  Final Terms on ly.  

Fixed  Rate Covered Bonds: fixed in ter est on the Covered Bonds will be payable in  
accor dance with  the r elevant Final Ter ms, on such date as m ay be agreed between  
the I ssuer and  the r elevant Dealers and on r edemption , and will be calcu lat ed  o n  

the basis o f such Day Count Fr action p r ovided  fo r  in  t h e Co ndi t ions a n d  t h e 
r elevan t Final Terms. 

Floa ting  Rate Covered Bonds: Floating Rate Covered Bonds will bear in terest at  a  
r ate determ ined in  accordance with the Conditions and the r elevan t Final  Ter m s . 
The m argin (if any) r elating to such floating r ate will be agreed  between  the I ssuer  

and  the r elevant  Dealers fo r each  Series o r Tr anche o f F loat in g Ra te Cover ed  
Bonds.  

Other provisions in  relat ion  to Floa ting R a te Co v ered  Bon ds:  F loat in g Ra te  
Covered Bonds m ay also have a m aximum in terest  r ate, a  m inimum in ter est  r a te 
o r  bo th. 

I n terest on  Floating Rate Covered Bonds in  r espect o f each CB I n terest Period ,  a s 
agr eed p rior to issue by the I ssuer and the r elevan t Dealer s , w i l l b e p ayab le o n  
such  CB Payment  Dates, and will be calculated on the b as is  o f s uch  Da y  Co unt  
Fr action  p rovided fo r in  the Conditions and the r elevant  Final Terms. 

Zero  Coupon Covered Bonds: Zero Coupon  Covered Bond s w i ll  b e o ffer ed  a n d  
so ld  at  a  d iscount to their nominal amount and will not bear in terest.  

I s s u an ce in  Se ries  Covered Bonds will be issued in  Series, but on  d ifferent  ter m s fr om  e ach  o t her ,  
sub ject to the terms set  ou t in  the r elevant  Final Terms in  r espect o f s uch  Se r ies . 
Covered Bonds o f d ifferen t Series will not  be fungible among them selves.  Se r ie s 

m ay be issued in  m ore than  one t ranche (each, a  “Tran che”) which ar e fu ng ib le 
am ong themselves with in  the Ser ies and ar e ident ical in  all r espects,  b u t  h av ing  
d iffer en t issue dates, in terest  commencement dates, issue p rices and dates fo r fir st 



 

 
17 

in ter est payments. The I ssuer  will issue Covered  Bonds without the p rior con sen t  
o f the holders o f any outstanding Covered Bonds but  subject  to certain conditions. 

At  t h e d ate o f t h is  Base Prospectu s, t h e f o l l o win g  s e r ie s  o f  Co ve r e d  

Bo n d h ave b een  a lready is su ed u n der th e Program me : ( i )  a  firs t s e ri e s  

o f Co vered Bon d  fo r a  n om in al va lue  o f € 1.5  b ill ion ,  o n  14  D e c e m b e r  

2 0 11; s u ch  s eries  h as b een fu lly  red eem ed by  th e I ssu er o n  11 O c t o b e r  

2 0 13 ; ( i i )  a  s e c o n d  s e rie s  o f Co v e re d  Bo n d  fo r a  n o m in al  v a lu e  o f 

€ 0 .750  b i llion, o n  17  Octobe r 2 0 13; ( i i i)  a  t h ird s eries  o f Covere d B o n d  

fo r a  n om in al va lu e o f € 0 .750  b i llion, o n  17  Ju n e  2 0 14 ;  ( iv )  a  f o u rt h  

s e rie s o f Covered Bo n d fo r a  n om in al va lu e o f €  0 .7 50  b i l l i o n ,  o n  10  

No v em be r 2 0 15  an d o n  17  Decem ber 2 0 15; ( v ) a  fi ft h  s e rie s o f Co ve r e d  

Bo n d for a  n om in al  valu e o f €  0 .750  b il lion , o n  2 4  Novem b er 2 0 17; (v i )  

a  s ix th s e ries o f Covered  Bon d fo r a  n om in al  valu e o f €  0 .7 5 0  b i l l io n , 

o n  12  Ju ly an d  on  2  Octobe r 2 0 18; ( v ii )  a  s e v e n t h  s e ri e s  o f  Co ve r e d  

Bo n d for a  n om in al  valu e o f €  0 .750  b il lion , o n  1 Ju ly  2 0 19  a n d  ( v i i i )  

an  e igh th  s e ries o f Cove red Bon d fo r a  n om in al valu e o f €  0 .750  b i ll ion  

o n  2 0  Jan uary 20 21. See “Conditions Preceden t to the I ssuance o f a  new  series  

o f Cov ered Bonds” below. 

Fin al Term s  Specific final terms will be issued and published in  accordance with the gener a lly  

app licable terms and conditions o f the Covered Bonds, o ther than the Re giste r ed  
Covered Bonds (the “Cond ition s”) p rior to the issue o f each Se r ies  o r  Tr anche 
detailing certain r elevan t ter ms thereof which , fo r the purposes o f t ha t  Se r ies o r  
Tr anche on ly, supplements the Conditions and the Base Pr ospectus a nd  m ust  b e 
r ead  in  con junct ion  with the Base Prospectus (such specific final terms, the “Fin al 

T e rm s”). The terms and conditions applicable to any part icular Series or Tr anche 
ar e the Conditions as supplemented, am ended and/ or r eplaced , b y  t he r eleva n t  
Final Terms. 

The ter ms and condit ions app licable to any particular Registere d  Cover ed  Bo nd  

shall be set out in  the r elevan t Registered CB Conditions, the r elevant  Reg is ter ed  
CB Rules Agreement and any other document  expressed to govern such part icular  
Registered Covered Bonds. 

I n terest on  t h e 

Co vered Bon d s 

Except  for  the Zero Coupon Covered Bonds and un less o ther wise specified  in  t he 
Conditions and the r elevan t Final Terms, the Cover ed  Bo nd s w i l l b e in t er est -

bearing and in terest will be calcu lated on the p rincipal am ount outstanding of t h e 
r elevan t Covered Bonds (the “Prin cipa l Am ou nt Ou ts tan din g”). I n teres t  w i ll  
be calculated on the basis o f such Day Count F r act ion  in  a ccor dance w i th  t he 
Conditions and in  the r elevan t Final Terms. I nterest  m ay accrue o n  t h e Cover ed  

Bonds at  a  fixed r ate o r a  floating r ate o r on such o ther basis and a t  s uch  r a te a s  
m ay be so specified  in  the r elevant Final Ter ms and  t h e m ethod  o f c alcu lat in g 
in ter est m ay vary between  the I ssue Date and the Maturity Da t e o f t h e r elevan t  
Ser ies o r Tr anche.  

Re d em ption o f th e 

Co vered Bon d s 

The app licable Final Terms r elat ing to each Ser ies or  Tranche o f Cover ed  Bo n ds 
will ind icate either (a) that  the Covered  Bonds cannot be r edeemed prio r  t o  t h eir  
stated  m atur ity (other than in  sp eci fied  c ases , e . g. t axa t ion  r eason s,  o r  i f i t  

becomes un lawful fo r any Covered  Bonds to  r emain outstanding,  o r  fo l lowin g a  
Guar antor  Event  of Default), o r (b ) that such Cover ed Bonds will be r edeemable at  
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the op tion  of the I ssuer upon  giving not ice to the Represen tat ive of Bo n dholder s 
on  behalf o f the holders o f the Cover ed  Bo nd s ( t he “B o n d h o ld e rs ”)  a nd  in  
accor dance with  the p rovisions of the Conditions and  of the r elevan t Final Te r m s , 

on  a date o r dates specified p r ior to such  m aturity and at a  p r ice o r p rices a n d  o n  
such  other ter ms as m ay be agreed between the I ssuer and the r elevant  Dealers (as 
set  ou t in  the applicable Final Term s) or ( c )  t hat  s uch  Cover e d  Bo nds  w il l  b e 
r edeemable at  the op tion  of the Bo nd holder s, a s  p r ovided  in  Co n dit ion  8 ( f)  
(Redemption  a t the Option o f Bondholders).  

Covered Bonds m ay be r edeemable at  par. Covered Bonds m ay also be r edeemable 
in  two  or m ore instalments on such  dates and in  such m anner as m ay be specified  
in  the r elevant  Final Terms.  

T ax Gross  Up  an d 

Re d em ption for 

t ax ation re as ons  

Payments in  r espect o f the Covered Bonds to be m ade by the I ssuer wi l l b e m a de 
without  deduction o r withholding for  or on  account o f Tax (a “Tax  Dedu ction ”),  
un less such  Tax Deduct ion is r equired to be m ade by applicable law.  

Sub ject to the Condition  10  (Taxation), in  the event  that any such Tax De duct ion  
is to  be m ade, the I ssuer will be r equired to pay add it ional amounts  t o  cover  t h e 
am ounts so deducted. I n such  circumstances and p rovided  that  s uch  o b l igat ion  
cannot  be avoided by the I ssuer taking r easonable m easures a vai la b le t o  i t ,  t he 
Covered Bonds will be r edeemable (in whole, but not  in  part ) at  the opt ion  o f t h e 
I ssuer. See Condition  8 (c) (Redemption for tax reasons).  

The Guar antor  will not be liable to pay any add it iona l a m oun t  d u e t o  t axat ion  
r easons fo llowing an I ssuer Event  of Default (as defined below). 

M at u rity Date The m aturity date fo r each Series or Tr a nche ( t he “M a t u r it y  D a t e ”)  w i ll  b e 
specified in  the r elevant  Final Terms, subject  t o  s uch  m in im u m  or  m axim um  
m aturities as m ay be allowed or r equired fr om t ime to t ime by the r elevan t cent ral  
bank (o r equivalent  body) o r any laws or  r egulations applicable to the I ssuer o r the 

cur rency o f the Covered Bonds. Un less  p r eviously  r edeem ed  a s p r ov ided  in  
Condition 8  (Redempt ion and Purchase), the Covered Bo nds  o f e ach  Se r ies o r  
Tr anche will be r edeemed at  their Pr incipal Amount  Outstanding on  the r elevan t  
Matur ity Date. 

Ex ten de d M atu ri ty 

Dat e  

The app licable Final Terms r elat ing to each Ser ies or  Tranche o f Cover ed  Bo n ds 

m ay also p rovide that the Guaran tor's obligations u n der  t h e Gu ar an t ee t o  p ay 
Guar anteed Amounts equal to the Final Redemption Amount (as defined below) of 
the applicable Series o r Tr anche o f Covered Bonds on their Maturity Date m ay  b e 
deferr ed pursuan t to the Conditions ( t he E x t e n d e d  M a t u r i t y  D a t e ) . Su ch  
deferr al will automat ically occur, if so  stated in  the r elevant  Final Terms, if:  

(a) an  I ssuer Even t o f Defau lt  has occurred; and  

(b) the Guarantor has insufficient  moneys available ( in  a ccor dance w i th  t he 
Post -Issuer Even t o f Default  Priority o f Payments) to pay in  fu ll any amount  
r epresent ing the Guaranteed  Amounts cor respondin g t o  t h e a m ount  d ue 
(sub ject to the applicable gr ace period) in  r espect o f the r elevan t  Se r ies  o r  

Tr anche of Cover ed Bond as set  ou t in  the r elevant  Final Terms (the “Fin a l  

Re d em ption Am oun t”) on  the Ex tension  Determination Date.  
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I n  these circumstances, on  the Ex tension  Determination Date the Guar antor shal l  
pay  (i) Guaranteed  Amounts const ituting the Schedu led I n terest  in  r espect  of each  
such  Cover ed  Bond  and  (ii) to  the ex ten t  that  the Guar an to r  has su fficien t  

Available Funds (as defined below), in  part and pro ra ta (after paying o r p roviding 
fo r  payment o f h igher r anking o r pari passu a m oun ts in  a ccor dance w i t h  t h e 
r elevan t Pr iority o f Payments) the Final Redempt ion  Am ount  in  r espect  o f t h e 
Ser ies o r Tr anches o f Covered Bonds. The obligat ion o f the Guar antor t o  p ay  a ny  
am ounts in  r espect o f the balance o f the Final Redemption Am oun t  n o t  s o  p aid  
shall be deferred as described above. 

Payment o f all unpaid amounts shall be deferred au tomat ically un til the applicable 
Ex tended  Maturity Date, p rovided  t h at ,  a ny a m ou nt  r e pr esen t ing t h e F in al 
Redempt ion Amount due and  r emaining unpaid on  the Maturity Date m ay be paid 
by  the Guarantor on any Scheduled  Payment Date t h er ea fter  a ccor d in g t o  t h e 
r elevan t Final Terms, up to  (and including) the r elevant  Extended Maturity  Da t e. 
I n terest will cont inue to accrue and be payable on  any unpaid a m ou nt  u p  t o  t he 
Ex tended  Matur ity  Date in  accor dance with  Condit ion  8  (b ) (Extension  o f 

m aturity). 

Ran k in g o f t h e 

Co vered Bon d s 

The Cover ed  Bonds will const itu te d ir ect , uncondit ional, unsecur ed  and  
unsubordinated obligations o f the I ssuer, guaran teed by the Gua r an to r  a nd  w i ll  
r ank pari passu without any p r eference among them selves, excep t  in  r es pect  o f 
m aturities o f each Series o r Tr anche, a n d  ( s ave fo r  a ny  a pp l icab le s t atu to r y 

p r ov isions) at  least  equally  with  all o ther  p r esen t  and  fu tu r e unsecur ed , 
unsubordinated obligations o f the I ssuer having the same m aturity o f each  Se r ies  
o r  Tr anche o f the Covered Bonds, from t ime to t ime ou tstanding. 

Re c ou rse I n  accordance with the legal fr amework established by Law 130 / 99 and the Decree 
o f the Min istry o f Economy and Finance No . 310  o f 14 December  2006 (the “MEF  

De c re e ”) and  with  the ter m s and  cond it ions o f the r elevan t  Tr ansact ion  
Documents (as defined below), the Bondholders will benefit  fr om r ecourse on  t h e 
I ssuer and limited r ecourse on  the Guaran tor.  

See sect ion “Credit Structure”, below. 

Pro vision s  o f 

T ran s action  

Do cu m en ts 

The Bondholders are en titled to the benefit o f, ar e bound by, and  a r e d eem e d  t o  
have notice of, all p rovisions o f the Tr ansaction Documents applicable to them. I n  
par t icular, each Bondholder, by r eason o f hold ing Covered Bonds, r ecogn ises  t he 
Repr esentative o f the Bondholders as it s r epresentative and accepts  t o  b e b ound  
by  the terms of each o f the Tr ansact ion Documents signed  by the Repr es en t at ive 
o f the Bondholders as if such Bondholder was a signatory thereto. 

Co n ditions  

Pre c eden t t o  t h e 

I s s u an ce o f a  n ew 

Se rie s  o r Tran ch e 

o f Co vered Bon d s 

The I ssuer will be en titled to (but not obliged to) at it s o p t ion , o n  a ny  d a te a n d  
without  the consent o f the holders o f the Covered Bonds issued beforehand and o f 
any  o ther creditors of the Guarantor or  o f t h e I ss uer , i s s ue fu r t her  Se r ies  o r  
Tr anche of Cover ed Bonds other than the fir st  issued  Series o r Tr anche, subject to:  

(i) compliance with  the r equirements of issuing banks (Requisiti delle banche 

em it ten ti; see Section  I I, Paragraph  1 o f the BoI Regulat ions); and  

(ii) sat isfaction o f the Mandatory Tests and  t he Asset  Cover age Tes t  w i th  
r efer ence to  the im m ediately  p r eceed ing Collect ion  Per iod  and  
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im m ediately after such fu r ther  issue; and 

(iii) no  I ssuer Event o f Default (as defined below) having occurred. 

(co llectively, the “Issu an ce Test”) 

The payment obligations under  the Covered  Bonds issued under all Series shall b e 
cr oss-collateralised  by all the assets included  in  t he Cover  P o o l,  t h r ough  t he 
Guar antee (as defined below)  

See also Section Ranking o f the Covered Bonds, below. 

Lis tin g  an d 

Adm iss ion  t o  

t rad in g 

Application has been m ade to the Luxembourg Stock Exchange fo r  t h e Cover ed  
Bonds (other than the Registered Covered Bonds) issued under  t he P r ogr a m m e 
dur ing the per iod  o f 12  m onths fr om  the date o f th is Base Pr ospectus to  be 
adm itted to the Official List and t rading on it s r egulated m arket.  

Covered Bonds m ay be listed o r admitted to t rading, as the case m ay be, o n  o t her  
o r  fu r ther stock exchanges or  m arkets agreed between  the I ssuer and the r elevan t  
Dealers in  r elation to the Series o r Tr anche. Cover ed  Bo n ds wh ich  a r e n ei ther  
listed nor admitted to  t rading on any m arket m ay also be issued. 

The app licable Final Terms will state whether o r not the r elevan t Cover ed  Bo n ds 

ar e to  be listed and / or admitted to t r ading and , if so , on which  s tock e xch anges 
and / or  m arkets. The Registered Covered Bonds will not  be listed and/ or admitted  
to  t r ading on  any m arket. 

Se t t lem en t Monte Titoli / Euroclear  /  Clear stream. 

The Registered Covered Bonds will not  be set tled through a clearing system. 

Go vern in g  law  The Covered Bonds (o ther  than  the Registered Cover ed Bo nds ) a n d  t h e r elated  
Tr ansaction Documents will be governed b y  I t al ia n  la w, e xce p t  fo r  t h e Swap  
Agr eements and the Deed o f Charge, which  will be governed by English law. 

The Registered Covered Bonds (Namensschu ld v erschreibungen) will be governed 
by  the laws o f the Federal Republic of Ger many save t hat , in  a ny  c ase,  ce r tain  
p r ovisions (including those r elating to status, limited  r ecour se o f t he Re g is ter ed  
Covered Bonds and those app licable to the I ss uer  a n d  t h e P or t fo l io )  s h all  b e 
governed by I talian  law. 

Rat in gs Each  Ser ies or  Tranche issued under the Progr amme m ay or m ay not be assigned a 
r at ing by the Rating Agency as specified  in  t h e r elevan t  F in al  Ter m s  o n  t h e 
r elevan t I ssue Date. As at  the date o f the Base Prospect us S&P  Glo ba l Ra t in gs,  
act ing through S&P Global Ratings Europe Lim ited (“S&P”) r ated Mediobanca “A-
2” (short -term debt), “BBB” (long-term debt ) wi t h  a  “pos it ive ” ou t look ;  F i tch  
Rat ings I reland Limited (“Fitch ”) r ated  Mediobanca  “F3” ( s hor t -t er m  d eb t ) ,  

“BBB” (long-ter m  deb t ) with  a “stab le” ou t look and  Moody’s Fr ance S.A.S. 
(“M o ody’s ”) r ated Mediobanca “Baa1” (long-ter m debt) with “stab le” o u t look –  
see h t tps:/ / www.m ediobanca.com / en / investo r -r elat ions/ financing-
r at ing/ rat ing.html. 

Whether o r not  each credit r at ing applied fo r in  r elat ion  t o  a  Se r ies o f Cover ed  
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Bonds will be (i) issued o r endorsed by a credit r ating agency e sta b li she d  in  t he 
Eur opean Union  and  r egistered under Regulation  ( EC)  No . 10 60 / 20 09  o f t h e 
Eur opean Parliament and o f the Council o f 16 Sep tember 2009  o n  cr ed it  r at ing  

agencies as fr om t ime to t ime amended (the “EU  CRA Re gu l at io n ”)  o r  by  a  
cr edit r at ing agency which is certified under the EU CRA Regula t ion  a n d / or  ( i i )  
issued o r endorsed by a credit r ating agency established  in  the Un i ted  Kin gdom  
(“UK”) and r egistered under the CRA Regulat ion  as it  fo rms part  of domest ic la w 
of the United  Kingdom by virtue o f the European  Union (With dr awa l)  Act  2 0 19  
(the “UK CRA Re gu lation”) o r by o r by a cred it  r ating agency which  is cert i fied  
under the UK CRA Regulation, will be d isclosed  in  the applicable Final Te r m s . I n  
general, European r egulated investors  a r e r es t r icted  fr om  u s in g a  r a t ing  fo r  
r egu lato r y  pur poses if such  r at ing is no t  issued  by  a cr ed it  r at ing agency  
established in  the European Union  and  r egister ed  u nd er  t he CRA Regulat ion  
un less un less (1) the r ating is p rovided by a credit r ating agency not established in  
the Eur opean  Union bu t endorsed by a cred it r ating  a gency  e sta b li sh ed  in  t he  
Eur opean Union  and  r egistered under the EU CRA Regulation  or  (2) the r at ing  i s  
p r ovided by a cr edit  r at ing agency not established  in  the European Union which i s  

cer tified under the EU CRA Regulat ion . I n general, UK r e gu late d  investo r s a r e 
r est ricted fr om using a r ating fo r r egulatory purposes if such  r ating i s  n o t  i s s ued  
by  a credit r ating agency established in  the UK and  r egister ed under the UK CRA 
Regulat ion  un less (1) the r at ing is p r ov ided  by  a cr ed it  r at ing agency  no t  
established in  the UK but  is endorsed by a credit r ating agency established  in  t he 
UK and  r egistered under the UK CRA Regulation  or (2 ) the r ating is p rovided by  a  
cr edit r at ing agency not  established in  the UK which  is certified  under  the UK CRA 
Regulat ion. 

Pu rch as e o f t h e 

Co vered Bon d s by  

t h e  Is su er 

The I ssuer m ay at any t ime purchase any Covered Bonds in  t h e o pen  m a r ket  o r  
o therwise and at any p rice.  

3 . GUARANTEE 

Se c u rity fo r th e  

Co vered Bon d s 

I n  accordance with Law 130 / 99, by v irtue o f the Guaran tee, the Bondholde r s w i l l 
benefit  from a guarantee issued by the Gu ar a n to r  wh ich  w i l l,  in  t u r n , h o ld  a  
por tfolio o f r eceivables t ransferred by the Seller and Addi t ion al  Se ller s,  i f a ny ,  
consist ing o f Eligible Assets and I ntegration Assets (as defined below). 

T h e El igible Ass ets The r eceivables fo rming part o f the Cover Pool m ay consist  o f:  

(i) the Residential Mor tgage Loans (as defined below); 

(ii) the Commercial Mortgage Loans (as defined below); 

(iii) the Public Assets (as defined below); and 

(iv ) the Asset Backed  Secur it ies (as defined  below), 

(co llectively, the “Eligib le Asse ts”). 

T h e Gu aran tee Under  the ter m s o f the Guar an tee, the Guar an to r  will be ob liged  to  pay  
Guar anteed Amounts in  r espect o f the Covered Bond s o n  t h e r elevan t  Du e fo r  
Payment Date (as defined ther ein ).  
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I n  v iew of ensuring t imely payment by the Guarantor, an I ssuer Default Notice (as  
defined  below) will be ser ved  on  the Guar an to r  by  the Repr esen tat ive o f 
Bondholders as a consequence o f an  I ssuer Even t o f Default .  

The ob ligations o f the Guarantor to m ake payments in  r espect o f the Gu a r an teed  

Am ounts when due fo r payment ar e subject to the cond it ions that an  I ssuer Even t  
o f Defau lt  has occurred, an Issuer  Defau lt Notice has been ser ved  o n  t h e I ssu er  
and  on  the Guarantor. The obligat ions  o f t he Gu a r an to r  w i ll  a cceler a te w i th  
r espect  to all Guaran teed Amounts once a Guar an to r  De fa u l t  No t ice h a s b een  
delivered to the Guarantor. 

The ob ligations o f the Guarantor under the Gu ar a n te e s ha ll  con st i tu t e a  fi r st  
dem and, unconditional and  independent guarantee (g ar an zia  a u tonom a ) a n d  
cer tain  p rovisions o f the I talian  Civil Code r elating to no  a u tonom ou s p er son al  
guar an tees (fidejussion i), specified  in  the MEF Decr ee, shall no t  app ly . 
Accor dingly, the obligations shall b e d i r ect ,  u ncondi t ional , u n subor d in ated  
ob ligations o f the Guarantor, with limited r ecourse t o  t he  Avai lab le F un ds ( a s  
defined  below), ir respect ive of any invalidity, ir regularity o r un enfor ceab i l ity  o f 
any  o f the guaranteed  obligat ions of the I ssuer. 

See “Descript ion o f the Transaction Documents –Guaran tee”, below. 

4 . I SSUER EVENTS OF DEFAULT, GUARANTOR EVENTS OF DEFAULT AND P RI ORI TI ES  

OF PAYMENTS 

I s s u er Even ts o f 

De fau lt 

I f dur ing the Programme, any o f the following even ts occurs:  

(a) Non payment : Defau lt is m ade by the I ssuer (a) for  a  period o f 14 days o r  
m or e in  the payment o f any p rincipal o r r edemption  amount  d ue o n  t h e 

r elevan t CB Payment Date in  r espect o f the Cover ed Bonds of any  Se r ies , 
o r  (b ) fo r a  period o f 14 days or  m or e  in  t he p aym ent  o f a ny  in t er est  
am ount due on  the r elevan t I ssuer Payment Date in  r espect o f the Covered 
Bonds o f any Series; 

(b) Breach of Tests: Following the delivery of a  Br e ach  o f Te st  Not ice, t h e 

Mandatory Test  and the Asset  Coverage Test have not been  cur ed  w i th in  
the im mediately succeeding Calculation Date; o r  

(c) Breach of o ther obliga tions: th e I ssu er  h as  incu r r ed  in to  a  m a ter ial  
defau lt  in  the perfor mance o r observance o f any of it s obligat ions under or 
in  r espect  o f the outstanding Covered Bonds o f any Ser ies (other than a ny  

ob ligation  fo r the payment  of p r incipal, r edemption amount o r in ter est  in  
r espect  of the Covered  Bonds o f a ny  Se r ies a n d / or  a ny  o b liga t ion  t o  
ensure compliance o f the Cover Pool with the Ma nda tor y Te st  a n d  t h e 
Asset  Coverage Test) or any o ther Tr ansaction  Do cum ent  t o  which  t he 
I ssuer  is a  par ty  and  (un less cer t ified  by  the Repr esen tat ive o f the 
Bondholders, in  it s sole opinion, to be incapable of r emedy) such  d e fau l t  
r em ains unremedied fo r mor e than 30  days after the Representative o f the 
Bondholders has p romptly given  written  n o t ice t her eof t o  t h e I ss uer , 
cer tifying that  such default is, in  it s opin ion , m aterially p rejudicia l t o  t h e 
in ter ests of the Bondholder s and specifying whether or  not such  default i s  
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capable o f r emedy; o r 

(d ) I nsolvency : an  I nsolvency Event  occurs in  r espect o f the I ssuer;  

(e) Suspension  o f pay m ents: a  r eso lu t ion  pur suan t  to  Ar t icle 7 4  o f the 
Banking Act is issued in  r espect o f the Issuer; 

(each , an  “I s s u e r Ev e n t  o f De fau lt ”), then  the Repr esen tat ive o f the 
Bondholders: 

will serve a not ice (the “Issu er De fau lt Notice ”) on  the I ssuer  a n d  Gu a r an to r  
that  an  I ssuer Even t o f Default  has occurred . I t being understood that a  b r each  o f 
the Mandatory Test and the Asset Coverage Test  constitutes a n  I ss uer  Even t  o f 

Defau lt  unless the Repr esentat ive o f t h e Bo ndholder s , h av in g e xer cised  i t s 
d iscretion, r esolves o ther wise o r an  Extraor dinary Resolution is passed r eso lv ing 
o therwise. 

Upon  the service of an  I ssuer Default Not ice:  

(a) No further issue: no fu rther Series of Covered Bonds m ay be issued by the 
I ssuer; 

(b) A cceleration aga inst the I ssuer: all Series o f Covered Bonds will  b ecom e 
im m ediately due and payable by the Issuer and  they will r ank par i  p as su  
am ong themselves against the Issuer ; 

(c) Enforcement: the Represen tat ive of the Bondholder s m ay, at it s d iscretion 
and  withou t  fu r ther  no t ice, take such  steps and / or  inst itu te such  
p r oceedings against the I ssuer as it  m ay th ink fit  to enforce the paym en ts 
due by the I ssuer, but it  shall not  be bound to take any such p roceeding o r  
steps un less r equested  or  authorised by an  Extr aordinar y  Reso lu t ion  o f 
the Bondholders; 

(d ) Guarantee: without p r ejudice to paragraph (b ) (Accelerat ion  agains t  t he 

I ssuer) above, in terest and p rincipal falling due on the Covered Bonds will 
be payable by the Guaran tor at  the t im e a n d  in  t h e m an ner  p r ovided  
under these Conditions, subject to and in  accordance with  the terms o f the 
Guar antee and  the r elevant Pr ior ity of Payments; 

(e) Disposal of A ssets: the Guarantor shall sell the El igib le As sets  a nd  t he 
I n tegrat ion  Assets included in  the Cover  P oo l  in  a ccor dance w i th  t he 
Por t folio Management Agreement; 

(f) Tests: the Amor tisat ion Test shall app ly;  

prov ided  tha t , (A) in  case o f the I ssuer  Even t  o f Defau lt  r efer r ed  to  under  
par agraph (d ) (Insolvency) above, (i) the payments due by the I ssuer in  fa vou r  o f 
the Bondholders under the Terms and Condit ions shall be d i r ect ly  m ade by  t h e 
Guar antor  on  any Scheduled Due fo r Payment Date under the Guarantee a nd  ( i i )  
the Guarantor shall exercise, on an  exclusive basis and  in  com pl iance w i th  t h e 
p r ovisions o f ar t. 4  o f the MEF Decree, the r ights of the Bondholder s a gainst  t he 
I ssuer and any amount  r ecovered fr om the Issuer  wil l  b e p ar t  o f t h e Avai lab le 
Funds; and (B) in  case of the I ssuer Even t o f Default  r eferred  to under  par agr aph  
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(e) (Suspension o f payments) above, the effects listed in  i t e m s ( a )  ( N o fu r ther  

issue), (d ) (Guarantee) and (e) (Disposal o f Assets) will only apply for  a s lo ng a s  
the suspension  o f paym ents will be in  fo r ce and  effect  (the “Su s p e n s io n  

Pe rio d”); being understood  that  the effects l i s ted  in  i t em s  ( b )  ( A cceler a t ion  

aga inst the Issuer), (c) (Enforcement) and  ( f)  ( T e sts ) w i l l n o t  b e a pp lica b le.  
Accor d ingly  (i) the Guar an to r , in  accor dance with  MEF Decr ee, shall be 
r esponsible for the payments o f the amounts due and payable under th e Cover ed  
Bonds during the Suspension  Per iod and (ii) at the end of the Suspension  P er iod  
the I ssuer shall be r esponsible fo r m eet ing the paym en t  o b l igat ions u n der  t h e 

Cover ed  Bonds (and  fo r  the avo idance o f doub ts, the Cover ed  Bonds then  
ou tstanding will not  be deemed to be accelerated against the I ssuer). 

Gu aran tor Even ts 

o f De fau lt 

I f, dur ing the Programme, any o f the fo llowing events occurs: 

(i) Non payment : default is m ade by the Guarantor fo r a  period o f 14 days o r  
m or e in  the payment by the Guarantor o f any amounts due fo r payment in  
r espect  of the Covered  Bonds o f any Series; o r 

(ii) Breach of Test: on any Calcu lat ion  Date a b reach o f the Amortisation  Te st  
occurs (to the extent  that such b r each  h as  n o t  b een  cu r ed  w i th in  t he 
fo llowing Calculation Date); or  

(iii) Breach of o ther obliga tions: default  is m ade in  the p er fo r m a nce by  t he 
Guar antor  of any m aterial obligat ion under o r in  r espect o f t he Cover ed  
Bonds o f any  Ser ies (o ther  than  any  ob ligat ion  fo r  the paym ent  o f 

p r incipal, r edemption  amount  or  in terest  in  r espect  of the Covered Bo n ds 
o f any  Series and/ or  any obligation to ensure c om pl ia nce o f t h e Cover  
Poo l with the Amortisation  Test) o r any o ther Tr ansact ion  Do cum en t  t o  
which the Guarantor is a  party and  (unless certified by the Represen tat ive 
o f the Bondholders, in  it s sole opin ion , to be incapable o f r em edy) s u ch  
defau lt  r em ains unr em edied  fo r  m or e than  30  days after  the 
Repr esentative o f the Bondholders has given  written  notice thereof to  t h e 
Guar an to r , cer t ify ing that  such  defau lt  is, in  it s op in ion , m ater ially  
p r ejudicial to the in terests of the Bondholder s and specifying wh ethe r  o r  
no t  such default  is capable o f r emedy; o r  

(iv) I nsolvency : an  I nsolvency Event  occurs in  r espect o f the Guar antor; 

(each, a  “Gu aran tor Even t o f De fau lt”) 

then  the Represen tat ive o f the Bondholders (a) in  cases u n der  ( i ) ,  ( i i ) a n d  ( iv )  

above, m ay  bu t  shall, if so  d ir ected  by  an  Ex tr aor d inar y  Reso lu t ion  o f the 
Bondholder s, and  (b ) in  case under  (iii) above, shall, if so  d ir ected  by  an  
Ex tr aordinary Resolu tion  of the Bondholder s, serve to the I ssuer, t h e Se l ler  a n d  
the Guarantor a no tice declaring that a  Guaran tor Even t o f Defau lt  h as  occur r ed  
(the “Gu aran tor Defau lt No tice”).  

Upon  the service of the Guarantor  Event  of Default: 

(a) A cceleration o f the Covered  Bon ds:  a l l  Se r ies o f Cover ed  Bo n ds t h en  
ou tstanding will become imm ediately due and payable by  t he Gu a r an to r  
and  will r ank pari passu  among themselves in  accor d ance w i th  t h e P o st  
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Guar antor  Event  of Default Pr iority o f Payments; 

(b) Disposal of A ssets: the Guarantor shall im mediately sell all assets included  
in  the Cover Pool in  accordance with the p rocedures set out  in  the Portfolio  
Management  Agreement; 

(c) Guarantee: the Representative o f t h e Bo ndholder s,  s ub ject  t o  a n d  in  
accor dance with  the terms o f the Guarantee, on  behalf o f the Bondholder s,  
shall have a claim  against  the Guar an to r  fo r  an  am ount  equal to  the 
Pr incipal Amount Outstand in g o n  e ach  Cover ed  Bo nd ,  t ogeth er  w i th  
accrued in terest and any o ther amount  due under the Covered Bonds (other 

than  additional amounts payable under Condit ion  10(a) (Gros s u p  b y  t he 

I ssuer)) in  accordance with  the Post Guaran tor Even t o f Default  Priority o f 
Payments; and  

(d ) Enforcement: the Represen tat ive of the Bondholder s m ay, at it s d iscr et ion  
and  withou t  fu r ther  no t ice, take such  steps and / or  inst itu te such  
p r oceedings against the I ssuer o r the Guarantor (as the case m ay b e)  a s  i t  
m ay th ink fit  to enforce such  payments, but it  shall no t  b e b ound  t o  t a ke 
any  such  p r oceed ings o r  steps un less r equested  o r  au thor ised  by  an  
Ex tr aor d inar y  Reso lu t ion  o f the Bondholder s and  then  on ly  if it  is 
indemnified and/ or secured  to it s satisfaction.  

Cro s s Acceleration  After  the deliver y  o f a  Guar an to r  Defau lt  Not ice with  r espect  to  a Ser ies o r  
Tr anche, all Ser ies or  Tranche o f Covered  Bo n ds t h en  o u ts tan d ing w i l l cr oss  
accelerate at  the same t ime against the Guarantor. 

Pre -I ssu er Even t o f 

De fau lt In terest 

Prio ri ty o f 

Paym en ts 

On each Guarantor  Payment Date, p rior  to the service o f an  I ssuer Default Not ice, 
the Guarantor will use I nterest Available Funds to m ake payments in  the or der  o f 
p r io rity set  ou t below (in each  case only if and  to the ex ten t  t ha t  p aym e nts  o f a  
h igher p rior ity have been m ade in  fu ll): 

(i) first , to  pay pari passu  and pro ra ta according to the r espective amounts  
ther eof any and all Taxes due and payable by the Guaran tor, to the extent 
that  such  sums are not  m et by u t ilising the amounts standing to the credit 
o f the Expenses Account ; 

(ii) second, to pay, pari passu and pr o  r a t a  a ccor d in g t o  t h e r espect ive 
am ounts thereof any Guarantor's documented fees, costs , exp enses , in  
o r der to p r eserve it s corporate existence, to m ain tain it  in  good stan d ing 
and  to  comply with  applicable legislation (the “Expen se s”); 

(iii) th ird , to cred it in to the Expenses Account  t he a m oun ts  n ecess ar y t o  
r ep lenish  the Expenses Account  up to the Retent ion Amount; 

(iv) fourth, to pay, in  the fo l lowing  o r d er  a ny  a m ount  d ue a n d  p ayab le 
(including fees, costs and expenses) to the extent  that these are n o t  p aid  
by  the I ssuer to: 

(A) the Represen tat ive o f the Bondholders, 

(B) pari passu and pro ra ta according to the r es pect ive a m ount s 
ther eof, the Cash  Manager, the Calcu lat ion  Agen t, the Corporate 
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Ser vicer, the Asset Monitor, the Account Bank, th e Re gist er ed  
Pay ing Agen t (if any), the Regist rar (if any), the P ay ing  Agen t , 
the I n terest Determinat ion Agen t, the I nvestment Manager a n d  
the Servicer ; 

(v ) fifth , to  pay  any  in ter est  am ount  due to  the Cover  Poo l Swap  
Counterpart ies, including any ter mination payment due and p aya b le by  
the Guarantor, except the Excluded Swap Termination Amount;  

(v i) sixth , to  pay  any  in ter est  am ounts due to  the Cover ed  Bond  Swap  
Counterpart ies, pro ra ta and pari p as su  in  r e spect  o f e ach  r e leva n t  
Covered Bond Swap  (including any termination payment due and payable 
by  the Guarantor excep t the Excluded Swap  Termination Amounts); 

(v ii) sev enth, to credit to the Reserve Account an  amount r equired  t o  e ns ur e 
that  the Reserve Account is funded up to the Required Reserve Am ount , 
as calculated  on  the im mediately p r eced ing Calculation  Date; 

(v iii) eigh th, to allocate to the cred i t  o f t he P r incip al  Avai lab le F un ds a n  

am ount equal to the amounts paid under item (i) o f the Pr e-Issuer Even t  
o f Defau lt  Principal Pr iority o f Payments in  t h e p r eced ing  Gu ar a n to r  
Payment Dates; 

(ix) nin th , any Base I nterests due and payable on  each Gua r an to r  P aym ent  
Date to  the Seller  pur suan t  to  the ter m s o f the Subor d inated  Loan  

Agr eement , p rovided that  the Asset  Coverage Test  a n d  t h e Ma ndat or y 
Test  ar e satisfied on such  Guarantor Payment Date and fu rther p rovided  
that  in terests on the r elated Series of Cover ed Bonds have b een  p aid  by  
the I ssuer on  such Guaran tor Payment  Date (if any); 

(x ) ten th, to pay pro ra ta and pari passu in  accordance with the r espect ive 
am ounts thereof any Excluded Swap Termination Amount; 

(x i) elev en th , to  pay  any  o ther  am ount  due and  payab le under  the 
Tr ansaction Documents, to the extent  not already paid under o ther  items 
o f th is Pr iority o f Payments (other than amounts r efer r ed  t o  u nder  t he 
fo llowing item (xii)); 

(x ii) tw elfth , to  pay  any  Pr em ium  I n ter ests on  the Subor d inated  Loan , 
p r ovided that no b reach o f the Asset Coverage Test and  t h e Ma nda tor y 
Test  has occurred and is continu ing.  

(the “Pre-Is sue r Even t o f De fau lt In teres t Priority o f Paym en t”). 

Pre -Issu er Even t o f 

De fau lt Prin cipa l 

Prio ri ty o f 

Paym en ts 

On each Guarantor  Payment Date, p rior  to the service o f an  I ssuer Default Not ice, 

the Guarantor will use Pr incipal Available Funds to m ake payments in  the o rder  of 
p r io rity set  ou t below (in each  case only if and  to the ex ten t  t ha t  p aym e nts  o f a  
h igher p rior ity have been m ade in  fu ll):  

(i) first , to  allocate the I nterest Shor tfall Amount to the I n t er est  Ava ilab le 
Funds; 

(ii) second, to pay (a) any p rincipal amounts (if any) due and p ayab le t o  t he 
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r elevan t Covered Bond Swap  Counterparties pro ra ta  and p a r i p a ssu  in  
r espect  of each r elevan t Covered Bond Swap in  accordance with the ter m s  
o f the r elevant Cover ed Bond Swap  Agr eem ent  a nd  ( b )  a ny  p r incipal  

am ounts (if any) due and  payab le to  the r elevan t  Cover  Poo l Swap  
Counterpart ies pro rata and pari passu in  r espect o f each r elevan t  Cover  
Poo l Swap Agreement in  accordance with  the terms o f the r elevan t  Cover  
Poo l Swap Agreement; 

(iii) th ird , to acqu ire Eligible Assets and/ or I ntegr a t ion  Ass ets  ( o th er  t ha n  
those funded through the p roceeds o f the Subordinated Loan); 

(iv) fourth, to pay any amounts (in  r espect o f p rincipal) due and payable under 
the Subordinated Loan  p rovided that in  any case the Asset  Coverage Tes t  
and  the Mandatory Tests are satisfied and/ or, where applica b le,  fu r the r  
p r ovided that no amounts shall be applied to m ake a payment in  r espect of 

the Subordinated Loan  if the p rincipal amounts o u ts tan d ing u n der  t h e 
r elevan t Series o r Tr anche of Covered Bonds which  h ave fa l len  d ue fo r  
payment on such Guarantor  Payment Date have not  been r epaid in  fu ll by  
the I ssuer.  

(the “Pre -I s s u e r Ev e n t  o f De fau lt  Prin c ip a l  Prio ri t y  o f 

Paym en ts”). 

Po s t -Is su er Event 

o f De fau lt Priority 

o f Paym en ts 

On each Guarantor  Payment Date, fo llowing an  I ssuer Even t o f Default , but  p r io r  
to  the occurrence o f a  Guarantor Even t o f Defau l t , t h e Gu ar an to r  w i l l u se t h e 
Available Funds, to m ake payments in  the or der o f p rior ity set out  below ( in  e ach  
case on ly if and  to the exten t that payments o f a  h igher p riority have been m ade in  
fu ll): 

(i) first , to  pay, pari passu and pro ra ta accor ding to the r espective amounts 
ther eof, any Expenses and  Taxes,  in  o r der  t o  p r es er ve i t s  co r por a te 
ex istence, to m ain tain it  in  good standing and to comply with applicab le 
legislation; 

(ii) second, to pay, in  the fo llowing or der, any amount due and payable to: 

(A) the Represen tat ive o f the Bondholders, 

(B) pari passu and pro ra ta according to t h e r es pect ive a m ount s 
ther eof, the Cash  Manager, the Calcu lat ion  Agen t, the Corpor at e 
Ser vicer, the Asset Monitor, the Account Bank, the Paying Agen t, 

the I n terest Determinat ion Agen t, the I nvestment Manager ,  t he 
Register ed  Pay ing Agen t  (if any), the Regist r ar  (if any),the 
Por t folio Manager (if any) and  the Servicer; 

(iii) th ird , to cred it in to the Expenses Account  t he a m oun ts  n ecess ar y t o  
r ep lenish  the Expenses Account  up to the Retent ion Amount; 

(iv) fourth, to pay pro ra ta and pari passu:  

a) in ter est payments due to  the Swap Counterpart ies (including any 
ter mination payment due and  p aya b le by  t h e Gu a r an to r  b u t  
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excluding any Excluded  Swap Termination  Amount); and 

b ) I n terest due under the Covered Bond Gu a r an tee in  r es pect  o f 
each Series or Tr anche o f Covered Bonds; 

(v ) fifth , to  pay pro ra ta  and pari passu :  

a) pr incipal payments (if any) d u e t o  t he  Swap  Co un ter par t ies 
(including any terminat ion  paym en t  d ue a n d  p ayab le by  t h e 
Guar an to r  bu t  exclud ing any  Excluded  Swap  Ter m inat ion  
Am ount); and 

b ) pr incipal due under the Covered Bond  Guarantee in  r e spect  o f 
each Series or Tr anche o f Covered Bonds; 

(v i) sixth , once payments fr om item (i) to (v) have been  m ade in  fu ll, to credit  
the Tr ansaction  Account with  the r emain ing a vai lab le fu n ds u p  t o  a n  
am ount equal to the Requir ed Redemption Amount  in  r es pect  o f e ach  
ou tstanding Series or Tr anche o f Covered Bonds; 

(v ii) sev enth, after each Series o r Tr anche o f Covered Bo nd s h a s b een  fu l ly  
r epaid o r r epayment in  fu ll o f the Covered Bonds has been  p r ovid ed  fo r  
(such that the Required Redempt ion Amount has been a ccum ulated  in  
r espect  of each outstanding Series o r Tr anche o f Cover ed  Bo nd s u n der  
the p r eceding item (vi)) to pay pro ra ta and pari p as su ,  a ny Ex clud ed  
Swap  Ter mination Amount due and payable by the Guarantor; 

(v iii) eigh th, once payments fr om item (i) to (vii) have been  m ade in  fu ll, to pay 
any  o ther amount due and  payable under the Tr ansaction  Documents, t o  
the ex ten t  no t  alr eady  paid  under  o ther  item s o f th is Pr io r ity  o f 
Payments; 

(ix) nin th , to r epay in  fu ll the amounts  ou t st and ing  a nd  t o  p ay a ny  Ba s e 
I n terests under the Subor dinated  Loan  Agreement; 

(x ) ten th, to pay any Pr emium  I n ter es ts u n der  t h e Su bor d ina ted  Loa n  
Agr eement . 

(the “Pos t-Issu er Even t o f De fau lt Priority o f Paym ents ”). 

Elig ible 

I n ves tm ents  

The I nvestm ent  Manager  m ay  invest  funds stand ing to  the cr ed it  o f the 
Tr ansaction Account and the Reserve Account in  t h e El igib le I nves tm ent s ( a s  
defined  below). 

Po s t -Guaran tor 

Ev en t o f De fault 

Prio ri ty o f 

Paym en ts 

On each Guarantor  Payment Date, fo llowing a Guaran tor Even t  o f De fa u lt , t h e 
Available Funds will be used  to m ake payments in  the o r der  o f p r io r i ty s e t  o u t  
below (in each  case only if and  to the extent  that payments  o f a  h igher  p r io r i ty 
have been m ade in  fu ll):  

(i) first , to  pay, pari passu and pro ra ta accor ding to the r espect ive amounts  
ther eof, any Expenses and  Taxes,  in  o r der  t o  p r es er ve i t s  co r por a te 
ex istence, to m ain tain it  in  good standing and to comply with  a p p licab le 
legislation; 
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(ii) second, to pay, in  the fo llowing or der, any amount due and payable to: 

(A ) the Represen tat ive o f the Bondholders, 

( B) pari passu  and  pro  ra ta  accor d ing to  the r espect ive am ounts 
ther eof, the Cash  Manager, the Calcu lat ion  Agen t , t h e Co r por at e 
Ser vicer, the Asset Monitor, the Account Bank, t h e P ay ing  Agen t , 

the I n terest Determinat ion Agen t, the I nvestm en t  Ma na ger ,  t he 
Registered Paying Agen t (if any), the Regist rar (if any), the Por tfolio 
Manager (if any) and the Servicer; 

(iii) th ird , to cred it in to the Expens es Account  t he a m oun ts  n ecess ar y t o  
r ep lenish  the Expenses Account  up to the Retent ion Amount; 

(iv) fourth, to pay pro ra ta and pari passu:  

a) pr incipal and  in terest payments due to the Swap  Co un ter pa r t ies 
(includ ing any  ter m inat ion  paym ent  due and  payab le by  the 
Guar an to r  bu t  exclud ing any  Excluded  Swap  Ter m inat ion  
Am ount); and 

b ) pr incipal and  in terests due under  the Covered  Bond Gua r an t ee in  
r espect  of each Series o r Tr anche of Cover ed Bonds; 

(v ) fifth , to  pay pro ra ta  and pari passu  any Exclud ed  Swap  Ter m ina t ion  
Am ount due and payable by the Guarantor; 

(v i) sixth , to pay any other amount due and payable u n der  t he  Tr a nsact ion  
Documents, to the extent  not a l r eady  p aid  u n der  o ther  i te m s o f t h is 
Pr io rity o f Payments;  

(v ii) sev enth, to r epay in  fu ll the amounts outstand ing  a nd  t o  p ay a ny  Ba s e 
I n terests under the Subor dinated  Loan  Agreement;  

(v iii) eigh th, to pay any Pr emium I n ter e sts  u nder  t he Su bor d in ated  Lo an  
Agr eement . 

(the “Pos t-Gu aran tor Event o f De fau lt Priori ty o f Paym en ts” and ,  
together  with  the Pr e-I ssuer  Even t  o f Defau lt  Pr incipal Pr io r ity  o f 
Payments, the Pr e-Issuer Even t o f Defau lt  In terest Pr iority of P aym en ts , 
the Post -Issuer Event  of Default Pr ior ity of P a ym ents , a r e co l lect ively  
r eferr ed to as the “Priori ties  o f Paym en ts”). 

5 . CREATION AND ADMINISTRATION OF THE COVER POOL 

T ran s fe r o f t h e 

Re c e ivables  

On 30  November, 2011 the Se l ler  a n d  t he Gu a r an to r  e n t er ed  in to  a  m a st er  
pur chase agreement  (as am ended and s u pp lem ente d  fr om  t im e t o  t im e, a n d  
r estated on  18  November 2021 in  o rder to consolidate all the amendments agr eed  
by  m eans o f the Amendment  Agreements, the “M as ter Pu rchase Agreem en t”) 
pur suan t to which (a) the Seller t ransferred to the Guarantor an  in i t ial  por t fo lio  
comprising Residen tial Mortgage Loans (the “Ini tia l Po rtfo lio”) and  the part ies 
agr eed on the terms and  cond it ions under which (b ) the Seller m ay t ransfer to t he 
Guar antor  subsequent  por tfolios o f Eligible Assets in  o rder  t o  c o llater ali s e a nd  
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allow the issue o f fu rther series o r t r anches  o f Cover ed  Bo nd s by  t h e I ssu er , 
sub ject to the limits to the assignment  of fu r ther  Eligible Assets  s et  fo r t h  by  t h e 
BoI  Regulations (each , a  “Su bse quen t Po rtfo lio”), (c) the Guaranto r ,  u n t i l  a n  

I ssuer Even t o f Default has occur r ed , m ay p u r chas e fr om  t he Se l ler  fu r th er  
por tfolios of Eligible Assets in  o rder to invest  t he P r incipal  Avai lab le F un ds,  
sub ject  to  the Lim its to  the Assignm ent , p r ov ided  that  ther e ar e su fficien t  
Pr incipal Available Funds to be app lied in  accordance with  the Pre-Issuer Ev ent of 

Defau lt  Principal Priority  o f Payments (each , a  “Fu rthe r Po rtfo l io”) and  (d) the 
Seller m ay assign and t r ansfer to the Guarantor fr om t ime to t ime fu r ther  Eligib le 
Assets and/ or  In tegration Assets in  o rder to ensur e compliance with th e Te sts  in  
accor dance with  the Portfolio Management  Agreement.  

Pur suant  to the Master Purchas e Agr eem ent ,  a nd  s ub ject  t o  t h e cond it ions  
p r ovided therein, the Seller  shall be allowed to r epurchase Eligible As sets  which  
have been assigned to the Guarantor. 

The Eligib le Assets and the In tegration Assets will be assigned and t ransfer r ed  t o  
the Guarantor withou t r ecourse (pro solu to ) in  a ccor dance w i t h  t h e Cover ed  
Bonds Law and subject to the ter m s  a nd  cond it ions  o f t he Ma s ter  P u r chas e 
Agr eement . 

Under  the Master  Pur chase Agr eem en t , the Seller  has m ade cer tain  
r epresentations and warran ties r egarding it self and the Eligible Assets t r ansferred  
fr om  t ime to t ime to the Guar antor. 

Ge n eral Criteria  Each  of the r eceivables deriving fr om the Mortgage Loa ns fo r m ing  p ar t  o f t h e 
Cover Pool shall comply with  all o f the fo llowing criteria (the “Mortgag e  Lo an s  

Ge n eral Criteria”): 

1. r eceivables ar ising fr om loans advanced  by, o r purchased b y , Ch eBa nca! 
S.p .A. (formerly Micos S.p .A. and Micos Banca S.p.A.);  

2. m or tgage r eceivables, in  r espect  of which t h e r a t io  b et ween  t h e loa n’s 
am ount outstanding added to the p rincipal am ount  o u t sta nd ing  o f a ny  
h igher r anking mor tgage loans secured by the s a m e p r oper ty d oes  n o t  
exceed on the Valuation Date 80  percent  fo r  t he r e siden t ia l m or tgage 
loans o r 60  percent  fo r the commercial m ortgage loans, as  t h e ca se m ay  
be, o f the value o f the p roperty, in  accordance with Minist ry o f Econom y 
and  Finance I talian Decree 14 December 2006, No. 310 ; 

3. r eceivables that d id not  p rovide a t  t he t im e o f d isbur sem ent  fo r  a ny  
subsidy  o r  o ther  benefit  in  r elat ion  to  p r incipal o r  in ter est  (m utu i 

agevolat i); 

4. r eceivables that have not  been gr anted to public en tities ( e n t i  p ubb l ici ) , 
cler ical en t it ies (en t i ecclesiast ici) o r  pub lic consor t ium  (consorzi 

pubblici); 

5. r eceivables that ar e not consumer loans (credit i a l consumo);  

6. r eceivables that ar e not a  m utuo agrario pursuant to Articles  4 3 , 4 4  a n d  
45  o f the Banking Act ;  
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7 . r eceivables that ar e secured by a m ortgage created, in  accordance with the 
laws and r egulations applicable fr om t ime to t ime, over  r eal estate a s sets  
sited  in  the Republic o f I taly;  

8 . r eceivables the payment o f which is secur ed by a fir st r an king  m or tga ge 
(ipo teca d i primo grado economico), such term m eaning (i) a  fir st r anking 
m or tgage o r (ii) a  second  or subsequent r a nk ing p r io r i ty m or t gage in  

r espect  of which  (A) the m ortgage(s) r a nk in g p r io r  t o  s uch  s econ d  o r  
subsequen t m ortgage has been  fo rmally consented by the r elevant le nde r  
to  the total cancellation ; or (B) the obligat ions secured by the m ortgage(s ) 
r anking p rior to such second o r subsequen t  m or tgage h ave b een  fu l ly  
sat isfied; o r (C) the lender secured by the mor tgage( s)  r an king  p r io r  t o  
such  second o r subsequen t m ortgage is CheBanca (even  if the obligat ions 
secured  by such r anking p r iority m ortgage(s) have not  been fu lly sat isfied) 
p r ov ided  that  the r elevan t  r eceivab les secur ed  by  such  second  o r  
subsequen t r anking p riority m ortgages m eet the Mortgage Loans Gener a l 
Cr iteria;  

9. r eceivab les in  r espect  to  which  the har den ing per iod  (periodo  d i 

consolidamento) applicable to the r elevant  mor tgage has expired an d  t h e 
r elevan t m ortgage is not  capable o f being cancelled  pursuant  to Art icle  67  
o f Royal Decr ee 16  Mar ch  1942 , No . 267 , as am ended  and / or  
supp lem ented  fr om  t im e to  t im e (the “Ban k ru p t c y  Law ”) and , if 
app licable, o f Article 39, fourth paragraph , o f the Banking Act ; 

10 . r eceivables that ar e fu lly d isbursed  and in  r elation  t o  which  t her e i s  n o  
ob ligation  or  possibility to m ake additional d isbursement ;  

11. r eceivables that, as o f the t ransfer  d ate,  d id  n o t  h ave a ny  in st alm ent  

pend ing fo r m ore than 30  days fr om it s due date and in  r espect  o f wh ich  
all o ther p revious instalments due before the t r ansfer day have been fu l ly  
paid ; 

12. r eceivables that ar e governed by I talian Law; 

13. r eceivables that have been  gran ted to ind ividuals (persone fisiche) that  a s  
o f the r elevant Valuation Date were not employees o f companies included  
in  the Mediobanca Gr oup o r of the d ifferen t bank o rigina t ing t h e loa ns  
fr om  which such  r eceivables arise; 

14. r eceivables that ar e denominated in  Eur o  ( o r  d isbur s ed  in  a  d i ffer en t  
cur rency and then r e-denominated in  Eur o); 

15. r eceivables in  r espect o f which at least one instalment  (rata) is fallen  d ue 
and  paid, including in  case o f in terest instalment ; 

16. r eceivables r elated  to loan  agr eements executed  with borrower s  t ha t  a r e 
r esiden t in  I taly.  

Each  o f the r eceivables deriving fr om the Public Assets which m ay form part o f the 
Cover Pool shall comply with  all o f the fo llowing cr i ter ia  ( t he “P u b l ic  A s s e t s  

Ge n eral Criteria”): loans granted  to, o r guaran teed by, and  securities issued by ,  
o r  guaran teed by, the en tities indicated  in  Article 2 , paragraph  1,  let t . ( c ) o f t h e 
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MEF Decr ee.  

Each  o f the r eceivables deriving fr om the Asset  Backed Securities which m ay for m  
par t  o f the Cover Pool shall comply with all of the fo llowing c r i ter ia  ( t h e “AB S  

Ge n eral Criteria”): securities issued in  the fr amework o f securitisations h av ing 

as underlying assets Mortgage Loans o r Pu b lic Ass ets,  p ur s uan t  t o  Ar t icle 2 , 
par agraph 1, let t. (d ) o f the MEF Decree.  

The r eceivables comprised in  each Subsequen t Por tfolio, in  each Further Port folio  
as well as the Eligible Assets t ransferred  t o  t he Gu a r an to r  in  o r der  t o  e n sur e 
compliance with  the Tests shall also comply with the r elevan t Specific Cr iteria. 

“Sp e ci fic Cri teria” m eans, collect ively ,  t he Sp eci fic  Cr i ter ia o f t h e I n i t ial  
Por t folio and the Specific Cr iteria o f the Subsequent and Further Port folios. 

“Sp e ci fic Cri teria o f t h e In i tia l Po rtfo lio” m eans the criteria  fo r the selection  
o f the r eceivables included in  the I nit ial  P or t fo lio  t o  which  s uch  c r i ter ia  a r e 
app lied, set fo rth  in  Schedule 1, Par t I I, to the Master  Purchase Agreement. 

“Sp e ci fic Criteria o f t h e Su bsequ en t an d Fu rther Po rtfo lios ” m ea ns  t he 
cr iteria fo r the select ion o f the r eceivab les  t o  b e in clu ded  in  t h e Su bseque n t  
Por t folios and/ or  Further Portfolios to which such criteria are applied, set fo rth in  
Schedule 1, Part I II, to the Master  Purchase Agreement. 

“Ge n eral Crite ria” m eans the Mortgage Loan s Ge n er al  Cr i ter ia a n d / or  t he 
Pub lic Assets General Cr iter ia and/ or the ABS General Cr iteria.  

I n  add ict ion to the General Cr iteria and the Specific Cr iteria, t h e Se ller  a n d  t h e 
Guar antor  m ay agree on app lying to the Subsequen t  P or t fo lios a n d / or  t o  t he 

Fur ther  Portfolios fu rther select ion  criter ia, specifying them in  the Schedu le B t o  
the r elevant  Tr ansfer Proposal (the “Fu rth er Crite ria”).  

“Criteria” m eans joint ly the General Cr iteria, the Specific  Cr i ter ia a n d  ( t o  t he 
ex tent applicable) the Further Cr iteria. 

T e sts T h e M an d atory Tes ts 

Star t ing fr om the First I ssue Date and un til the earlier  of: 

(i) the date on  which  all Series or Tr anches o f Covered  Bonds i s s ued  in  t h e 
con text  o f the Pr ogramme have been cancel led  o r  r ed eem ed  in  fu l l in  
accor dance with  the Condit ions; and   

(ii) the date on  which  a I ssuer Default Not ice is served on the Guar anto r  a s  a  
consequence of an  I ssuer Event o f Default, 

in  compliance with  the p rovisions o f the Portfolio Managem ent  Agr eem ent  a n d  
the MEF Decree, the I ssuer and the Seller undertake to  p rocur e that , with  r espect  
to  the Cover Pool, each o f the fo llowing tests is m et: 

(i) the ou tstanding aggregate not ional amount o f the assets comprised  in  t he 
Cover Pool shall be, at  least  equal to the aggregate notional amount  o f a l l 
ou tstanding Series of Cover ed Bonds issued  under the Pr ogramme;  p r io r  
to  the delivery of an  I ssuer Default Not ice, this test will be deemed m et  t o  
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the exten t that the Asset Coverage Test  i s  m et  ( t h e “No m in al  Va lu e  

T e st”); 

(ii) the net p r esen t value o f the Cover Pool together with  t h e expected  ca sh  
flows to be r eceived by the Guar antor under any  h e dging  a r r an gem en t  
en tered in to in  r elat ion to  the t r ansaction  (net o f the t ransact ion  c osts  t o  
be borne by the Guaran tor including the expected costs and  cost s o f a ny  
hedging ar rangement  enter ed in to in  r elation to the t ransact ion) s h al l b e 
at  least equal to the net p resent value of the outstanding Ser ies of Covered  
Bonds issued under the Pr ogramme (the “NPV Test”); 

(iii) the am ount  of in terests an d  o ther  r evenue s gen er at ed  by  t h e a ss ets 
included in  the Cover Pool (net o f the t r ansaction costs to be bor ne by t h e 
Guar an to r  includ ing the expected  costs and  costs o f any  hedging 
ar r angement en tered  in to in  r ela t ion  t o  t h e t r an sact ion)  t a king  in to  
account the expected cash flows to be r eceived by the Guaran tor under any 
hedging ar rangement  enter ed in to in  r elation to the t ransact ion shall be at 
least  equal to the in terests and costs due by the I ssuer under the Cover ed  
Bonds issued under the Pr ogramme (the “Interes t Coverage Test” and, 
together with  the Nominal Value Test  and the NPV Test, the “Man datory 

T e st”). 

The Mandatory Tests will be m ade by CheBanca (the “Tes t Re por t  P r o v id e r”)  
on  any Calculation  Date with r eference to the last day o f the p r eceding Collect ion  
Per iod. 

T h e Ass et Coverage Tes t  

Star t ing fr om the First I ssue Date and un til the earlier  of: 

(i) the date on  which  all Series or Tr anches o f Covered  Bonds i s s ued  in  t h e 
con text  o f the Pr ogramme have been cancel led  o r  r ed eem ed  in  fu l l in  
accor dance with  the Condit ions; and   

(ii) the date on  which  a I ssuer Default Not ice is served on the Guar anto r  a s  a  
consequence of an  I ssuer Event o f Default, 

the I ssuer and  the Seller  under take to p rocure that on any Ca lcu lat ion  Da t e t h e 
Adjusted Aggr egate Loan  Amount  is at leas t  e qua l t o  t h e a ggr ega te P r incipa l 
Am ount Outstanding o f the Covered  Bonds. For a m ore detailed descr ip t ion ,  s ee 
section “Credit st ructure”. 

T h e Am ortis ation Test 

For  so  long as the Covered Bonds r emain  ou tstand ing, on  each Calcu lat ion  Da t e 

fo llowing the occurr ence of an  I ssuer Event o f Default but  p r io r  t o  a  Gu a r a n to r  
Even t o f Default , the Amortisation  Test Aggregate Loan  Amount  shall be equal  t o  
o r  h igher  than the Principal Amount  Outsta nd ing  o f t h e Cover ed  Bo n ds ( t h e 
“Am ortis ation  Test”). 

For  a m or e detailed description, see sect ion “Credit st ructure - Tests”.  
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T e st Pe rform an ce  Re port 

Com pliance with the Tests will be verified by the Test Re por t  P r ovider  o n  e ach  
Calcu lation  Date (with r eference to the last day o f t h e im m ediately  p r eced ing  
Collection  Per iod) and on  any other date on which the verification  o f t he Te st s i s  

r equired pursuant to the Tr ansaction Documents. The calculations perfo r m ed  by  
the Test Report Pr ovider in  r espect  o f the Tests will be tested  fr om t ime to t ime by  
the Asset  Monito r  in  accor dance with  the p r ov isions o f the Asset  Monito r  
Agr eement  and  the Engagement  Let ter, as the case m ay be.  

On  any  Calculat ion Date, the Test Report Provider shall p repare and  deliver to the 

I ssuer, the Seller (and any Addit ional Seller, if any), the Guaran tor, th e Se r vicer , 
the Represen tat ive o f the Bondholders, the Asset Monitor and the Rat ing Agency,  
a  r eport  set ting out  the calcu lat ion s c ar r ied  o u t  b y  i t  w it h  r es pect  o f ( i )  t he 
Mandatory Tests, the Asset  Coverage Test and the percen tage o f t he I n tegr a t ion  

Assets (taking in to account  the Liquidity) comprised in  the Cover Pool, p r ior to the 
delivery o f an Issuer  Defau lt Notice and (ii) the Amortisation  Te st ,  fo l lowin g a n  
I ssuer Default Not ice (the “Test Pe rform an c e  Re p o r t ”) . Su ch  r epor t  s ha ll  
specify the occurrence o f a  b r each o f the Man dator y  Tes t  a n d / or  o f t h e Asset  
Coverage Test and/ or the Amortisation  Test and/ or the I n tegr ation Assets Limit. 

See sect ion “Credit Structure –  Tests”, below. 

Bre ach  o f th e  Tes ts Following the no tificat ion by the Te st  Repor t  P r ovider ,  in  t h e r elevan t  Tes t  
Per fo rmance Report, of a  b r each o f a ny  Te st ,  t he Gu a r an to r , s h al l p u r chas e 
Eligib le Assets fr om the Seller (and/ or any Additional Seller, i f a n y)  a nd / or  t h e 
I ssuer in  accor dance with  the Master Purchase Agreement a n d / or  p ur cha se,  o r  
invest in , I n tegr ation Assets, in  o rder  to ensure that, within the Test Gr ace Period , 
all Tests ar e satisfied with r espect to the Cover Pool.  

Shou ld the r elevant  b reach have not been  r emedied  p r io r  t o  t h e exp i r y o f t h e 
app licable Test Gr ace Period , in  accordance with  the Article 4 .1 o f t he P o r t fo lio  
Managem ent  Agr eem ent , a  Segr egat ion  Even t  has occur r ed  and  the 
Repr esentative o f the Bondholders shall serve a  n o t ice ( t he  “Br e ac h  o f  T e s t  

No t ice ”) to the I ssuer, the Seller  and the Guarantor. 

Upon  the occurrence o f a  Segregat ion  Event : 

(a) no  fu r ther Series of Cover ed Bonds m ay be issued by the I ssuer; 

(b) the purchase p rice fo r any Elig ib le Ass ets o r  I n t egr a t ion  Ass ets  t o  b e 

acquired by the Guarantor  sha ll  b e p aid  o n ly  u sin g t h e p r oceed s o f a  
Subordinated Loan, except where the b r each r eferred  to in  t he Br e ach  o f 
Test  Notice is r elated to the I nterest Cover age Test  a nd  m ay b e c ur ed  b y  
using the Available Funds. 

I t  is understood  that : 

(i) the consequences set out  in  paragraph (a) and (b ) above shall b e a p p lied  
at  any t ime if a  Test is not  compliant with the Covered Bonds Law a n d / or  
the p r ovisions o f the Portfolio Management Agreement ; 
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(ii) fo llowing the occurr ence of a  Se gr egat ion  Ev en t  a n d  u n t i l a n  I ss uer  
Defau lt  Not ice has been delivered, payments due under the Covered  

(iii) Bonds will con tinue to be m ade by the I ssuer. 

After the service of a  Br each o f Te st  Not ice t o  t h e I s suer , t h e Se ller  a n d  t he  
Guar antor , the Guarantor (o r the Servicer on behalf of the Guarantor) m ay sell any 
Eligib le Assets and I ntegrat ion Assets included in  the Cover P oo l  in  a ccor d ance 
with  the r ules set out in  Article 5  and 6  o f the Portfolio Management  Agr eem ent ,  
p r ovided that the Representative o f the Bondholders has been  duly in formed.  

Once a Br each o f Test  Notice has been delivered to the I ssuer, the Se l ler  a n d  t h e 
Guar antor , shou ld the r elevan t Test ha s n o t  b een  r e m edied  by  t he fo l lowing  
Calcu lation  Date, the Represen tat ive of the Bondholders shall  d el iver  a n  I s suer  
Defau lt  Not ice to  the I ssuer , the Seller  and  the Guar an to r  un less the 
Repr esentative o f the Bondholders, having  exer cised  i t s  d iscr et ion , r eso lves  
o therwise o r an Ex traord inary Resolution is passed  r esolving o therwise. 

After the service of an  I ssuer Default Not ice t o  t h e I ss uer , t h e Se l ler  a n d  t h e 
Guar antor , the Guarantor (o r the Servicer on behalf of the Guar an t o r ) s h al l s e l l 
any  Eligib le Assets and  I n tegr at ion  Assets included  in  the Cover  Poo l in  
accor dance with  the r u les set out  in  Art icle 5  and 6  o f the Portfolio  Ma na gem en t  
Agr eement , p rovided that  the Representative o f the Bondholder s h a s b een  d u ly  
in fo r med.  

I t  being under stood that should  a b reach o f the Amortisation  Test occu r  a fter  a n  
I ssuer Even t o f Default, the Represen tat ive of the Bondholder s m ay bu t shall, if s o  
d ir ected by an  Ex traordinary Resolution  o f the Bondholders, serve to  t h e I ss uer , 
the Seller and the Guarantor the Guarantor Default Not ice if such a b reach  i s  n o t  
cur ed with in  the fo llowing Calcu lat ion Date. 

After a  Guaran tor Even t o f Default , the Guarantor shall im mediately sell (through  
the Portfolio Manager) all Eligible Assets and I n tegr ation Assets in clud ed  in  t he  

Cover  Poo l in  accor dance with  the p r ocedur es descr ibed  in  the Por t fo lio  
Management  Agreement, p rovided that the Guarantor  will instruct  t he P o r t fo lio  
Manager to use all r easonable endeavours to p rocure that such  sale is carr ied  o u t  
as qu ickly as r easonably p r acticable taking in to account the m arket  cond it ions  a t  
that  t ime and subject to any r ight o f p re-emption in  favour o f the Seller under  t he 
Master Purchase Agreement and the Portfolio Management Agreement .  

See sect ion “Credit Structure –  Tests” and section  “Description o f the Transaction  

Documents –  Portfolio Management A greement”, below. 

Ro le  o f t h e Ass et 

M o n itor 

The Asset  Monitor will per form specific agreed upon  p r ocedur es s et  o u t  in  a n  
engagement letter enter ed in to with the I ssuer (the “En gagem en t Le tter”). Th e 

Asset  Monitor will also per form the o ther  activ it ies  p r ovided  u n der  t h e As set  
Monitor  Agreement en tered in to on  or  about the First  I ssue Date. 
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6 .  T H E TRANSACTION DOCUMENTS 

M as t er Pu rchase 

Agreem en t 

On November, 30  2011 the Se l ler  a n d  t he Gu a r an to r  e n t er ed  in to  a  m a st er  
pur chase agreement  (as am ended and supplem ten t ed  fr om  t im e t o  t im e, a nd  
r estated on  18  November 2021 in  o rder to consolidate all the amendments agr eed  

by  m eans o f the Amendment  Agreements, the “Maste r Pu rchase Agreem en t”), 
pur suan t to which the Seller assigned and t ransfe r r ed , w i t hou t  r ecour se ( p r o  

so lu to), to the Guarantor the I nitial Portfolio, in  a ccor da nce w i th  t h e Cover ed  
Bonds Law. Pursuan t to the Master P u r cha se Agr eem ent , t h e Se ller  a n d  t h e 
Guar antor  agreed  that  the Seller m ay assign  and t ransfer  Subsequen t  P or t fo lios 
and / or  Further Portfolios to the Guar antor fr om t ime t o  t im e  in  t he c as es a n d  
sub ject to the limits set out  in  the Master Purchase Agreement . 

See Sections “The Cover Pool” and “Description o f the Transact ion Do cum en ts -  

Description o f the Master Purchase Agr eement”. 

Su b o rdin ated Loan  

Agreem en t 

Pur suan t  to  the ter m s o f a subor d inated  loan  agr eem ent  en ter ed  in to  on  

November, 30  2011 between the Subordinated Lender  a n d  t h e Gu ar an to r  ( t h e 
“I n i tia l Su bordin ated Loan  Agreem en t”) , t h e Su bor d inat ed  Le nder  h a s 
undertaken  to m ake available to the Guaran tor a  s u bor d inat ed  loan  o f a  t o ta l 
am ount  o f Eur o  2 ,0 0 0 ,0 0 0 ,0 0 0 .0 0 , fo r  the pur poses o f (i) p r ov id ing the 

Guar antor  with the funds necessary to  purchase the I n it ial Por tfolio in  the context  
o f the fir st issue of Covered Bond and (ii) funding the purchase by the Gu ar an to r  
o f the Eligible Assets and I n tegration  Assets in  o rder  t o  r em edy  ( o r  p r even t ) a  
b r each o f the Tests. Under the I ntercr editor  Agreeement the par ties h ave a gr eed  
that , within the con text  of the Pr ogramme, the Subord inated  Len der  m ay e n ter  
in to  subsequen t  subor d inated  loan  agr eem ents (the “Su b s e q u e n t  

Su b o rdin ated Loan  Agre em en ts ” and , together with  the I n it ial Subordina ted  
Loan  Agreement , the “Su bordin ated Loan  Agre e m e n t s ”) wh ich  w i l l h ave 
substantially the same terms and condit ions o f t he I n it ia l Su bor d ina ted  Lo an  
Agr eement . 

The Guar antor  will pay in terest  and/ or Pr emium in  r espect  of each  Subord inat ed  
Loan  but will have no  liability to  gross up fo r Tax. 

Payments fr om the Guar antor to the Seller under the Subordinated Loans w il l  b e 
lim ited r ecourse and  subordinated and paid in  accordance  w it h  t h e P r io r i ty o f 
Payments to the extent the Guarantor  has available funds. 

See “Descript ion o f the Transaction Documents  –  I n i t ia l  Su bord in a ted  L oa n  

A greement”, below.  

Se rv icin g 

Agreem en t an d 

Co l lection Po licies 

Pur suant  to the terms o f a servicing agr eement en tered  into on  30  November, 2011 
(as am ended  and supplemten ted fr om t ime to t ime, including by the am end m ent  
agr eement  enter ed in to on 18  November 2021, the “Serv icin g Agreem en t”), the 

Ser vicer has agreed to admin ister and service the Assets comprised  in  t he Cover  
Poo l, on behalf o f the Guar antor. 

The Servicer has undertaken , in ter a lia, to p repare and submit  quarterly r eports to 
the Guarantor, the Seller , the Issuer, the Asset Moni to r , t h e Re pr esen tat ive o f 
Bondholders, the Swap  Counterparty, the Corporate Servicer and the Calcu lat ion  
Agent, in  the for m set out  in  the Servicing Agreement, containing in for m a t ion  a s  
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to  all the amounts collected fr om t ime to t ime by the Guaran tor in  r esp ect  o f t h e 
Assets as p rincipal, in terest and/ or  expenses and any payment  o f d a m age s ( t he 
“Co llections ”), as a  r esult  of the activity o f the Servicer pursuan t to the Servicing  
Agr eement  during the p r eceding Collection  Period.  

See sect ion “Descrip tion  of the Transaction Documents - Servicin g  A gr eem ent ” 
and  “Credit and  Collection Po licies”, below. 

Gu aran tee On or  about the First  I ssue Date the Guaran tor issued a guar an tee s ecu r in g t h e 
payment obligations of the I ssuer under the Covered Bonds (the “Gu aran tee”), in  
accor dance with  the p rovisions of the Covered  Bonds Law. 

See sect ions “Transact ion  Sum m ary  –Guaran tee” and  “Descrip t ion  o f the 

Transact ion Documents - Guaran tee”, below. 

Co rp orate  Se rv ices 

Agreem en t 

Pur suant  to a corporate services agreement en tered  in t o  on  17  J u ne,  2 0 20  ( a s  
am ended and supplemtented fr om t im e t o  t im e, t h e “Co rp o ra t e  S e rv ic e s  

Agreem en t”), the Corporate Servicer has agreed to p rovide the Gua r an t o r  w i th  
cer tain  administr ative services, including the keeping o f the corporate b ooks a n d  
o f the account ing and tax r egisters. 

See “Descript ion o f the Transaction Documents - Corporate Services A greement”, 
below. 

I n tercreditor 

Agreem en t 

Under the terms of an  in tercr editor agreement en tered in to on  or  about t h e F i r st  
I ssue Date (as am ended and supplemented fr om t ime to t ime, and r estated  o n  18  
November 2021 in  o rder to consolidate all the am endments agr eed  b y  m eans  o f 
the Amendment Agreements, the “In tercred it o r  A gre e m e n t ”)  a m ong , t h e 
Guar antor , the Quotaholders, the Seller, the Servicer, the Subord ina ted  Le nder , 
the I nvestm ent  Manager , the Calcu lat ion  Agen t , the Repr esen tat ive o f the 
Bondholders, the Asset Monitor, the Cover Pool Swap Provider, the Covered  Bond  
Swap  Pr ovider, the Account  Bank, the Paying Agents, the Test Re por t  P r ovider ,  
the I n terest Determinat ion Agen t, the Corporate Servicer (collect ively,  w i th  t h e 
so le exclusion  o f the Guar an to r  and  the Quotaho lder s, the “Se c u re d  

Cre d itors”), the par ties agreed that all the Available Funds o f the Guarantor w i l l 
be app lied in  o r towards satisfact ion  of t h e Gu a r an to r 's  p aym en t  o b liga t ion s 
towards the Bondholders as well as the o ther Secured Cr ed i to r s , in  a ccor dance 
with  the r elevan t Pr iorities of Payments p rovided in  the In tercreditor Agreement.  

Accor ding to the I ntercred itor  Agreement, the Representative o f the Bondholder s 
will, subject  to a Guarantor Event  o f Defau lt having occurred, ensure t h at  a l l  t he 
Available Funds are applied in  o r towards satisfaction  of the Guaran tor's paymen t  
ob ligations towards the Bondholders as well as the o ther  Se cur ed  Cr ed ito r s , in  

accor dance with  the Post-Guar an to r  Even t  o f De fa u l t  P r io r ity  o f P aym ents  
p r ovided in  the I ntercr editor  Agreement. 

The ob ligations owed by the Guaran tor to each o f the Bondholders and each  of the 
o ther Secur ed Cr editors will be limited r ecourse obligations o f the Guarantor. Th e 
Secured Cr ed itors will have a claim against the Guarantor only to the extent o f th e 
Available Funds, in  each case subject to and as p rovided fo r in  t h e I n ter cr ed ito r  
Agr eement  and  the o ther Tr ansaction  Documents. 
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See “Descript ion o f the Transaction Docum ents  – I n ter cr ed itor  A greem en t”, 
below. 

Cas h  M an agem en t 

Agreem en t 

I n  accordance with a cash m anagement and agency agr eement en tered  in to  on  o r  
about  the First I ssue Date, among, in ter a lios,  t he I s suer ,  t he Gu a r an to r , t h e 
Ser v icer , the Seller , the Account  Bank, the I nvestm ent  Manager , the Cash  
Manager, the Calculation  Agent, the I n terest Determin at ion  Agen t , t h e P ay ing 
Agent, the Test Report Pr ovider and the Representative o f t h e Bo ndholder s ( as  
am ended and supplemented from t ime to t ime, and r estated  on  18  November 2021 

in  o r der to consolidate all the am endments agreed  by m eans o f t he Am endm en t  
Agr eements, the “Cash  M an agem en t Agreem ent”), t h e Account  Ba nk , t h e 
Pay ing Agen ts, the I n terest Determination Agent , the Test Repor t  P r ovider ,  t he 
I nvestment Manager, the Cash Manager, and the Calculation Agent  w i l l p r ov id e 

the Guarantor with  cer tain calcu lat ion  notificat ion  and r epor ting services together  
with  account  handling and cash m anagement  services in  r elat ion to m oneys fr om  
t im e to t ime standing to the credit o f the Accounts. 

See “Descript ion o f the Transaction Documents - Cash Management and Agency  

A greement”, below. 

As s et Mon itor 

Agreem en t 

I n  accordance with an  asset m onitor agreement  enter ed in to on o r about the F i r s t  
I ssue Date, among the Asset Monitor, the I ssuer, the Guaran to r , t he  Se ller , t h e 
Ser vicer, the Represen tat ive of the Bondholder s and the Test Report Pr ovider  ( a s 
am ended and supplemented from t ime to t ime, and r estated  on  18  November 2021 
in  o r der to consolidate all the am endments agreed  by m eans o f t he Am endm en t  
Agr eements, the “Ass et M onitor Agre em en t”) the Asset Monitor will con duct  
independen t  tests in  r espect  o f the calcu lat ions per fo r m ed  by  the I n ter est  
Deter minat ion Agen t and Calcu lat ion Agen t  fo r  t h e Tes ts,  a s  a pp l icab le o n  a  
quar terly basis, with a v iew to verifying the compliance  by  t he Gu a r an to r  w i th  
such  tests. 

See “Descript ion o f the Transaction Documents - A sset Monitor A greement”. 

Po rt fo lio  

M an agem en t 

Agreem en t 

By a Por tfolio m anagement agreement entered in to on o r  a bou t  t he  F i r st  I s sue 
Date, among, in ter a lia, the I ssuer, t he Se l ler , t h e Se r vicer , t h e Tes t  Re por t  
Pr ovider, the Guarantor, the Calculation Agent  a nd  t h e Re pr es en ta t ive o f t he 
Bondholders (as am ended and supplemented fr om t ime to t ime, and r es tat ed  o n  

18  November  2021 in  or der to consolidate all the amendments agreed by m eans of 
the Amendment Agreements, the “Portfo lio  Man agem en t Agreem en t ”) , t h e 
Seller and the I ssuer have undertaken certain obligations fo r the r eplenishment o f 
the Cover Pool in  o rder to p reven t and/ or cure a b reach o f the Tests.  

See “Descrip t ion  o f the Transact ion  Docum ents - Port fo lio  Managem ent  

A greement”, below. 

Qu o tah olders 

Agreem en t 

The quotaholder s' agreement en tered  in t o  on  18  Novem ber  2 0 21 a m on g t h e 
CheBanca and SPV Holding S.r .l. (as am ended  and supplem ent ed  fr om  t im e t o  
t im e, the “Qu otah olders' Agreem en t”), con tains p rovisions and underta kin gs 
in  r elation to the m anagement o f the Guarantor.  

See “Descript ion o f the Transaction Documents – Qu otaho lder s’ A gr eem en t”,  
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below. 

De e d  o f Pled ge By a deed o f p ledge (the “Deed  o f Pledge”) executed b y  t he Gu a r an to r  in  t he  
con tex t  o f the Pr ogr am m e, the Guar an to r  has p ledged  in  favour  o f the 
Bondholders and the o ther Secured Cr editors all the m onetary claims  a nd  r igh ts  
and  all the amounts payable fr om t ime to t ime (including p aym en ts  fo r  c laim s, 
indemnit ies, damages, penalties, credits and  guarantees) to which the Gu ar a n to r  

is en t it led  pursuant  or  in  r elation  to the Tr ansact ion Documents (o th er  t ha n  t h e 
English  Law Documents and the Deed o f Pledge), o ther than  those to be r ece ived  
by  the Guarantor under to the Subordina ted  Loa n  Agr eem en t , in clud ing t h e 
m onetary claims and  r ights r elating to the amounts standing to the c r ed i t  o f t h e 
Accounts (o ther  than  the Quota Cap ital Account) and  any  o ther  account  
established by the Guarantor  in  accordance with the p rovisions o f the Tr ansaction  
Documents.  

See “Descript ion o f the Transaction Documents - Deed o f Pledge”, below. 

De e d  o f Ch arge By a deed o f charge (the “Deed o f Ch arge”) executed  by  t h e Gu ar a n to r  o n  o r  
about  the First I ssue Date, the Guaran tor has, with  fu ll t itle guaran tee, a s sign ed  

absolutely to the Representative o f the Bondholders (acting as security t rustee fo r  
the Bondholders and the o ther Secur ed Cr editors, the “Secu rity  T ru s t e e ”) , b y  
way  of fir st fixed security, all o f it s r ights under the Swap Agreements as s ecu r ity  
fo r  the payment and d ischarge o f it s obligations under the Guarantee. 

See “Descript ion o f the Transaction Documents - Deed o f Charge”, below. 

Pro gram m e 

Agreem en t 

By a p r ogramme agreement to be en tered in to on  or  about  t h e F i r st  I ssu e Da t e 
am ong the I ssuer , the Repr esen tat ive o f Bondholder s and  the Dealer s (as 
am ended and supplemented from t ime to t ime, and r estated  on  18  November 2021 
in  o r der to consolidate all the am endments agreed  by m eans o f t he Am endm en t  
Agr eements, the “Program m e Agreem ent”), the Dealer s have been ap po in ted  
as such. The Programme Agreement  con tains , in ter  a l ia , p r ovisions  fo r  t he 
r esignat ion  o r  ter m inat ion  o f appo in tm ent  o f ex ist ing Dealer s and  fo r  the 
appointment o f additional or o ther dealer s  e it her  ge ner al ly  in  r espect  o f t h e 
Pr ogramme or in  r elat ion to a part icular Series o r  Tr a nche. By  a  s u bscr ip t ion  

agr eement  for m of which  is attached to the Programme Agreement , to be e n ter ed  
in to  with in  the Pr ogramme among the I ssuer and th e De aler s  ( t he “Re le v an t  

De alers”), the Relevan t Dealers will agr ee to subscr ibe fo r the r elevan t t ranche o f 
Covered Bonds and pay the I ssue Pr ice subject  to the conditions  s et  o u t  t her ein  
(the “Su bs crip tion  Agreem en t”). 

See “Descript ion o f the Transaction Documents - Descrip tion  of the Pr ogr am m e 

A greement”, below. 

Co ver Pool  Sw ap  

Agreem en ts 

I n  o r der to  hedge the in terest r ate r isks r elated to the Cover Pool, t h e Gu ar a n to r  
m ay en ter in to one or  more swap  t ransactions with the r elevant  Cover P oo l  Swap  
Counterparty subject to an  I SDA Master Agreement, t h e CSA a nd  t h e r elevan t  
confirmation (the “Cover Po ol Sw aps” and each  a “Cover Po ol Sw ap ”).  

Co vered Bon d  

Sw ap  Agreem en ts 

I n  o r der to  hedge the currency a nd / or  in te r est  r a te e xpos ur e in  r elat ion  t o  
ob ligations under the Covered Bonds, the Guarantor  m ay enter in to o ne o r  m or e 
swap  t r ansactions with  the r elevant Covered  Bond Swap Counter party, on or about  
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each I ssue Date, subject to an  I SDA Master Agreement, the CSA and the r elevan t  
confir m at ion  (the “Co v e re d  Bo n d  Sw ap s ” and  each  a “Co v e re d  Bo n d  

Sw ap ”).  

Pro v ision s  o f 

T ran s action  

Do cu m en ts 

The Bondholders are en titled to the benefit o f, ar e bound by, and  a r e d eem e d  t o  
have notice of, all p rovisions o f the Tr ansaction Documents applicable to them. I n  
par t icular, each Bondholder, by r eason o f hold ing Covered Bonds, r ecogn ises  t he 

Repr esentative o f the Bondholders as it s r epresentative and accepts  t o  b e b ound  
by  the terms of each o f the Tr ansact ion Documents signed  by the Repr es en t at ive 
o f the Bondholders as if such Bondholder was a signatory thereto. 
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RI SK FACTORS 

A ny  investment  in  the Covered Bonds is subject to  a  n um ber  o f  r i s ks . I n  p u rchas in g  Cov er ed  Bo nd s, 

inv estors assume the risk tha t the I ssuer and  the Guaran tor m ay become insolvent  or o therw ise be u n ab le 

to  m ake a ll payments due in  respect o f the Covered Bonds.  

The I ssuer and the Guarantor have iden tified and described in  th is section  a  number o f factors w hich could  

m aterially  adversely a ffect their businesses and ability  to m ake payments due under the Cov er ed  Bo nds . 

Most  o f these factors are cont ingencies that  m ay or m ay no t occur.  How ever, the inability  o f the I ss uer  or  

the Guarantor to pay in terest or repay principal on the Covered  Bonds m ay occur for o ther reasons w hich  

m ay  not  be considered significan t risks by the issuer and the Guarantor based  on  the in formation currently 

av a ilable to them  or w hich they m ay not currently be able to an ticipate. 

The risks that are specific to the I ssuer are presented in  3  categories and the risks tha t a r e s peci f ic  t o  t he 

Cov ered Bond  are presented  in  4  ca tegories, in  each case w ith the m ost m aterial risk factor presented f i r s t  

in  each category and the remain ing risk factors presented in  an  order w hich is not  in tended to be indicative 

either of the likelihood that each risk w ill m aterialise or o f the m agnitude o f i t s p o t en t ia l  im p act  o n  t he 

business, financial condit ion and results of operat ions of the I ssuer and the Guarantor. 

Prospect ive Bondholders should a lso r e ad  t he d et a i led  in for m at ion  s et  o u t  e lsew her e in  t h is Ba s e 

Prospectus (includ ing any documents incorporated by reference hereto) and the Transact ion  Docu m ents  

and  reach their ow n v iews, based upon their ow n judgement  and upon advice from  such financia l legal and 

tax advisers as they have deemed necessary, prior to m aking any investment  decision.  

1. M ATERIAL RISKS THAT ARE SPECIFIC TO THE I SSUER AND THAT M AY AFFECT TH E 

I SSUER’S ABILITY TO FULFIL ITS OBLIGATIONS UNDER TH E COVERED BONDS  

The risks below have been  classified  in to the fo llowing categories: 

(A ) Risk rela ting to  the I ssuer’s activities and  the m arket  w here the I ssuer operates;  

(B) Risk rela ting to  the I ssuer’s financial situation;  

(C) Risks relat ing to the legal and regulatory framework. 

( A)   RISKS RELATING TO THE I SSUER’S ACTIVITIES AND THE MARKET WHERE THE I SSUER OPERATES.   

S y s tem ic r i s ks in  c onn ect ion  w i th  t h e econ om ic/ fin ancia l cr isi s, t h e Co v id -19  p an dem ic  a n d  

t h e  Ru s so-Ukr a in ian  w a r   

The evolution o f the m acroeconomic scenario could negatively affect the economic and financial situation  o f 
the I ssuer and/ or o f the Mediobanca Gr oup, and in  particu lar  it s liquidity, p rofitability and cap ita l s o lid i ty, 
lead ing the I ssuer and/ or the Mediobanca Gr oup  to incur losses, incr ease the cost o f financing  a n d  r educe 
the value o f assets held.  

The I ssuer’s perfor mance is also in fluenced by the general economic situation, b o th  n at iona l a n d  fo r  t h e 

Eur ozone as a whole, and by the t rend on financial m ar ket s, in  p a r t icu la r  by  t h e s o lid i ty a n d  g r owth  
p r ospects o f the geographical areas in  which the I ssuer operates. The m acroeconom ic s c enar io  cu r r en t ly 
r eflects considerable ar eas of uncertainty, in  r elat ion  to: (a) the t rends in  the r eal economy with r eference t o  
the p r ospects of r ecovery and gr owth and/ or r esilience o f g r owth  in  t he e conom ies o f I taly  a n d  o ther  

countries which  have delivered  growth , even  substan tial, in  2021; (b ) fu ture developments in  th e m onet ar y 
po licy o f the Eur opean  Central Bank fo r the Eur ozone ar ea, and the U.S. Federal Reserve Bo ar d  fo r  t h e US 
do llar area, and  the policies im plemented  by  var ious c oun t r ies  t o  d eva lue t h ei r  o wn c ur r encies  fo r  
competitive r easons; (c) the sustainability o f the sovereign  debt o f certain  coun tries, and the tensions n o t ed  
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m or e o r less fr equently on financial m arkets. 

I n  th is r espect , the ou tbreak o f Covid-19 pandemic, which began in  China at the end  o f J a nu ar y 2 0 20  a nd  
expanded  globally in  a few months, has had sign ificant  negative consequences on the overall scenario and  in  
tu r n  on the I talian banking sector in  which  the I ssuer operates. Fur thermore, the m easures implemented  by  

the competent au thorities, and  m ainly the I talian  Government, on  the one sid e, h elped  fa cing  t he h eal th  
em ergency, while on the o ther had m assive negat ive consequences in  human , social a n d  e conom ic t e r m s. 
I ndeed, such  m easures led to a r eduction  in  r evenues on the m ajority o f the corporate customers, an  increase 
o f costs r elated to the actions necessary to con tain and p revent the sp read o f Covid-19 an d , in  t u r n ,  on  t he 

ab ility to pay existing debt (potent ially also vis-à-vis the I ssuer) and on  cur rent em ployment levels. Although  
the p r osecution o f effective vaccinat ion campaign and the actions t a ken  by  t h e I tal ian  gover nm en t , t h e 
r egu latory bodies o f the Eur opean  Union and the r elevant  m ember states to m it igate the negat ive im pacts o f 
the an t i-Covid-19 m easures (including the adopt ion o f the r ecovery p lan named “NextGener a t ion EU”)  h a s 
favour ed, together with o ther factors, a  sign ificant  economic r ecovery, significan t uncertainties st i ll  r em a in  
about  the evolution, severity and duration o f the pandemic and it s effect  on  the I ssuer’s r esults . Sh ou ld  t h e 
Covid-19 pandemic and the consequen t economic crisis situation persist in  the fo rthcoming m onths, negative 
im pacts m ay arise on  the I ssuer’s business situation, also due to the fact that such  cr isis situation  increase the 
m ateriality o f m ost  o f the r isks to which  the I ssuer is exposed to, which are detailed below,  a nd  in  t u r n  t he 
Gr oup’s r esults and financial condition m igh t be m aterially adversely affected. 

I n  add ition , the Russia-Ukrain ian war, which started in  February 2022  w i th  t he inva sion  o f Ukr aine b y  
Russia, and the r esulting m easures that have been  taken , and could be taken in  t h e fu tu r e, by  NATO,  t he 
United States, the United  Kingdom, the European  Union and o ther coun tries have creat ed  g loba l s ecu r ity  
concerns that  could have lasting im pacts on  r egional and  global economies. The extent  o f the consequ ences 
o f th is war with  r egar d to energy p rice increases  a nd  in fla t ion  a s a  wh ole  on  t he o ne h and  a nd  t r ade 
r est rict ions and sanct ions on the o ther hand, but also counterreactions and the dur ation o f such a conflict  are 
no t  fo reseeable at th is t ime. Th is conflict  could have sign ifican t adverse effects on Europea n  e con om y, t h e 
in flat ion and the stability o f in ternational financial m ar kets. 

Th e  I ssu er 's  fin an cia l  r es u lts  a r e a ffected  by  ch an ges in  in ter est  r a t es 

Fluctuations in  in terest  r ates in  I taly and in  the other m arkets in  which th e Me dioban ca Gr oup  o per at es 
in fluence the Mediobanca Group's performance. The r esult s o f the Issuer 's banking oper ations ar e a ffected  
by  it s m anagement  of in terest r ate sensitivity (i.e., the r elationsh ip  between  changes in  m ar ket  in terest r at es 
and  changes in  net in terest income).  A m ismatch o f in terest-earn ing assets and in terest-bearing liabilit ies in  
any  given  period, which tends to accompany changes in  in terest  r ates, m ay h ave a  m a ter ial  e ffect  o n  t h e 
I ssuer's financial condition o r r esu lts o f operations. 

Th e  I ssu er 's  fin an cia l  r es u lts  m ay  b e a ffected  b y  m ar ket  d eclin es  a n d  v o la t il ity  

The r esult s o f the Issuer m ay be affected by general economic, financia l a n d  o ther  b usines s c ond i t ion s.   
Dur ing r ecessionary periods, ther e m ay be less demand fo r loan  p r oducts a n d  a  g r eat er  n u m ber  o f t h e 
I ssuer's customers m ay default on their loans o r o ther  obligat ions.  I nterest  r ate r ises m ay  a ls o  im pact  t he 

dem and fo r m ortgages and  other loan p roducts. The r isk a r is in g fr om  t h e im p act  o f t he e conom y a n d  
business climate on the credit quality o f the Issuer 's bor rowers and coun ter par t ies , in clud in g s over eign  
states, can  affect  the over all cr ed it  quality  and  the r ecover ab ility  o f loans and  am ounts due fr om  
counterparties. 

The I ssuer is therefore exposed by it s very nature to potential changes in  the value o f financial instr um en ts,  

includ ing secur it ies issued  by sovereign  states, due to fluctuations in  in t er est  r ates , excha nge r a tes  a nd  
cur rencies, stock m arket and commodities p r ices and credit sp reads, and/ or o ther r isks. 
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Th e  I ssu er  i s  s u b ject  t o  c r ed i t  r i s k  a n d  m ar ket  r i s k  

Cr ed it  r isk r elates to  the r isk o f loss ar ising fr om  counter par ty  defau lt  o r , m or e gener ally , fr om  
counterparties failure to perform their contractual obligat ion s. Th e I s suer ’s  b usines s d ep ends  on  t he 
cr editworth iness of it s borrowers and counterpart ies, includ in g s over eign  s t ates , wh ich  c an  a ffect  t h e 

r ecoverability of loans and amounts due to the I ssuer. Notwithstanding any policy implemented to hed ge o r  
o therwise m anage it s exposur e to cr edit  r isk, the I ssuer m ay not  have acces s t o  a l l r e leva n t  in fo r m a t ion  
r egarding it s customers and their financia l p osi t ion ,  b efor e g r an t ing  loan s. Any fa i lu r e t o  p r ope r ly 
understand the financial and economic p rofile o f it s customers could have an adverse effect on t h e I ssu er ’s 

business and financial r esults. I n addit ion , during r ecessionary periods, there m ay be less dem and  fo r  lo an  
p r oducts and  a greater number o f the Issuer 's customers m ay default  on  their loans  o r  o t her  o b liga t ion s.   
I n terest r ate r ises m ay also im pact  the demand fo r m ortgages and o ther loan p roducts. The r isk ar ising fr om  
the im pact  o f the economy and business clim a te o n  t h e cr ed it  q ual ity  o f t he I s suer 's  b or r ower s a n d  
counterparties, includ ing sovereign states, can affect the overall credit quality and the r ecoverability of loans  
and  am ounts due fr om counterparties, with a consequent negative im p act  o n  t h e I ssu er ’s b us in ess a n d  
financial r esult s.  

Mar ket r isk r elates to the r isk ar ising fr om m arket  t ransact ions in  connection  with fin a ncia l in s t r um en ts , 
cu r rencies and commodit ies.  The I ssuer's t r ading r evenues a r e d epende n t  u pon  i t s a b i l ity  t o  id en t i fy  

p r operly, and m ark to m arket, changes in  the value o f financial instr uments caused by  c han ges in  m a r ket  
p r ices o r in terest r ates.  The credit and capital m arkets have b e en  expe r iencing  ex t r em e vo la t i li ty a n d  
d isr uption  in  r ecent m onths. To the extent  that  any of the instruments and st rategies the I ssuers use to hedge 
o r  o therwise m anage their  exposure to cred it  or cap ital m arkets r isk ar e not effective, the I ssuers m ay not  b e 
ab le to m itigate effectively their r isk exposures in  particular m arket environments o r against  particular types 
o f r isk. 

The I ssuer's financial r esults also depend upon  how effectively the Issuer  determines and  assesses the cost o f 
cr edit and m anages it s credit r isk and m arket r isk concentr ation. I n  addition, due to m ar ket  flu ctua t ion s,  
weak economic conditions and/ or a decline in  stock and  bond p rices, t r ad ing  vo lum es  o r  l iqu id i ty,  t he 

I ssuer’s financial r esults m ay also be affected  by a downturn  in  t he r evenues  d er iv ing fr om  i t s  m ar g in  
in ter ests, p rincipal t ransact ions, investment banking and  securities t r ading fees and b rokerage act ivities.  

Ris k  r e la t in g  t o  th e I ssu er s  in v estm ent  b an kin g  a n d  fin an cia l a d v is ory  a ct iv i t ies 

The I ssuer ’s investm ent  banking r evenues, in  the fo r m  of financial adv isor y  and  deb t  and  equ ity  
underwriting fees, are d irectly r elated to the number a n d  s ize o f t h e t r a nsact ions  in  which  t h e I ssu er  
par t icipates and m ay be impacted by con tinued  or fu r ther  cred it  m arket d islocations o r  s u sta in ed  m ar ket  
downturns. Sustained m arket downturns o r continued or  fu rther cr edit  m arket d isloca t ion s a n d  l iqu id i ty  
issues would also likely lead to a decline in  the volume of capital m ar ket  t ransactions that the Issuer  executes 
fo r  it s clien ts and, therefore, to a decline in  the r evenues that it  r eceives fr om  c om m is sions a n d  s p r eads  
ear ned fr om the t rades the I ssuer executes fo r it s clients. Further, to  the extent  that potent ial a cqu ir er s  a r e 

unab le to obtain adequate credit and financing on favourable terms, they m ay b e u n ab le o r  u nwil ling  t o  
consider o r complete acquisition  t ransactions, and as a r esult  the I ssuer’s m erger and acquisi t ion  a dv is or y 
p r act ice would suffer. 

I n  add ition , declines in  the m arket value of securities can r es u l t  in  t h e fa i lu r e o f b uyer s a n d  s e ller s o f 
securities to fu lfil their settlement  obligat ions, and in  the failu re of the I ssuer’s clien ts to fu lfi l  t hei r  c r ed i t  
ob ligations. During m arket downturns, the I ssuer’s counterpart ies in  securities t r an sact ions m ay  b e le ss 
likely to complete t r ansactions. Also, the I ssuer o ften permits it s clients to purchase securities on  m argin o r ,  
in  o ther  words, to bor row a portion o f the purchase p rice fr om the I ssuer and collateralize the loan with a set  
per centage o f the securities. During steep declines in  securities p r ices, the value o f the c o llate r al  s ecur ing 
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m ar gin  purchases m ay drop below the amount o f the purchasers’ indebtedness. I f the clien ts a r e u na b le t o  
p r ovide addit ional collateral for  these loans, the I ssuer m ay lose m oney on  these m ar g in  t r a nsact ions . I n  
add it ion, part icularly during m arket downtur ns, the I ssuer m ay fa ce a dd it iona l e xpens es d efen d ing o r  
pur suing claims o r lit igation r elated  to coun terparty o r client  defaults.  

Ris k s  c on n ected  t o  t h e p r esen ce o f OTC d e riv a t iv es  in  t h e Gr oup ’s  p or t fo lio   

The investors should note that the portfolio o f the Gr oup con tains so-called  “over  t h e cou n ter ” ( “OTC”)  
der ivatives. The fair value o f these OTC derivatives depends upon both the valuation  and  the perceived credit 
r isk o f the instrument insured o r guaran teed o r against which p rotection has b een  bou ght  a nd  t h e c r ed i t  
quality o f the p rotection  p rovider. Market counterpar ties have been adversely affected by their  exposur e t o  
r esiden tial mor tgage linked  p roducts, and  their perceived creditworth iness has deter io r at ed  s ign ifican t ly 
since 2007. Although the Gr oup seeks to limit and m anage d irect exposure to m arket counterparties, indirect 
exposure m ay exist th rough  other financial arr angements and coun terparties. If the financia l c ond i t ion  o f 
m ar ket counterpar ties o r their perceived creditworthiness deteriorates fu r ther, the Gr oup m ay r ecord further 
cr edit valuation  adjustments on the under lying inst ruments insured by such  part ies. 

Any primary o r ind irect exposure to the financial condition  o r cr editworthiness o f these counterpart ies could 
have a m aterial adverse impact on the r esults o f operations, financial condit ion  and p rospects o f the Gr oup. 

Ris k  r e la t in g  t o  in ten se c om p et it ion , e sp ecia l ly  in  t h e It a lian  m a rket , w h ere th e I s s u e r  h a s  

t h e  lar ges t  c oncen tr a t ion  o f i t s bu s in ess  

Com petition is in tense in  all o f the Mediobanca Gr oup 's p rim ar y b us in ess  a r eas  in  I taly  a n d  t h e o t her  
countries in  which  the I ssuer conducts it s business. The Mediobanca Gr oup derives m ost  of it s total bankin g 
income from it s banking activities in  I taly, a  m at ur e m ar ket  wh er e c om pet i t ive p r es sur es  h ave b een  
incr easing qu ickly .  I f the Mediobanca Gr oup  is unab le to  con t inue to  r espond  to  the com pet it ive 

env ironment in  I taly with at tractive p roduct  and  service o fferings that are p rofi ta b le fo r  t h e Me diobanca  
Gr oup, it  m ay lose m arket share in  important  areas o f it s busin ess o r  in cur  lo ss es o n  s om e o r  a l l  o f i t s  
act ivities.  

Th e  I ssu er  i s  s u b ject  t o  o p era t ion al  r i sk  

The I ssuer, like all financial inst itutions, is exposed to m any types of oper ational r isk, includin g t h e r i sk  o f 
fr aud  by employees and outsiders, unau thorised t r ansactions by employees or  oper ational errors, in clud in g 
er r ors r esulting fr om faulty computer o r telecommunication systems. The I ssuer's systems and p rocesses are 
designed to ensure that  the operational r isks associated  w i th  t he I ss uer 's  a ct ivi t ies  a r e a p pr opr ia tely  
m onitored.  Any failure or weakness in  these systems, however, could  adversely affect the I ssuer's  fin ancial  
per formance and  business activities. 

Th e  I ssu er ’s  o per a t ion is  d epen den t  u pon  th e c or rect  fu nct ion in g  o f t h e I T  s y s t em s ,  w h ic h  

m igh t  e xp ose t h e Gr oup  t o  c ert a in  r is ks  

The I ssuer’s operation  depends on, among other th ings, the correct and adequate operation  o f the I ssuer’s IT 
systems, as well as their cont inuous m aintenance and constan t updating. 

Although the I ssuer has always invested sign ifican t r esources in  upgr ading it s I T systems and im proving i t s  
defense and m onitoring systems, possible r isks r emain with r egard to the r eliab i l ity  o f t he s yst em s ( e .g.  
d isaster r ecovery), the quality and in tegrity o f the data m anaged  and the th reats  t o  which  I T sys tem s a r e 
sub ject, as well as physiological r isks r elated  to the m anagement  of so ftwar e changes (change m anagemen t) , 
which could have negat ive effects on the I ssuer’s business, r esults o f operat ions and financial condition . 

Am ong the r isks that the I ssuer m ight face r elating to t h e m an agem en t  o f I T sys tem s a r e t he p os sib le 
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vio lat ions o f it s systems due to unau thorized access to the I ssuer’s corporate network o r  I T r esou r ces , t h e 
in t r oduct ion o f viruses in to computer s o r any other fo rm of abuse committed via in ternet .  Like a t t em pted  
hacking, such v iolations have become mor e fr equent  over the years throughout the world  and therefor e c an  

th r eaten  the p rotect ion  of in formation  r elating to the I ssuer and it s customers and can  have negative e ffects  
on  the in tegrity o f the I ssuer’s IT system s, as well as on the confidence o f it s custom er s a n d  o n  t h e I s sue r  
r eputation, with possible negative effects on the I ssuer’s b us in ess , r es u lt s o f o per at ions  a nd  fin ancial  
condition . 

I n  add ition , the I ssuer’s substantial investment  in  r esources in  so ftware development crea tes t h e r i sk  t ha t  

when  one o r m ore o f the above-mentioned circumstances occurs, the I ssuer’s m ay suffer financial loss es o r  
im pacts on  the I ssuer’s operations if the software is destroyed o r seriously damaged, o r will incur r epair  costs 
fo r  the violated  IT systems.  

( B)   RISKS RELATING TO THE I SSUER’S FINANCIAL SITUATION  

Liq u id ity  r i s k  

Liqu idity r isk is the r isk that the I ssuer will be unable to m eet it s obligations as they fall due, b ecau se o f i t s 
inab ility to obtain funding (i.e., funding liqu idity r isk) and/ or because o f it s d ifficulties to sell assets wi thou t  
incurring in  a capital loss due to the illiquid nature o f the m arket (i.e., m arket liquidity r isk). 

The liquidity o f the I ssuer m ay be affected by (i) national and in ter nat ional m arkets’ volatility; (ii) p o ten t ial  
adverse developments o f general economic, financial and o ther business c ond i t ions;  ( i i i )  ci r cum st ances  
m aking the I ssuer temporarily unable to obtain access to capital m arkets by issu ing debt  in st r u m ents ;  ( iv )  
cr edit sp reads; (v) r egulatory developments in  the p rudential r equirements field ; and (vi) var iat ions  in  t he  
I ssuer’s creditworthiness –  which m ay affect the afo r em ent ioned  m ar ket  l iqu id i ty  r is k.  Al l t h e a bove 
cir cumstances m ay derive fr om factors –  as m arket d isruptions –  which do not depend on the I ssuer’s  w i l l,  
bu t  m ay adversely affect its liquidity p rofile. 

Ris k s  in  c onn ect ion  w i th  t h e e xposu r e o f t h e Gr oup  t o  Eu roz one s ov er eign d eb t  

I n  carrying out it s activities, the Gr oup holds substant ial volumes o f public-sector  bonds,  includ ing  bon ds 
issued by European countr ies. The Gr oup’s total exposure in  th is r espect as at  31 December 2021 is set out in  
the tables A.1.2a and A.1.2b o f Part  E on  pages 239 a n d  2 40  o f t he a u d i ted  c onso l id ated  s e m i- an nua l 
financial statements of Mediobanca as at  and fo r  t h e yea r  e nded  31 De cem ber  2 0 21 in cor por ated  by  
r eference in to this Base Pr ospectus. Th is could give r ise to operational d isrupt ions to the Gr oup’s business.  

Ris k s  c on n ected  t o  a  p o ten t ia l r a t in g  d ow n g rad e 

At the date o f th is Prospectus, Mediobanca is r ated  (i) BBB (p o si t ive o u t look)  by  S&P ,  ( i i )  BBB ( s t a b le 
ou t look) by Fitch and (iii) Baa1 (stable outlook) by Moody’s. Each o f S&P, Fitch and Moody’s are establishe d  

in  the Eur opean  Union and r egistered  under  Regulation (EC) No . 1060 / 2009 on credit r ating a gencies,  ( a s 
am ended fr om t ime to t ime) (the “CRA Re gu latio n ”) a s  s et  o u t  in  t h e l i st  o f c r ed it  r at ing  a gencies  
r egistered in  accordance with the CRA Regulation published  on  the website o f the European  Secu r it ies  a n d  
Mar kets Author ity pursuant  to the CRA Regulation.  

A downgrade o f Mediobanca’s r at ing (fo r whatever r eason) m ight  r esult in  h igher funding a n d  r efina ncin g 

costs for Mediobanca in  the capital m arkets. I n  addition, a  downgrade o f Me dioba nca’s r a t ing m ay  l im i t  
Mediobanca’s opportunities to extend m ortgage loan s a n d  m ay h ave a  p a r t icu lar ly  a dver se e ffect  o n  
Mediobanca’s im age as a participant  in  the capital m arkets, as well as in  the eyes o f it s clients. These fa cto r s  
m ay have an  adverse effect  on  Mediobanca’s financial condit ion  and/ or the r esu lts o f it s operat ions. 

I n  add ition , Mediobanca’s credit r atings are poten tially exposed to the r isk o f r educt ions in  t h e s over eign  
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cr edit r at ing o f the Republic of I taly. On  the basis o f t h e m ethodolog ies  u sed  by  r at in g a gencies , a ny  
downgrades o f I taly’s credit r ating m ay have a poten tial knock-on  effect  on  the cred it  r ating of I talian issuer s 
such  as Mediobanca and m ake it  m ore likely that the cred it  r at ing  o f Cover ed  Bo nds  i s su ed  u nd er  t he 
Pr ogramme ar e downgraded .  

( C)   RISKS RELATING TO THE LEGAL AND REGULATORY FRAMEWORK 

Ch a n ges  in  t h e I ta l ian  a n d  Eu r opean  r e gula tory  f r a m e w o r k  c o u l d  a d v e r s e ly  a f f e c t  t h e  

I s s u er 's  bu s in es s 

The I ssuer is subject to  extensive r egulation  a nd  s uper v is ion  by  t he Ba n k  o f I taly , t h e Co m m is sione 

Nazionale per le Società  e la Borsa (the I talian securit ies m arket r egulator o r “CONSOB”),  t he Eu r opean  
Cen tr al Bank and the European System of Central Banks.  

The banking laws to which  the I ssuer is subject  govern the activities in  which  banks a n d  fo un dat ions  m ay 
engage and ar e designed to m ain tain the safety and soundness o f banks, and limit their exposure to  r i sk . I n  
add it ion, the I ssuer m ust comply with financial services laws that  govern it s m arketing and  selling p ractices. 
The r egulatory fr amewor k governing the in ternat ional financial m arkets is curr ently  b eing  a m ended , a n d  
new legislation  and  r egulations are being in troduced in  I taly and could  significant ly alter the I ssuer’s capit al  
r equirements. 

The supervisory au thorities m entioned above govern various aspect s o f t h e I ssu er , wh ich  m ay  include,  
am ong o ther th ings, liqu idity levels an d  c ap i ta l a d equacy, t h e p r even t ion  a n d  com ba t ing o f m oney  
laundering, p rivacy p rotection, ensur ing t ransparency and fairness in  customer r elat ions  a nd  r egist r at ion  
and  r eporting obligat ions. I n  order to operate in  compliance with these r egulations, Mediobanca has in  p lace 
specific p rocedur es and in ternal policies. Despite the existence o f these p rocedur es and policies, there can be 
no  assur ance that violations o f r egulations will not  occur, which  could adversely affect the Gr oup’s r esult s  o f 
operat ions, business and  financial cond it ion. The above r isks ar e compounded by the fact that , as at the dat e 
o f th is Base Pr ospectus, cer tain  laws and  r egu lat ions have on ly  been  appr oved  and  the r elevan t  
im plementat ion  p rocedures ar e still in  the p rocess of being developed. 

Th e  Ban k  Recov ery  a n d  Re s o lu t ion  Pa ckage i s  in ten ded  t o  en a ble a  r a n g e  o f a c t io n s  t o  b e  

t a k en  in  r ela t ion t o  cr ed i t  in st i tu t ion s an d  in v est m e n t  f i r m s  c o n s id e r e d  t o  b e  a t  r i s k  o f  

fa i l in g . Th e im plem en ta t ion o f t h e d ir ect iv e  o r  t h e  t a k in g  o f a n y  a c t i o n  u n d e r  i t  c o u ld  

m a ter ia l ly  a ffect  th e v a lu e o f t h e Co v ered  Bon ds  

Dir ective 2014/ 59/ EU (the “BRRD”), as am ended , in ter  a l ia , by  Dir ect ive 2 0 17 / 2399  ( t he “BRRD  

Am en din g D irective”) and Dir ective 2019/ 879 (the “BRRD I I” and , joint ly with the BRRD and  the BRRD 
Am ending Dir ect ive, the “BRRD Package”) p rovides for the establishment o f an EU-wide fr am ewor k  fo r  
the r ecovery and  r esolution  o f cred it  institu tions and investment  fir ms. The BRRD has been im plemented  in  
I taly th rough  the adop tion  of the Legislative Decrees No. 180 / 2015 and  181/ 2015. The Legislative Decree No. 
180 / 2015 (r elating to  r esolu tion  actions) has been r ecen tly r evised with the Legislat ive Decree No. 193/ 2021, 
im plementing BRRD I I, which has been adopted to align  the I talian  legal fr amework t o  t h e p r ovision s s e t  
fo r th  in  BRRD I I concerning, in ter a lia, the MREL (as defined below) and the criteria  according to which it  is 
determined.  

The BRRD Package contains four r esolut ion tools and powers which m ay be used alone o r  in  c om bin at ion  

wher e the r elevant r esolut ion  authority considers that: (a) an  inst itution  is failing o r likely to fail, (b) there i s  
no  r easonable p rospect  that any alternative p rivate sector m eas ur es  would  p r even t  t he fa i lu r e o f s u ch  
inst itution with in  a r easonable t imeframe, and  (c) a  r esolution act ion is in  the public in terest : 

(i) sale o f business − which  enables r esolut ion  author it ies to d irect  the sale of the fir m o r  t h e whole o r  
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par t  o f it s business on  commercial terms;  

(ii) b r idge institut ion − which enables r esolut ion au thorities to t r ansfer all or  part o f the business o f t h e 
fir m  to  a "b r idge inst itution" (an  en tity created fo r this purpose that  is wholly o r partially  in  p u b lic 
con trol);  

(iii) asset separation  − which enables r esolution  authorit ies to t ransfer assets  t o  on e o r  m or e p ub l icly  
owned  asset m anagement veh icles to allow them to be m anaged with  a  v iew t o  m axim ising  t hei r  
value th rough  eventual sale o r o rderly wind-down (this can be used together with another r esolution  
too l on ly); and  

(iv ) bail-in − which gives r esolution au thorities the power to wr ite  down c er ta in  claim s o f u n secur ed  
cr editors o f a  failing institut ion and to conver t certain unsecured  debt claims  in to  s h ar es  o r  o th er  
inst r uments o f owner ship (i.e. shares, o ther instr uments that confer ownership, instruments that are 
conver t ib le in to  o r  give the r igh t  to  acqu ir e shar es o r  o ther  inst r um ents o f owner sh ip , and  
inst r uments r epresen ting in terests in  shares or o ther inst ruments o f o wner sh ip )  ( t he “Ge n e r a l  

Bai l -in  Tool”), which  equity cou ld also be subject  to any fu tur e applicat ion  of the Ge n er al  Ba i l- in  
Tool. 

I n  add ition  to the General Bail-in Tool, the BRRD Package p rovides fo r r esolution au t hor i t ies t o  h ave t h e 
fu r ther power to permanently write-down or conver t in to equity cap ital instruments such  a s  s ubor d in ated  
no tes at  the point o f non-viability and before o r concur rently with  any o ther r esolution action is taken ("n on -

v iabil ity lo ss absorption "). Any shares issued to holders o f subord inated no tes upon  any such conversion  
in to  equity m ay also be subject to any application o f the General Bail-in  Tool.  

For  the purposes o f the applicat ion  of any non-viability loss absorption m easure, the point o f n on -v ia b il ity  
under the BRRD Package is the point  at which the r elevan t au thority determines that  the institution  a n d / or  

it s gr oup m eets the conditions for  r esolu tion  (bu t no r esolu t ion  a ct ion  h a s ye t  b een  t a ken)  o r  t ha t  t he  
inst itution o r it s gr oup will no longer be v iable un less the r elevan t capital inst ruments are wri t ten -down  o r  
converted or  extraor dinary public support  is to be p rovided and the appropriate authority d eter m in es t h at  
without  such support the inst itution would no longer be v iable.  

I n  the con text  of these r esolution  tools, the r esolu tion  authorit ies h ave t he p ower  t o  a m end  or  a l t er  t he 

m aturity o f debt instruments and  other eligible liabilit ies issued by an  institu tion  under r esolution  o r amend  
the am ount  of in terest  payable under such  inst ruments and o ther eligible liabilities, or the date on which t h e 
in ter est becomes payable, including by suspending payment fo r a  tempor ary period, excep t fo r those secured  
liab ilit ies which are subject  to Art icle 44(2) o f the BRRD. 

With  the BRRD Am ending Dir ect ive, a  new harmonised national inso lvency r a nk in g o f u ns ecur ed  d eb t  
inst r uments has been  in troduced in  o rder to facilitate cred it institut ions’ issuance o f such loss absorbing debt 
inst r uments, by cr eating, in ter  alia, a  new asset class of “non-preferred” sen ior debt  instr uments with a lower 
r ank than  o rdinary senior unsecured debt  instr uments in  insolvency. As part o f th is p rocess, Ar t icle 10 8  o f 
the BRRD was am ended in  o rder to enhance the im plem en tat ion  o f t h e b ai l -in  t oo l  a nd  fa cil it ate t h e 

app lication o f the “m in imum r equir ement fo r own funds and eligible liabilit ies ” ( “M REL”)  r equ i r em ent  
concerning the loss absorption and r ecapitalisat ion  capacity o f cred it  institu tions and investment  fi r m s. As 
such , the amendm ents p rovide an additional m eans fo r credit inst itutions and certain  other in s t i tu t ions  t o  
comply with the fo rthcoming MREL r equirement and improve their r esolvability, withou t constr aining th ei r  

r espect ive funding st rategies. I n  Italy, the BRRD Amending Dir ective has been  im plemented by m eans of the 
I talian Law No. 205/ 2017, which in troduced  Article 12-bis in  the Banking Act . 

The powers set  out  in  the BRRD Package, as implemented, and the app lication o f t he MREL r e qu ir em ent  
im pact  cr ed it  inst itu t ions and  investm ent  fir m s and  how they  ar e m anaged  as well as, in  cer tain  
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cir cumstances, the r ights o f creditors, including holder s o f Covered Bonds issued under the Pr ogramme.  

Ris k  r e la ted  t o  m ajor r egu la tory  ch an ges  

I n  the wake o f the global financial crisis that began  in  2008, the Basel Commit tee on Ban kin g Su p er vision  
approved a number o f capital adequacy and liquidity r equirements (“Base l III”) aimed at r e ach in g h igher  
and  better-quality capital and r isk coverage and at im plement ing m easures to p romote the bu ild-up of capital 
that  can  be d rawn down in  periods o f stress, the in t roduction  of a  leverage r atio as a  b a cks top  t o  t h e r is k -
based r equirement as well as two global liquidity standards (the “Base l III Fram ework ”) . Th e Ba s el  I I I  
Fr am ework adopted  a gradual approach , with  the r equ irements to be implemented over t ime. 

I n  December  2017, the Basel Committee published a final set o f amendments to it s Basel I II Framework (th e 
“2 0 17  Basel  Agreem en t”), based on a very sign ificant  r isk weighted assets (“RWAs”) variab i li ty a gend a 
whose implementation has been  postponed to 1 J anuary 2023. Th is includes the Fundamental Review of t h e 
Tr ad ing Book, r evised standardised  approaches (e.g. credit, m arket, oper ational r isk), constrain ts to the u s e 
o f in ternal models as well as the in troduct ion o f a  capital floor. The r egulator’s p r imary aim is  t o  e l im ina te 
unwarranted  levels o f RWA variance. The new setup  will have a sign ificant  impact  on  r isk m odelling. From  a  
cr edit r isk perspect ive, an  impact is expected both on  c ap i ta l h e ld  a gains t  t h e exposu r es a s ses sed  v ia 
standardised approach and on those evaluated via an  in ter nal r at ings based approach ( “I RB ”) , d ue t o  t he 
in t r oduct ion o f capital floors that, according to the new fr amewor k, will be calculated  based on  t he r ev is ed  
standardised approach. 

At  the Eur opean level, the Basel I II Fr amework began to be im plem ented th rough  two separ at e leg is la t ive 
inst r uments: Dir ective 2013/ 36/ EU of the European Parliament and o f t h e Co uncil  o f 2 6  J u ne 2 0 13  o n  
access to the act ivity of credit institut ions  a nd  t he p r uden t ia l s u per vision  o f c r ed i t  in s t it u t ions a nd  
investment  fir ms (the “CRD IV Directive”) and Regulation (EU) No. 575/ 2013 o f the European  Parliament  
and  o f the Council of 26 J une 2013 on  p ruden tial r equirements fo r credit inst itutions and investm en t  fi r m s 
(the “CRR” and together  with the CRD I V Dir ective, the “CRD IV”). 

Later, the CRD I V was r evised, together with, the BRRD and  Regulation  ( EU)  No. 8 0 6 / 2014  ( t he “S RM  

Re gu lation”), following the adoption o f a  comprehensive r eform package fir st announced  by the Eur opean  
Com m ission in  November 2016 (the “EU Ban kin g Re form ”). I n  particular, on 7  J une 2019, the le gal  a cts  
o f the EU Banking Reform were published on the EU Official J ournal. Such m easures consist o f: 

• Dir ective (EU) 2019/ 878 o f the European  Parliament and o f the Council o f 20  May 2019  a m ending  
the CRD I V Dir ective as r egards exempted entities, financial hold ing com p anies,  m ixed  fin ancial  
ho ld ing companies, r emuneration, supervisory m easures a n d  p ower s  a n d  ca p i tal  con ser va t ion  
m easures (the “CRD V”); 

• Regulat ion (EU) 2019/ 876 o f the European  Parliament and o f the Council of 20  May 2019 am ending 
the CRR as r egards the leverage r at io, the net  stable funding r atio, r equ irements for own fu nd s a n d  
eligible liabilit ies, counterparty credit  r isk, m ar ket  r i s k,  exposu r es t o  c en t r al  coun ter pa r t ies, 
exposures to collective investment  u nd er tak ings , la r ge exposur es, r e por t ing a n d  d isclos ur e 
r equirements (the “CRR II”); 

• the BRRD I I  am ending the BRRD as r egards the loss-absorbing and  r ecap i ta li sa t ion  ca paci ty o f 
cr edit inst itutions and investment fir ms and Dir ective 98 / 26/ EC; and  

• Regulat ion (EU) 2019/ 877 o f the European Parliament and o f the Council o f 20  May 2019  amending 
the SRM Regulat ion as r egards the loss absorbing and r ecap italisation capacity o f credit inst itut ions 
and  investment  fir ms (the “SRMR I I”). 

At  nat ional level, the legal acts o f the EU Banking Reform have been  implemented th rough th e a dop t ion  o f 
Legislative Decree No . 182/ 2021, im plementing CRD V and CRR I I  and Legislat ive De cr ee No .  193 / 2021 
t r ansposing BRRD I I  and SRMR I I. 
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Recently, in  r esponse to the Covid-19 pandemic, CRR and  CRR I I have also been  a m ended  b y  Regulat ion  
(EU) No. 2020 / 873 of the European Parliament and o f the Council o f 24 J une 2020 (the “CRR Qu ick Fix”). 
with  the aim to in t roduce adjustments to m it igate the im pact o f the financial cr isis  a r i sing  fr om  Covid-19  
pandemic, including temporary m easures in tended  to enhance cr edit  flows to companies and household  a nd  
changes to  r egulatory r equir ements that affect supervisory r eporting. 

These r ecen tly in troduced r eforms as well as other laws and  r egulat ions that m ay be adop ted  in  t h e fu t u r e 
cou ld adversely affect the Issuer ’s business, financial condit ion, r esu lts o f operations and cash flow.  

I n  such a context, on 27  October 2021, the European Commission published , as part  of a  legislative p ackage 
that  includes also am endments to  CRD I V, the p roposal to amend the CRR I I (the “CRR I II”). In  part icular ,  
the CRR I I I legislative in itiative aims at im plementing in  the EU the 2 0 17 Ba s el  Agr eem ent  a n d  fu r ther  
elem ents not included in  such in ternational fr am ework contr ibut ing to financial stability and  t o  t he s t eady  
financing o f the economy in  the con text  of the r ecovery after the Covid-19 crisis. Th is general objective can  be 
b r oken down in  the fo llowing more specific objectives: 

• to  st r engthen  the r isk-based capital fr amework, without significan t increases in  capital r equ ir em en ts  
overall;  

• to  enhance the focus on ESG r isk in  the p rudential fr amework;  

• to  fu r ther harmonise supervisory power s and tools;  

• to  r educe institut ions’ administ rative costs r elated to public d is closur e a nd  t o  im pr ove  a cces s t o  
inst itutions p r uden tial data; and  

• to  insert in  the CRR a dedicated t r eatment fo r the indirect  subscr ipt ion o f in s t r um en ts e l igib le fo r  
in ter nal MREL.  

These fu rther r egulatory changes cou ld im pact , in ter a lia , the entire banking system and consequently could  
determine changes in  the capital calculat ion and increase capital r equirements o f the I ssuer. 

Ris k s  r e la ted  t o  ch an ges in  fi s ca l la w   

The I ssuer is subject to  r isks associated with changes in  tax law or in  the in terpretation o f tax law, changes in  
tax  r ates and consequences arising fr om non-compliance with  p rocedures r equir ed  by  t ax  a u t hor it ie s. I n  
par t icular, the I ssuer is r equired to pay Italian cor por ate income taxes (“IRES”) pursuant to Title I I of I talian 
Pr esident ial Decr ee no. 917 o f 22 December 1986 (i.e. the Consolidated I ncome Tax Law, o r “TUIR”) and the 
I talian r egional business tax (“IRAP”) pursuant  to Legislative Decree no. 446 o f 15 December 1997, a n d  t h e 
am ount o f taxes due and payable by the I ssuer m ay be affected by tax benefit s fr om t ime to t ime available. 

The I ssuer curren tly benefits fr om the favourable p rovisions in t roduced by way of ar ticle 1  o f I t alian  La w 
Decr ee no. 201 o f 6  December 2011, as t ime to t ime, concerning “economic-growth allowances” (aiu to  a lla  

crescita  economica , o r “ACE”). The ACE r u les allow fo r a deduct ion  fr om net income fo r  t he p u r poses  o f 
I RES of an  am ount computed  by applying a notional yield  at a  r a te o f 1 .3% fr om  2 0 19  o nwa r ds t o  t h e 

incr ease in  net equity (the “ACE Base”). The ACE base is, fo r the fir st  year o f app lication o f ACE (i.e. 2011), 
the am ount  of equ ity exist ing at  close o f that year les s t h e a m ount  o f e q u ity  a s  o f 3 1 De cem ber  2 0 10  
(exclud ing p rofits earned  in  2010) and, fo r subsequent years, the base carried fo rward fr om  t he  p r eviou s 
year  as ad justed  (increased and r educed) to r eflect components affecting equity. In  accordance with article 3  

o f the I talian  Min isterial Decree o f 3  August  20 17  r evising  t he im plem ent in g p r ovisions o f t h e ACE 
legislation, if the amount  of the not ional yield (i.e. the ACE deduction) exceeds net incom e d eclar ed  fo r  a  
given  tax year (the “Excess ACE”), such excess (i) m ay increase the a m ount  d educt ib le fr om  incom e in  
subsequen t tax year s without  t ime or  amount  limits, or (ii) m ay be converted in to a tax cr edit  calculated  by  
app lying the I RES tax r ate, as per ar ticle 77 of the TUIR, to the Excess ACE am ount  and then u tilised  in  five 
annual instalments o f equal amount as an o ffset to I RAP up to the amount  of tax due fo r the pe r iod .  F r om  
t im e to t ime, the I talian  budget  law m ay also include p rovisions that  affect the deductibi li ty o f p a r t icu la r  
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item s that  could r esult  in  an increase in  the taxable income of the I ssuer fo r I RES and/ or I RAP  p ur pose s, 
either in  general o r fo r specific tax period(s). Furthermore, specific ACE an ti-avoidance r u les,  in  o r der  t o  
exclude dup licates of ACE benefit within a gr oup o  companies, apply (a case-by-ca se a n alysis s h ou ld  b e 

per formed). Law Decree no. 73 of 25 May 2021 in troduced  a m easure aimed to st rengthen the ACE b en efit  
on ly fo r the fiscal year 2021. The r ate o f 1.3% has been increased to 15% for up  to Euro 5 m illion o f the 2021 
net  equity increases (“Su per ACE”). I n particular, Super ACE is applicable t o  t h e n et  e qu ity  incr eases  
occurr ed in  fiscal year 2021 compared to those existing at  the end o f fiscal year 2020 . Any capital  in cr eas e 
exceeding Euro 5  m illion benefit s fr m the o rdinary ACE r egime (at  1.3% r ate). 

Any legislative changes affecting the calcu lat ion  of taxes both as a r esult  of the abovementioned r efo r m s  a s 
well as o f o ther laws and r egu lat ions cou ld therefore have an  impact  on the I s suer 's  b usines s,  fin ancial  
condition , r esult s o f operat ions and cash flow. 

Th e  I ssu er  m ay  b e a ffected  by  n ew  a ccou n t in g  a n d  r egu la tory  s t an dar ds 

Fo llowing the en try in to force and subsequen t application o f new account ing standards  a nd / or  r e gu lato r y 
r u les and/ or the amendment o f existing standards and r ules, the I ssuer m ay have to r evise t h e a ccoun t ing 
and  r egu latory t reatment  of some operations and the r elated  income and expense, with potentially n ega t ive 
effects on  the estimates con tained  in  the financial p lans fo r fu ture years and with the need to r estate al r ea dy 
pub lished financial statements. 

2 . M ATERIAL RISKS THAT ARE SPECIFIC TO THE COVERED BONDS 

The risks below have been  classified  in to the fo llowing categories: 

(A ) Risks w hich are m aterial for assessing  the m arket  risks associated w ith the Covered Bonds; 

(B) Risks related to the Guaran tor; 

(C) Risks related to the underlying; and 

(D) Risks related to the m arket . 

( A)  RISKS WHICH ARE MATERIAL FOR ASSESSING THE MARKET RISKS ASSOCIATED WITH THE 

COVERED BONDS 

Ob liga t ion s  t o  m ake p ay m en ts  w h en  d u e on  t h e Co v ered  Bon ds  

The I ssuer is liable to m ake payments when due on  the Cover ed Bonds. The obligations o f the I ssu er  u nd er  
the Covered Bonds are d irect, unsecured, unconditional and unsubord inated  obligat ions, r anking pari passu  

without  any p reference amongst  themselves and equally with it s other d irect, unsecured, uncondit ion al a n d  
unsubordinated obligations. Consequen tly, any claim d irectly against the I ssuer  in  r espect  o f t h e Cover ed  
Bonds will not benefit fr om any security o r o ther p referen tial a r r an gem en t  g r a n ted  by  t he I s suer .  Th e 
Guar antor  has no obligat ion to pay the Guara n tee d  Am ount s p ayab le u nder  t he Gu a r an tee u n t i l t h e 

occurr ence of an  I ssuer Event o f Default and service by the Represen tat ive of the Bondholder s o f a n  I s suer  
Defau lt  Not ice o r, if earlier, fo llowing the occur rence o f a  Guar antor Event  o f De fa u l t  a n d  s e r vice b y  t he 
Repr esentative o f the Bondholders o f a  Guaran tor Default  Notice. The o ccur r ence o f a n  I s suer  Ev en t  o f 
Defau lt  does not  constitute a Guarantor  Event  of Defau lt. Pursuant to the Guarantee, fo llowing the service o f 

an  I ssuer Default  Notice, but  p rior to the service o f a  Gu a r an to r  De fa u lt  Not ice, t h e Gu ar a n to r  s h al l 
substitute the I ssuer  in  every and all obligations of the I ssuer v is-a-vis the Bondholder s , s o  t h at  in  s uch  a  
scenario the Bondholders would have on ly the r igh t to r eceive payments o f the Scheduled I n t er est  a nd  t he 
Scheduled Pr incipal fr om the Guar antor on  the Schedu led Due fo r Payment Date. However , fa i lu r e by  t h e 
Guar antor  to pay amounts due under the Guarantee would const itute a Guarantor Even t  o f De fa u l t  which  
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would ent it le the Represen tat ive of the Covered  Bondholders to accelerate the obligations o f the I ssuer under 
the Covered Bonds (if they have not already become due and payable) and the obligat ions o f the Gu a r an to r  
under the Guarantee.  

The Covered Bonds will not  r epresent an  obligation o r be the r esponsibility o f any o f the Arr anger , De a ler s, 

the Represen tat ive o f the Bondholders or  any o ther par ty to the Tr ans act ion  Do cum ents , t h ei r  o fficer s,  
m em bers, d irectors, employees, secur ity holders o r incor por ators, o ther than  the I ssuer and the Gu ar an to r .  
The I ssuer and the Guarantor will be liable so lely in  their corporate capacity fo r their obligations in  r espect of 
the Covered Bonds and such obligations will not be the obligat ions o f their r espect ive o fficer s , m em ber s , 
d ir ectors, employees, secur ity holders o r incor por ators. 

Ext en da ble o b l ig a t ion s  u n der  t h e Gu a ran tee  

With  r espect to the Series (o r Tr anche) o f Covered Bonds in  r espect o f which the Extended Maturity  Da t e i s  
specified as applicable in  the r elevant  Final Terms, if the Guaran tor is obliged under the Guarantee t o  p ay a  
Guar anteed Amount and has insufficient funds available under  the r elevan t p riority o f payments to pay su ch  
am ount on the Extension Determinat ion  Date, then the obligat ion o f the Guar antor to pay such  Guar a n teed  
Am ounts shall automat ically be deferred  to the r elevant Ex tended Maturity Date. However , to the exten t t h e 
Guar antor  has sufficien t m oneys available to pay in  part the Guaranteed Amount in  r espect  o f t he r eleva n t  
Ser ies (o r Tr anche) o f Covered Bonds, the Guaran tor shall m ake such partial payment in  accordance with the 
r elevan t Pr iorities o f Payments, as described in  Condition 8  (Redempt ion an d  P u r cha se)  on  t he r e leva n t  

Matur ity Date and  any subsequent CB Payment Date falling p r ior to the r elevan t Extended  Mat ur i ty Da t e.  
Payment o f the unpaid amount shall be deferred au tomatically un til the app licable Ex tended Maturity Da t e. 
I n terest will cont inue to accrue and be payable on  the unpaid Guaran teed Amount on the basis set out  in  t he 
app licable Final Terms o r, if no t  set out  therein, Condition 8  (Redempt ion and Purchase), m utatis m utandis. 

I n  these circumstances, except where the Guaran tor has fai led  t o  a pp ly m oney  in  a ccor da nce w i th  t h e 
r elevan t Pr iorities o f Payments in  accordance with Condition 8  (Redemption  and  Purchase), fa i lu r e by  t h e 
Guar antor  to pay the r elevan t Guar anteed Amount on the Maturity Date o r any subsequen t CB Payment Date 
falling p rior to the Ex tended Matur ity Date (or the r elevan t later date in  case of an  applicable gr ace p er iod)  
shall not  constitute a Guarantor  Events o f Default . However, failure by the Guar antor to pay any Guar anteed  
Am ount o r the balance ther eof, as the case m ay be, on  the r elevant Ex tended Maturity Date and/ or  p ay  a ny  
o ther amount due under the Guaran tee will (subject to any applicable grace period) constitute a  Gu a r an t o r  
Even ts of Default. 

Ris k s  r e la ted  t o  t h e s tr u ctu r e o f a  p a rt icular  i s su e o f Co v ered  Bon ds  

Covered Bonds will be issued in  Series, but on  d ifferent  terms fr om each  other, subject to the terms set out  in  
the r elevant  Final Terms in  r espect o f such  Series. Covered  Bonds of d ifferent  Se r ies  w il l  n o t  b e fu n gib le 
am ong themselves. Series m ay be issued in  m ore than  one Tr anche which ar e fungib le a m on g t h em selves 
with in  the Series and ar e identical in  all r espects, but having d iffer ent issue dates, in terest  com m ence m ent  
dates, issue p r ices and dates for fir st in ter est payments. All Covered Bonds issued fr om t ime to t ime will r ank 

pari passu with  each o ther  in  all r espects and will share equally in  the security g r an ted  by  t h e Gu a r an to r  
under the Guarantee. I f an I ssuer Event  of Default and/ or a Guarantor Event  o f Defau lt occur a n d  r esu lt  in  
acceleration , all Covered Bonds o f all Series will accelerate at the same t ime. 

A wide r ange of Covered Bonds m ay be issued under the Programme. A number of these Covered Bonds m ay 
have features which contain part icular r isks for  potent ial investors. Set out below is a descrip tion  of the m ost  
common of such features: 
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Cov ered Bonds subject to optional redemption by the I ssuer  

An op tional r edempt ion feature o f Covered  Bonds is likely to lim it  their m arket  value. Du r ing a ny  p er iod  
when  the Issuer  m ay elect  to r edeem Covered  Bonds, the m arket value o f those Covered Bonds generally wi ll  
no t  r ise substan tially above the p rice at  which  they can  be r edeemed . Th is a lso  m ay  b e t r ue p r io r  t o  a ny  
r edemption  period . 

The I ssuer m ay be expected to r edeem Covered Bonds when it s cost  of borrowing is lower  than t h e in ter es t  
r ate on the Covered Bonds. At those t im es,  a n  inve sto r  ge ner al ly  would  n o t  b e a b le t o  r einvest  t h e 
r edemption  p roceeds at  an effect ive in terest  r ate as h igh as the in terest  r ate o n  t h e Cover ed  Bo n ds b eing  
r edeemed  and  m ay only be able to do so at  a  sign ifican tly lower r ate. Po ten tial in vesto r s  s hou ld  c onsider  
r einvestment r isk in  light o f o ther investments available at that t ime. 

Zero  Coupon Covered Bonds 

The I ssuer m ay issue Covered  Bonds which  do not pay current  in terest but ar e issued at a  d iscount fr om their  
nom inal value o r p r emium fr om their p rincipal amount. Such Cover ed  Bo n ds a r e ch ar acter is ed  by  t h e 

cir cumstance that  the r elevant bondholder s, instead  of benefitting fr om period ical in terest paym ents , s h al l 
be gr anted an in terest  income consisting in  the d ifference between the r edemption  p rice and the issue p r ice,  
which d ifference shall r eflect the m arket  in terest r ate. A holder o f a  zero coupon  covered bond is exposed  t o  
the r isk that  the p r ice o f such covered bond falls as a  r esu lt o f changes in  the m arket in terest r a te. P r ices  o f 

zer o coupon covered bonds ar e more volat ile than p rices o f fixed r ate covered bonds and are likely to r espond 
to  a gr eater degree to m arket in ter est r ate changes than in ter es t  b ea r in g c over ed  b onds  w i th  a  s im ilar  
m aturity. Generally, the longer the r emaining terms o f such Covered Bonds, the gr eater the p rice volatility as  
compared to conven tional in terest-bearing securities with  compar able m aturities. 

V ariable Rate Covered Bonds w ith a  m ultiplier or o ther leverage factor  

Covered Bonds with  variable in terest r ates can  be volatile investments. I f t hey  a r e s t r uctu r ed  t o  include 
m ult ipliers or  other leverage factors, o r caps, floors o r collars (or any combination  o f those features o r  o ther  
sim ilar r elated features), their m arket  values m ay be even  m ore volatile than those fo r secur it ies that  d o  n o t  
include those featur es. However investors should  consider that the aforem ent ion ed  m ul t ip lier s o r  o th er  
leverage factors (if any) will never be indexed to an  underlying. 

Fixed/ Float ing Ra te Covered Bonds 

Fixed/ Floating Rate Covered Bonds m ay bear in ter est at  a  r ate that the I ssuer m ay elect  t o  c onver t  fr om  a  
fixed r ate to a floating r ate or  from a float ing r ate to a fixed  r ate. The I ssuer's ability to conver t  t h e in ter e st  
r ate will affect the secondary m arket and the m arket value o f the Covered  Bonds  s ince t he I s suer  m ay  b e 

expected to convert the r ate when  it  is likely to p roduce a lower over al l c ost  o f b or r owing . I f t h e I s suer  
converts fr om a fixed r ate to a float ing r ate, the spr ead on the Fixed/ Float ing Rate Cover ed  Bo nd s m ay b e 
less favourable than then p r evailing spreads on  compar able Floating Rate Covered Bonds t ied  t o  t h e s a m e 
r eference r ate. I n add it ion, the new floating r ate at  any t ime m ay be lower than the r ates o n  o th er  Cover ed  
Bonds. I f the I ssuer converts fr om a floating r ate to a fixed r at e, t h e fixed  r at e m ay b e lo wer  t h an  t h en  
p r evailing r ates on  it s Covered  Bonds.  

Fixed  in terest ra te risks 

I nvestments in  Fixed Rate Covered Bonds involve the r isk that subsequent changes in  m arket in ter est  r ate s 
m ay adversely affect the value o f the Fixed Rate Covered Bonds. I n particular, a  potent ial increase in  m ar ket  
in ter est r ates m ay have an adverse impact on the liquidity o r the m arket value o f the Covered Bo n d  ( d ue t o  
the d ifficulty to find  potent ial purchasers of the Fixed Rate Covered Bond). 
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Floa ting  rate risks 

I nvestments in  Floating Rate Covered Bonds involve the r isk fo r the Bondholders o f fluctuating in terest r at e 
levels and uncertain  in terest ear nings.  

Cov ered Bonds issued a t a  substant ia l d iscount  or premium 

The m arket  values o f secur it ies issued  at a  substant ial d iscoun t o r p remium fr om their p r incipal amount tend 
to  fluctuate m ore in  r elation  to general changes in  in terest  r ates than do p rices fo r  conven t ion al in t er est -
bearing securities. Generally, the longer the r emaining term of the securities, the gr eater the p r ice vo lat i li ty  
as compared to convent ional in terest -bearing securit ies with comparable m aturities. 

Re fo rm  o f EURIBOR a n d  o th er in ter est  r a t e  i n d e x  a n d  e q u i t y ,  c om m o d i t y  a n d  f o r e ig n  

e xch an ge r a t e in dex  “benchm ar ks” 

The Eur o I n terbank Offer ed Rate (“EURIBOR”) and o ther ind ices which  are deemed “benchmarks” are t h e 
sub ject o f r ecent  nat ional, in ternational and o ther r egulatory gu idance and p roposals fo r  r e fo r m . So m e o f 
these r eforms are already effective while others are st ill to be implemented. These r eforms m ay c aus e s uch  
“benchmarks” to per form d ifferently than in  the past, or  to d isappear ent irely, or have o ther  con sequences  
which cannot be p redicted. Any such consequence could have a m aterial adver se effect on any Covered  Bonds 
linked  to a “benchmark”, including on the value, liquidity o r r etu rn on such Covered Bonds. 

Key  in ternational r eforms of “benchmarks” include I n ternational Or ganisa t ion  o f Se cur it ies  Com m ision  
(“I OSCO”) ’s p roposed  Principles fo r Financial Market Benchmarks (J u ly 2013) (the “IOSCO Ben chm ar k  

Prin cip les”) and Regulat ion  (EU) No. 2016/ 1011 o f the Eur opean  Par liament and o f the Council o f 8  J u n e 
20 16 on indices used as benchmarks in  financial inst ruments and financial  con t r act s o r  t o  m eas ur e t h e 
per formance of investm ent funds and am ending Dir ectives 2008/ 48/ EC and 2014/ 17/ EU a n d  Re gu la t ion  
(EU) No. 596/ 2014 (the “EU Ben ch m arks  Re gu lation”). 

Regu lat ion (EU) 2016/ 1011 as it  fo rms part o f domest ic law by virtue o f the EUWA (the “UK Be n c h m ar k s  

Re gu lation”) among o ther things, applies to the p rovision o f benchmarks and the use o f a  benchmark in  the 
UK. Sim ilarly, it  p rohibits the use in  the UK by UK supervised en tities o f benchmarks of administr ators t hat  
ar e no t authorised by the FCA or r egistered on the FCA r egister (or, if non-UK based, not  deemed equivalen t  
o r  r ecognised or endorsed).   

The EU Benchmarks Regulation and the UK Benchmarks Regulation, as applicable, cou ld  h ave a  m a ter ial  
im pact on any Covered Bonds linked to o r r eferencing to a r a te o r  in dex d e em ed  t o  b e a  "b e n chm ar k",  
includ ing in  any o f the fo llowing circumstances: 

(i) an  index which is a  “benchmark” could not be used  a s  s uch  i f i t s  a dm in ist r ato r  d oes  n o t  o b tain  
appropriate au thorisat ions o r is based in  a non-EU or non- UK,  a s a p p licab le, ju r i sd ict ion  which  

(sub ject to any applicable t r ansitional p rovisions) does not have equ ivalen t r egulation . I n such  even t , 
depending on  the particu lar  “benchmar k” and the applicable terms o f the Covered Bonds, the Cover ed  
Bonds could be delisted (if listed), ad justed , r edeemed or  otherwise im pactes; 

(ii) the m ethodology o r other terms o f the “benchmark” r elated to a ser ies o f Cover ed  Bo nd s cou ld  b e 
changed  in  o r der  to  com ply  with  the ter m s o f the EU Benchm ar ks Regulat ion  and / or  the UK 
Benchmarks Regulat ion, as applicable ans such  changes could, among other th ings, have the e ffect  o f 
r educing or increasing the r ate o r level o f the “benchmark” or o f affect ing the volatility o f the published 
r ate o r level o f the “benchmar k”. 

Separ ate workst reams are also underway in  Europe to p rovide a fallback by r eference to a euro r iskfr ee r a te 
(based  on  a euro overn ight r isk-free r ate as ad just ed  by  a  m et hodology  t o  cr ea te a  t e r m  r at e).  On  13  
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September 2018, the working gr oup on Euro r isk-free r ates r ecommend ed  t he  n ew Eu r o  s h or t t er m  r ate  
(“€ST R”) as the new r isk fr ee r ate fo r the area euro. The €STR was published fo r the fir st t ime on  2  October  
20 19. The euro r isk fr ee-r ate working gr oup fo r the euro area has also published a set o f guiding  p r incip les  

and  h igh level r ecommendat ions fo r fallback p rovisions in , amongst  other th ings,  n ew e u r o  d enom inat ed  
cash  p roducts (including bonds) r eferencing EURIBOR. The guiding p r inciples indicate, among other th ings, 
that  continu ing to r eference EURIBOR in  r elevan t contracts ( w i thou t  r obu st  fa l lback  p r ovis ion s)  m ay 
incr ease the r isk to the euro area financial system. Actually, although EURIBOR has been r eformed in  o r d er  
to  comply with the terms o f the EU Benchmar k Regulat ion , it  r emains uncertain as to system how long it  will 
con tinue in  it s current  fo rm, o r whether it  will be fu r ther r efor med or r eplaced with €STR or  an a l t er nat ive 
benchmark. I t is not  possible to p redict  with certain ty whether , and to what extent, EURIBOR will c on t in ue 
to  be supported go ing fo rwar ds. Th is m ay cause EURIBOR to per form d ifferently than it  has done in  the past  
and  m ay have o ther consequences which cannot  be p redicted.  

The po ten tial eliminat ion o f a  “benchmark”, or changes in  the m anner o f administ ration o f any “benchmark”, 
cou ld r equir e an ad justment to the terms and  cond it ions, o r r esult  in  other consequences, in  r espect  o f a ny  
Covered Bonds r eferencing such  “benchmark”. Such factors m ay have th e e ffect  o f d iscou r aging  m ar ket  
par t icipan ts fr om continuing to admin ister o r participate in  certain “benchmarks”, t r igger  c han ges in  t h e 
r u les o r m ethodologies used in  certain  “benchmarks” o r lead to the d isappearance o f certain  “benchm ar ks ”. 
Any of the above changes o r any o ther consequent ial changes as a r esult o f in ternat ional o r national r efo r m s 
o r  o ther in itiat ives o r investigat ions, could have a m aterial adverse effect on  the value of and r et u r n  on  a ny 
such  Covered Bonds. 

Any of the in ternational, national o r  o t her  r efo r m s  o r  t h e gen er al  in cr eas ed  r egu lato r y  s cr u t iny  o f 

“benchmarks” could  increase the costs and r isks of administering o r o therwise participating in  the setting  o f 
a  “benchmark” and complying with any such  r egulations or  r equirements.  I nvestors  s hou ld  c onsu lt  t h ei r  
own independen t advisers and m ake their own assessment about the po ten t ial  r is ks  im pos ed  by  t h e EU 
Benchmarks Regulat ion and/ or the UK Benchmarks Regulat ion r eforms in  m aking any investment decision  
with  r espect to any Covered  Bonds r eferencing a “benchmar k”.  

Pur suant  to the terms and conditions o f any applicable floating r ate Covered Bonds  o r  a ny o t her  Cover ed  
Bonds whose r eturn  is deter mined by r eference to any “benchmark”,  i f t h e I ss uer  o r  Ca lcu la t ion  Agen t  
determines at  any t ime that the Relevant Screen  Page on which the Reference Rate (a s  d efined  b elow)  fo r  
such  Covered Bonds appears has been  d iscon tinued  or fo llowing the adoption o f a  decision  to withd r aw t h e 

au thorisat ion o r r egistration  as set out in  Ar t icle 3 5  o f t he EU Be n ch m ar ks Re gulat ion  o r  a ny  o the r  
benchmark administr ator p reviously au thorized  to publish any Replacem en t  Re fer ence Ra t e u nd er  a ny  
app licable laws o r r egu lat ions, the I ssuer will appoint  a  "Reference Rate De t er m in at ion  Agen t " wh o  wi l l 
determine a r eplacement  Reference Rate (the “Replacem en t Re fe ren ce  Rate”), as well as any neces sar y  
changes to  the business day conven tion , the definition o f business day, the in ter est determinat ion  d a te,  t he 
day  coun t fr action, and any m ethod fo r obtaining the Replacement  Reference Rate, including any adjustment 
factor needed to m ake such Replacement Reference Rate comparable to the Relevan t Screen Page on  which  
the Reference Rate appears. Such Replacement  Reference Rate and a ny  s uch  o t her  c han ges w il l  ( in  t h e 
absence o f m anifest error) be final and  b inding on the Bondholder s, the I ssuer, the Calculation  Agent and the 
Pay ing Agen t and any other per son and will app ly to the r elevan t Covered Bonds without a ny  r equ i r em en t  
that  the I ssuer obtain consent o f any Bondholders. 

The Rep lacement Reference Rate m ay have no o r very limited t r ading h istory and a ccor d ingly  i t s ge ner a l 
evolution  and/ or in teraction with  other r elevan t m ar ket  forces or elements m ay be d ifficult to deter m ine o r  
m easure. I n  addition, the r ep lacement r ate m ay perform d iffer ently  fr om  t h e d is con t inued  b en chm ar k .  
Mor eover , any holders o f such  Covered Bonds that enter in to hedging instruments b ased  on  t he Re levan t  
Scr een Page on  which appears the Reference Rate m ay find their hedges to be ineffect ive, and they m ay incur 
costs r eplacing such hedges with instruments t ied  to the Replacement  Reference Rate. 
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I f the Reference Rate Determinat ion  Agen t is unable to determine an appropriate Replacem ent  Refe r ence 
Rate fo r any d iscont inued Reference Rate or  a  decision  to withdraw the author ization o r r egist r at ion  a s s e t  
ou t  in  Article 35 of the EU Benchmarks Regulation o r a ny  o ther  b en chm ar k  a dm in is t r ato r  p r eviou sly  

au thorized to publish  any Rep lacement Reference Rate under any applicable laws o r r egulations i s  a d op ted  
bu t  fo r  any  r eason  a Rep lacem ent  Refer ence Rate is no t  deter m ined , then  the p r ov isions fo r  the 
determination o f the r ate o f in terest  on  the affected Covered Bonds will not  be changed. I n  s uch  c as es, t h e 
Ter m s and Condit ions of the Covered  Bonds p rovide that  the r elevant I n terest Rate on such Cover ed  Bo n ds 
will be the last Reference 

Rate available fo r the im mediately p receding In terest Period on  the Relevan t Screen Page as deter m ined  by  
the I n terest Determinat ion Agen t, effect ively convert ing such  Covered Bonds in to fixed r ate Covered  Bonds. 

Fur ther more, in  the event  that  no Replacement Re fer ence Ra t e i s  d et er m in ed  by  t h e Re fer ence Ra te 
Deter minat ion Agen t and the affected Covered Bonds ar e effectively converted to fixed r ate Covered Bonds as 
described above, investors holding such Covered Bonds m igh t incur costs from unwind ing hedges. Moreover, 

in  a r ising in ter est r ate environment, holders o f such Covered Bonds will not benefit  fr om  a ny  incr ea se in  
r ates. The t rad ing value o f such  Covered Bonds cou ld therefore be adversely affected. 

Co v e red  Bon dholder s a r e b ou n d  b y  Pr ogr am m e Re s o lu t ion s  

Any Programme Resolution to d irect the Represen tat ive of the Bondholder s to take any enforcemen t  a ct ion  
m ust  be passed at  a  single m eeting of the holders of all Covered Bonds o f all Ser ies then  ou tst and in g a s  s et  
ou t  in  the Rules o f the Or ganisat ion o f the Bondholders attached to the Conditions as Schedule 1 and can no t  
be decided upon at  a  m eeting o f Bondholder s o f a  single Series. A Progr amme Resolu tion  will be b ind ing on  
all Bondholders including Bondholders who d id no t at tend and vote at the r elevan t m eeting and  Bondholders 
who  voted in  a m anner contr ary to the m ajority. 

Co v e r e d  Bo n d h o ld e r s  a r e  b o u n d  b y  c e r t a in  d e c is io n s  o f t h e  Re p r e s e n t a t iv e  o f t h e  

Bo n dh older s  

Pur suant  to the Rules o f Or gan isation o f the Bondholders, the Repr es en t at ive o f t h e Bo ndholder s m ay , 
without  the consent o r sanction o f any of the Bondholders, concur with  the I ssuer and/ or the Guarantor a n d  
any  o ther r elevant parties in  m aking o r sanct ion ing any m odifications to the Rules o f the Or ganisation  o f t he 
Bondholders, the Conditions and/ or the other Tr ansaction Documents: 

(a) pr ovided that in  the opinion o f the Representative o f the Bondholders which  m ay b e b as ed  o n  t h e 
adv ice o f, o r in format ion  obtained fr om, any lawyer, accountant, banker, tax advisor, Rating Agency 
o r  o ther expert, as described in  the Condit ions, such m odificat ion is no t m aterially p rejudicial to t h e 
in ter ests of any o f the Bondholders of any Ser ies; or 

(b) which in  the opin ion  of the Representative o f the Bondholders which m ay be based on  the advice o f,  
o r  in fo rmation obtained fr om, any lawyer, accoun tan t, banker, tax advisor, Rat ing Agency o r  o ther  
expert, as described in  the Conditions, are m ade to cor rect  a  m anifest error o r an  error established as 
such  to the satisfact ion of the Representative o f the Bondholde r s o r  t o  com p ly w i t h  m an dator y 
p r ovisions o f law. 

Ra t in gs o f t h e Co v ered  Bon ds m ay  n o t  r e flect  a ll  r i s ks 

One or  m ore independent credit r ating agencies m ay assign credit r atings to the Covered Bonds. The r at ings 
assigned to the Cover ed Bonds addr ess:  

(i) the likelihood o f fu ll and t imely payment to Bondholder s o f all p aym ent s o f in ter es t  o n  e ach  CB 
Payment Date; and   
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(ii) the likelihood of u lt imate payment o f p rincipal to Bondholders on (a) the Maturity Da t e t h er eof o r  
(b ) if the Covered Bonds are subject  to an  Extended Maturity Date in  r es pect  o f t h e Gu a r an tee in  
accor dance with  the applicable Final Terms, on the Extended Maturity Date thereof. 

The expected r at ings o f the Covered Bonds will be set out in  the r elevan t  F in al Te r m s  fo r  e ach  Se r ies o r  

Tr anche of Cover ed Bonds. Any r at ing agency m ay lower it s r ating o r withdraw it s r ating if, in ter a lia, in  t he 
so le judgment o f the r elevant r ating agencies, the credit quality of the Covered  Bonds has d ecl ined  o r  i s  in  
question . I f any r at ing assigned to the Covered Bonds is lower ed o r w i thdr a wn,  t he m a r ket  value o f t h e 
Covered Bonds m ay be r educed.  

The r at ings m ay not  r eflect the poten tial impact  of all r isks r elated to st ructure, m arket, a dd i t ional  fa cto r s 

d iscussed above, and other factors that m ay affect the value o f the Cover ed Bonds. A c r ed it  r a t ing  i s  n o t  a  
r ecommendation  to buy, sell o r hold  securities and m ay be r evised o r withdrawn by the r ating agency a t  a ny  
t im e. 

Co v e red  Bon ds Law  

The Law 130 / 99 was enacted in  I taly in  April 1999 and amended to allow fo r the issuance o f covered bonds in  
20 05. The Law 130/ 99 was fu r ther am ended  during the fo llowing years, includ ing by Legislative Decr ee n o . 
190  o f 5  November 2021 (the “Decree 19 0 / 2021”) im plementing Dir ective (EU) 2019/ 2162.  

As at  the date o f this Base Pr ospectus, no  in terpretation o f the applicat ion o f the Law 130 / 99 as it  r ela tes t o  
covered bonds has been issued by any I talian  court  or governmental o r r egu latory authority, except  fo r (i) the 

Decr ee o f the I talian Min istry fo r the Economy and Finance No . 310  o f 14  De cem ber  2 0 06  ( t h e “M EF  
De c ree”), setting ou t the technical r equirements o f the guarantee which  m ay be given  in  r espect  of c over ed  
bonds and  (ii) the supervisory instructions o f the Bank o f I taly r elating to  c over ed  b ond s u n der  P a r t  I I I , 
Chap ter 3 , of the circular no. 285 o f 17 Decem ber 2013, con taining the “Disposiz ion i d i  v ig ilan za  p er  le  

banche” as fu rther im plemented and am ended (the “BoI Re gu latio n s ”)  concer n ing gu idelines  o n  t h e 
valuation  of assets, the p rocedur e for  purchasin g in te gr at ion  a s s ets a n d  c on t r o ls r equ ir ed  t o  e nsu r e 
compliance with  the legislat ion. Consequently, it  is possible that  such o r d i ffer en t  a u t hor i t ies m ay is sue 
fu r ther r egulations r elat ing to the Law 130 / 99 as it r elates to covered bonds o r the in terpretation thereof, the 
im pact o f which cannot be p redicted by the I ssuer as at the date o f this Base Pr ospectus. 

Decr ee 190/ 2021, implementing Dir ective (EU) 2019/ 2162, was published  in  the Official Gazette no .  2 85  o f 
30  November 2021 and en tered in to force on 1 December 2021. I n  this r espect, I tal ian  le gislato r  c hose t o  
exercise the fo llowing options p rovided by Dir ective (EU) 2019/ 2162: (i) t he p os sib il i ty n o t  t o  a pp ly  t he 
liqu idity r equir ement o f the cover  pool limited to the period covered by the liquidity r equirem en t  p r ovided  
fo r  in  Delegated Regulat ion  (EU) 2015/ 61; (ii) the possibility of allowing the issuance o f cover ed bonds w i t h  
ex tendable m aturity st ructur es; (iii) the possibility of allowing the calculat ion o f the liquidity r equ irem ent  o f 
the cover pool in  case o f p rograms with  extendable m aturity by taking as a r eference the final m atur i ty d a te 
fo r  the payment o f p rincipal. Moreover, the Decree 190 / 2021 designates the Bank o f I taly as the c om peten t  
au thority fo r the public supervision o f the cover ed  b on ds, wh ich  i s  e n t r usted  w i th  t h e i s su in g o f t he 
im plementing r egulat ions by 8  J u ly 2022. I n th is r espect, the p rovision s o f La w 130 / 99 , a s  a m en ded  by  
Decr ee 190, will be applicable to covered bonds issuances  a s o f t h e d at e o f t h e e n t r y in to  fo r ce o f t he 
im plementing m easures as r eferred  to under  article 3 , paragraph  2 , o f Decree 190/ 2021. On  the o ther  h a nd , 
ar t icles 7-bis, 7 -ter and 7 -quarter o f Law 130/ 99 (before being a m ended  by  De cr ee 190 / 20 21)  a nd  t he 
r elevan t im plementing m easures, will cont inue to app ly to any series o r t ranche o f cover ed  b onds  i s sued  

before the entry in to fo rce o f the im plementing m easures o f Decree 190/ 2021. Consequen tly , i t  i s  p os sib le 
that  the issuance o f such fu r ther r egulations r elating to Law 130/ 99, o r the in terpretation thereof, m ay h ave 
an  im pact  which cannot  be p redicted by the I ssuer as at the date o f this Base Pr ospectus. 
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Co n t ro ls o v er  th e t ran s act ion 

The BoI  Regulations r equire that certain  cont rols be performed by the I ssuer (see “Selected  aspects o f Italian  

law  –  Controls over the t ransact ion”), aimed, in ter a lia, a t  m itigat ing the r isk t h at  a ny  ob l igat ion  o f t h e 
I ssuer o r the Guarantor under the Covered Bonds is not complied  with. Whilst  the I ssuer believe t h ey h ave 

im plemented the appropriate policies and con trols in  compliance with  the r elevant r equ irements, inves to r s 
shou ld note that there is no assur ance that such  compliance ensures that  the afo resaid controls ar e a ctual ly  
per formed and that  any failure to p roperly implement  the r elevan t  p o l icies a n d  c on t r o ls c ou ld  h ave a n  
adverse effect  on  the I ssuer’s or the Guarantor's ability to perfor m  t hei r  o b l igat ions u n der  t h e Cover ed  

Bonds. However investors should consider that, in  accordance with the BoI Regulations, a  q ual i fied  e n t i ty 
(being an  aud it ing fir m) has been appointed as asset m onitor in  the con text  of the Pr ogramm e t o  c ar r y o u t  
con trols on the r egularity of the t r ansaction  (regolarità  dell’operazione) and the in tegrity of th e Gu a r an t ee 
(in tegrità della  garanzia ) (see "Descrip tion  o f the Asset Monitor"). 

Ta x c o n sequ ences o f h o ld in g  t h e Cov er ed  Bon d s - No  Gr os s-u p  fo r  Ta xes 

Pr ospective investors should  consider the tax consequences o f investing in  the Cover ed Bonds  a nd  cons u l t  

their own tax advisers about  their own tax situat ion. Notwithstanding anything to the contr ary in  t h is Ba s e 
Pr ospectus, if Tax Deduction  is imposed on any payment under the Covered Bonds, the Guaran tor will m ake 
the r equired Tax Deduction fo r the account  o f the Bondholders, as the case m ay be, and shall not  be ob l iged  
to  pay any additional amounts to the Bondholders. 

( B)  RISKS RELATED TO THE GUARANTOR 

Gu a r ant or o n ly  o b liged  t o  p ay  g u ar ant eed  am oun ts  on  th e Du e for  Pa y m en t  Da te 

The Guar antor  has no obligat ion to pay the Guaranteed Amounts payable under the Guaran tee un til s e r vice 

o f an  I ssuer  Defau lt Notice by the Representative o f t he  Bon dholder s o n  t he Gu a r an to r  fo llowin g t h e 
occurr ence of an  I ssuer Event o f Default.  

An  I ssuer Default  Notice can only be served if an  I ssuer  Event  of Default occurs. A Guar antor Default No t ice 
can  only be served if a  Guar an tor Even t o f Default  occurs.  

Fo llowing service o f an I ssuer Default Notice on  the Guaran tor (p rovided that (a) an I ssuer Event o f De fa u l t  
has occurr ed and  (b) no Guaran tor Defau lt  Notice has been served) under the terms o f t h e Gu ar a n tee,  t he  
Guar antor  will be obliged to pay Guar anteed Amounts on the Due fo r Payment Date. Such payments w i ll  b e 
sub ject to and will be m ade in  accordance with  the Post-Issuer Even t o f Defau lt  P r io r i ty o f P aym en ts.  I n  
these circumstances, o ther than the Guaranteed Amounts, the Guaran to r  w i ll  n o t  b e o b l iged  t o  p ay  a ny 
am ount, fo r example in  r espect  of b roken funding indemnities, penalties , p r em ium s , d efa u lt  in ter es t  o r  
in ter est on in terest  which m ay accrue on o r in  r espect o f the Covered Bonds. 

Lim ited  r e sour ces a v a ilab le t o  t h e Gu a ran tor   

The Guar antor 's ability to m eet it s obligations under the Guarantee will depend on the r ealisable value o f the 
Cover Pool, the amount  o f p rincipal and in terest generated by the Cover Pool and  t he t im in g t he r eof,  t he  

p r oceeds o f any Eligible I nvestments and amounts r eceived fr om the Swap Counterpart ies. Th e Gu a r an to r  
will no t have any o ther source o f funds available to m eet it s obligat ions under the Guarantee.  

I f a  Guar an tor Even t o f Default  occurs, the p roceeds o f the Cover Pool m ay  n o t  b e s u fficien t  t o  m eet  t h e 
claims of all the Bondholders. I f the Bondholders have not r eceived the fu ll amount due to them pursuan t  t o  
the terms of the Tr ansaction Documents, then  they m ay st ill have an  unsecured claim against the I ss uer  fo r  
the shortfall. Ther e is no guaran tee that the I ssuer will have sufficien t funds to pay that shortfall. 
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The Bondholders should note that the Asset Coverage Test  and the Amort isation Test  have been structured  to 
ensure that the outstanding nominal amount o f the Cover Pool shall be equal to, o r gr eater  than , the nominal 
am ount o f the outstanding Covered Bonds. I n  addition the MEF Decree and the BoI Regulations p rovide fo r  

cer tain  fu rther m andatory tests aimed at ensuring that (a) the net p r esen t value o f t h e Cover  P oo l ( n e t  o f 
cer tain  costs) shall be equal to, or gr eater than, the net  p resent value o f t h e Cover ed  Bo n ds;  a n d  ( b ) t h e 
am ount o f in terests and o ther r evenues generated by the Cover Pool (net o f certain  costs) shall be equal to, or 
gr eater than , the in terests and costs due by the I ssuer under the Covered Bonds. 

However  there is no  assurance that  there will not be a shortfall. 

The Bondholders and the o ther Secured Cr ed itors have under taken in  the I ntercr edit o r  Agr eem ent  n o t  t o  

pet ition o r commence p roceedings for a  declaration o f insolvency (nor join  any such petition o r p roceedings)  
against  the Guaran tor at  least un til (i) one year and one day after the Maturity Date o f the Lat est  Mat ur ing 
Covered Bonds, (ii) in  case o f p repayment in  fu ll o f the Covered  Bonds, two years and one day after t he d a te 
on  which the Covered Bonds have been r epaid in  fu ll and cancelled in  accordance with the Conditions or (iii )  

one year and  one day after the fu ll r edemption and cancellation  of the covered bonds issued in  the context o f 
any  o ther covered bonds p rogr amme which m ay b e im plem ent ed  by  t h e Gu ar an to r  in  i t s  c apaci ty o f 
guar an tor (if any). 

Re l ia n ce o f th e Gu ar an tor  on  th ird  p ar t ies 

The Guar antor  has enter ed in to agreements with a number o f th ird part ies, which have a gr eed  t o  p er fo r m  
ser vices for the Guaran tor. I n particular, but  without lim itation, the Servicer has been  ( a n d  t h e Su cces sor  
Ser vicer m ay be) appointed to service the Cover Pool and  the Asset Monitor has been  appointed t o  m oni to r  
compliance, in ter a lia, with the Mandatory Test. I n the event  that any o f those parties fa i l s t o  p e r fo r m  i t s 
ob ligations under the r elevant  agr eement to which  it  is a  par ty, the r ealisable value o f the Cover Poo l  o r  a ny 
par t  thereof m ay be affected, o r, pending such r ealisat ion  (if the Cover Pool or any p a r t  t h er eof ca nno t  b e 

so ld ), the ability o f the Guarantor to m ake payments under the Guarantee m ay be affected. F or  in sta nce, i f 
the Servicer  has failed to adequately administer the Cover Pool, this m ay lead to h igher  incidences  o f n o n-
payment o r default by Debtors. The Guaran tor is also r eliant  on  the Swap Counterpart ies to p rovide i t  w i th  
the funds m atching it s obligations under the Guarantee. 

I f a  Ser v icer Terminat ion  Event  occurs pursuant  to the terms o f the Servicing Agreement, then the Guarantor 
and / or  the Representative o f the Bondholders will be en titled to ter minate the appointment o f t h e Se r vicer  
and  appoint  a  Successor Servicer in  it s p lace. There can be no assur ance t h at  a  s u bs t i tu t e s er vicer  w i th  
su fficient experience o f administering the Cover Pool would  be found  wh o  would  b e  w il l in g a n d  a b le t o  
ser vice the Cover Pool on  the terms o f the Servicing Agreem ent . Th e a b i l ity  o f a  Su ccessor  Se r v icer  t o  

per form fu lly the r equir ed services would depend, among o ther th ings, on the in fo r m at ion , s o ft war e  a nd  
r ecords available at  the t ime of the appointment. Any delay o r inability to appoint a  Successor Ser vicer  m ay 
affect the r ealisable value o f the Cover Pool o r any part thereof, and/ or the ability o f the Guaranto r  t o  m a ke 
payments under the Guaran tee. 

The Representative o f the Bondholders is not  obliged in  any circumstances to act as a  Servicer o r to m oni to r  
the performance by any Servicer o f it s obligations. 

Re l ia n ce on  S w ap  Cou n ter par ty  

To pr ovide a hedge against  in terest r ate r isk on  the Cover Pool, the Guaran tor m ay en ter  in to  o ne o r  m or e 
Cover Pool Swap  Agreement(s) with the r elevan t Cover Pool Swap Counter party. I n add i t ion , t o  p r ovide a  

hedge against  cu rrency (if any) and/ or  in terest r ate exposure in  r elation to obligation s u n der  t h e Cover ed  
Bonds, the Guar antor m ay enter in to one o r m ore Covered Bon d  Swap  Agr eem e nt( s)  w i th  t h e r elevan t  
Covered Bond Swap  Counterparty. 
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I f the Guarantor fails to m ake t imely payments o f amounts due under a ny  Swa p  Agr eem ent , t h en  i t  w i ll  
(un less otherwise stated in  the r elevant  Swap Agreement) have defau lted  under  t hat  Swap  Agr eem en t .  A 
Swap  Counter party is (unless o therwise stated in  the r eleva n t  Swa p  Agr eem en t)  on ly o b l iged  t o  m ake 

payments to the Guaran tor as long as the Guaran tor compl ies w i th  i t s  p aym e nt  o b l igat ions u n der  t h e 
r elevan t Swap Agr eement. I n circumstances wher e non-payment by the Guarantor  under a Swap Agreem en t  
does not  r esu lt in  a defau lt  under that  Swap Agreement, the Swap Counterpar ty  m ay b e o b l iged  t o  m ake 
payments to the Guaran tor pursuan t to the Swap Agreement as if payment had been m ade by the Guarantor.  
Any amounts not  paid by the Guar antor to a Swap Counterparty m ay in  such circumstances incur addition al  
am ounts o f in terest by the Guaran tor, which would r ank sen ior to amounts due on the Covered Bonds. I f t h e 
Swap  Counter party is not obliged  to m ake payments or if it  defaults in  it s obligat ions to m ake p aym ents  o f 
am ounts in  the r elevan t currency equal to the fu ll amount  to be paid to the Guarantor on the p aym ent  d a te 
under the Swap Agreements, the Guaran tor will be exposed to changes in  the r elevan t  c ur r ency  exchan ge 
r ates to Euro and to any changes in  the r elevant r ates of in terest . I n addition , the Guar antor m ay hedge o n ly  
par t  o f the potential r isk and , in  such  circumstances, m ay have insufficient  funds to m ake p aym ents  u nd er  
the Covered Bonds o r the Guaran tee. 

I f a  Swap  Agreement  terminates, then  the Guaran tor m ay be obliged to m ake a terminat ion paym ent  t o  t he 
r elevan t Swap Counter party. There can  be no assurance t hat  t he Gu a r an to r  w i ll  h ave s u fficien t  fu n ds  
available to m ake a terminat ion payment  unde r  t he r eleva n t  Swa p  Agr eem ent , n or  c an  t her e  b e a ny 
assurance that the Guarantor will be ab le to en ter in to a r eplacement swap agreement, o r  i f o n e i s  e n ter ed  
in to , that  the credit r ating of the r eplacement  swap coun ter pa r ty w i l l b e s u fficien t ly  h igh  t o  p r even t  a  
downgrade of the then curren t r at ings o f the Covered Bonds by the Rating Agency. I n addition the swaps may 
pr ovide that notwithstanding the swap counterparty ceasing to be assigned t h e r equ isi te  r a t ings  a n d  t he 

failu r e by the swap coun terparty to take the r emedial act ion set out  in  the r eleva n t  s wap  a gr eem en t , t h e 
Guar antor  m ay not terminate the swap un til a  r eplacement  swap  coun terparty has been  found. There ca n  b e 
no  assur ance that the Guar antor will be ab le to en ter in to a r eplacement swap  agreement with  a r eplacement  
swap  counter party with the r equisite r atings. 

I f the Guarantor is obliged to pay a termination  payment under any Swap  Agr ee m ent ,  s uch  t e r m in at ion  
payment m ay r ank pari passu  with (o r under  certain circumstances ahead o f) certain a m oun ts d u e o n  t h e 
Covered Bonds. Accordingly, the obligat ion to pay a termination payment  m ay adversely affect  the ab il ity  o f 
the Guarantor to m eet  it s obligations under the Covered Bonds. 

( C)  RISKS RELATED TO THE UNDERLYING 

Lim its  t o  I n tegr a t ion 

Under the BoI Regulations, the in tegration  of the Cover Pool, whether through Eligib le As set s o r  t h r ou gh  
I n tegrat ion  Assets shall be carried out in  accordance with  the m ethods, and  subject to the limit s,  s et  o u t  in  
the BoI Regulations (see “Selected aspects o f I talian law  –  Tests set  ou t in  the MEF Decree”).  

Mor e specifically, under the BoI Regulat ions, I n tegration  i s  a l lowed  exclus ively fo r  t h e p ur pos e o f ( a ) 
com ply ing with  the tests p r ov ided  fo r  under  the MEF Decr ee; (b ) com ply ing with  any  con t r actual 
overcollateralisation  r equirements agreed by the par ties to the r elevant  agr eements o r (c) complying with the 
I n tegrat ion  Assets Lim it .  

I nvestors should note that  such in tegrat ion o f the Cover Pool is not allowed in  circumstances o ther  t h an  a s 
set  ou t in  the BoI Regulations and specified above. 
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Lim ited  d escr ip t ion o f t h e Co v er Po ol  

The Bondholders will not r eceive detailed statistics o r in formation in  r elat ion to  the Cover Pool, because it  i s  
expected that the constitut ion o f the Cover Pool will fr equen tly change due to, for  instance: 

(a) the Seller o r the Additional Seller (if any) selling fu r ther Eligible Assets and/ or I n t egr a t ion  Ass ets  
(also  Eligible Assets which are o f a  type that have not  p reviously been comprised in  the Cover Pool to 
the Guarantor); and  

(b) the Seller o r the Additional Seller (if any) r epurchasing certain  Eligible Assets  a nd / or  I n t egr a t ion  
Assets in  accor dance with  the Master Purchase Agr eement; 

(c) the Seller o r the Additional Seller (if any) and the Servicer being gr anted by  t h e Gu ar a n to r  w i th  a  
power to r enegotiate the terms and conditions o f the Assets comprised  in  the Cover  Pool. 

However , each claim will be r equired to m eet the Cr i ter ia a n d  t o  c onfor m  t o  t h e r epr es en ta t ion s a n d  
war r ant ies set  ou t in  the Master Purchase Agreement  — see “Descript ion o f the Transaction  Do cum ents  — 

Master Purchase Agreement”. I n addition , the Mandatory Test ar e in tended to ensure, in ter  a l ia ,  t ha t  t h e 
r at io o f the Guarantor's assets to the Covered Bonds is m ain tained at  a  certain m inimum level a n d  t h e Te st  
Repor t  Pr ov ider  will p r ov ide on  each  Calcu lat ion  Date a r epor t  that  will set  ou t , in ter a lia , cer tain  
in fo r mat ion in  r elat ion  to the Mandatory Test. 

S a le  o f S elected  As sets  fo llow in g  th e o ccur r ence o f a n  I ssu er  Ev ent  o f De faul t  

I f a  I ssuer Default Not ice is served on the Guarantor , then the Guarantor m ay be obliged to s e ll  ( t h r ough  a  
Por t folio Manager) Selected Assets (s elected  o n  a  r a ndom  b a sis)  in  o r der  t o  m a ke p aym ent s t o  t h e 
Guar antor 's cred itors includ ing m aking payments under the Guarantee, see “Descrip tion  of the Transact ion  

Documents — Portfolio Management Agreement”. 

Ther e is no guarantee that  a  buyer  will be found to acquire Selected Assets at  the t imes r equ i r ed  a n d  t h er e 
can  be no  guar antee or  assurance as to the p rice which  m ay be able to be obtained fo r such Selected  Asset s,  
which m ay affect payments under the Guaran tee. However, the Se lect ed  As set s m ay n o t  b e s o ld  by  t h e 
Guar antor  for less than an  amount equal to the Required Outstanding Principal  Ba lance Am oun t  fo r  t h e 
r elevan t Series o f Covered Bonds un til six m onths p rior to the Maturity Da t e in  r es pect  o f s uch  Cover ed  
Bonds o r (if the same is specified  as applicable in  the r elevant Final Terms) the Extended Ma tu r ity  Da t e in  
r espect  of such Covered Bonds. I n the six m onths p rior to, as applicable, t h e Ma tur i ty Da t e o r  Ex tend ed  
Matur ity Date, the Guarantor is obliged to sell the Selected Assets fo r the best p r ice r ea sonab ly  a vai la b le 
no twithstanding that such  p rice m ay be less than  the Required Outstand ing Pr incipal Balance Amount . 

Re a l is a t ion o f a s set s fo llow in g  t h e occu rr en ce o f a  Gu a ran tor  Ev ent  o f Defau lt   

I f a  Guar an tor Even ts o f Default occurs and a Guarantor  Defau lt Notice is served  on  the Guaran tor, then  t h e 
Repr esentative o f the Bondholders shall, in  the name and on behalf o f the Guara n to r  d i r ect  t h e P or t fo lio  
Manager to sell all the Eligible Assets and the I n tegr ation Assets as quickly as r easonably p r acticable t a k in g 
in to  account the m arket  cond it ions at that  t ime (see “Descr ipt ion o f the Tr ansaction Documents — Por t fo l io  
Management  Agreement”). 

Fo llowing the service of a  Guarantor Default Not ice, there is no  guar antee that the p roceeds o f r ealisation  o f 
the Cover  Poo l will be in  an  am ount  su fficien t  to  r epay  all am ounts due to  cr ed ito r s (includ ing the 
Bondholders) under the Covered Bonds and the Tr ansaction Documents.  
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Fa c tor s  th a t  m ay  a ffect  t h e r e a li sa b le v a lu e o f t h e Co v er Po ol  o r t h e a b il ity  o f t h e Gu a ran tor  

t o  m ake p ay m ents  u n d er t h e Gu ar an tee  

Following the occurrence o f an  Issuer Event  o f Defau lt, the service of an  I ssuer Default Not ice on th e I ss uer  
and  on  the Guarantor, the r ealisable value of Selected Assets comprised in  the Cover Poo l  m ay b e r e duced  
(which m ay affect  the ab ility o f the Guarantor to m ake payments under the Guarantee) by, in ter alia:  

(a) defau lt  by borrowers o f amounts due on their  r eceivables; 

(b ) changes to  the lending cr iteria  of the Seller ; 

(c) set -off r isks in  r elation  to some types o f Eligible Assets included in  the Cover Pool; 

(d ) decrease o f the economic value of the Assets comprised in  the Cover Pool; 

(e) possible r egulatory changes by the Bank of I taly, Consob and o ther r egu latory authorit ies (including , 
without  limitat ion, r egulat ions in  I taly that could lead to some ter ms o f the Eligible Assets  included  
in  the Cover Pool being unenforceable); 

(f) unwinding cost  r elated to the hedging st ructur e. 

Som e of these factors is considered in  m ore detail below. However, it  should be noted t h at  t h e Ma nda tor y 
Tests and the Cr iteria are in tended to ensur e that ther e will be an adequate amount  o f Assets included in  t h e 
Cover Pool to enable the Guar antor to  r epay the Covered Bonds fo llowing an I ssuer Event o f Default, service 
o f a  I ssuer Default Not ice on the I ssuer and on the Guarantor and accor dingly it  is expected  (although  t h er e 
is no  assurance) that Selected Assets could be r ealised  for  sufficien t values to enable the Guaran to r  t o  m ee t  
it s ob ligations under the Guarantee. 

De fa u lt  by  b or r ow er s  in  p ay in g  am ou nt s d u e o n  t h eir  Mo r tgage Lo an s  

Bor r owers m ay default on their obligations due under the Mortgage Lo ans  fo r  a  va r iety  o f r eason s. Th e  
r eceivables ar ising fr om the Mortgage Loans are affected by credit, liquidity and in terest r ate r isks.  Var ious 
factors in fluence delinquency r ates, p repayment r ates, r epossession fr equency and the u lt imate p aym e nt  o f 

in ter est and p rincipal, such  as changes in  the nat ional o r in ternat ional economic climate, r egional econom ic 
conditions, changes in  tax laws, in terest r ates, in flation , the availability of financing, y ie lds  on  a l ter n at ive 
investments, political developments and government  policies. Certain factors  m ay le ad  t o  a n  in cr eas e in  
defau lt  by the borrower s, and could  u lt imately have an adverse impact  on  the ability o f bor r ower s  t o  r epay 
the Mortgage Loans. Loss o f earnings, illness, d ivorce and o ther similar factors m ay lead  t o  a n  in cr ea se in  
defau lt  by and bankrup tcies of borrower s, and could  u lt imately have an adver s e im pact  on  t he  a b il i ty o f 
bor rowers to r epay the Mortgage Loans. In  add it ion, the ab ility o f a  borrower  t o  s e ll  a  p r oper ty g iven  a s 
security for  a  Mortgage Loan  at a  p r ice su fficient  to r epay the amounts ou tstand ing  u nd er  t ha t  Mor t gage 
Loan  will depend upon a number  of factor s, including the availability o f buyers for  that  p roperty, the value o f 
that  p roper ty and p roperty values in  general at  the t ime.  

Ch an ges t o  th e len d in g c ri teria o f t h e Se l ler  

Each  o f the Mortgage Loans o riginated by the Seller will have been o riginated in  accordance with it s lend in g 
cr iteria at  the t ime o f o riginat ion. Each o f the Mortgage Loans s o ld  t o  t he  Gu ar a n to r  by  t h e Se l ler ,  b u t  
o r iginated by a per son o ther  than a Seller  (an “Origin ator”), will have been o riginated in  accor d ance w i th  

the lending criteria o f such  Or iginator  at the t ime o f or igin at ion . I t  i s  expected  t h at  t he Se l ler 's  o r  t he 
Or iginator’s, as the case m ay be, lending criteria will generally consider term of loan, indem ni ty gu ar an tee 
po licies, status o f app licants and credit h istory. I n the event  o f t he s a le o r  t r an sfer  o f a ny  Loa ns t o  t h e 
Guar antor , the Seller will warrant  that (a) such Mortgage Loans as wer e originated by it  were o r iginat ed  in  
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accor dance with  the Seller 's lending criteria applicable at the t ime o f o rig in at ion  a n d  ( b ) s u ch  Mor t gage 
Loans as were originated by an  Or iginator wer e originated in  accor dan ce w it h  t h e Or iginat o r 's  len d ing 
cr iteria applicable at  the t ime of o rigination . An Or iginator m ay additionally r evise it s lend ing criteria at  a ny 

t im e. The Seller m ay r evise it s lending criteria  fr om t ime to t ime. However, if such lend ing criteria change in  
a m anner  that  affects the creditworthiness o f the Mortgage Loans, that m ay lead t o  in cr eased  d efau l ts  by  
bor rowers and m ay affect the r ealisable value o f the Cover Pool and  the ability  o f t he Gu a r an to r  t o  m ake 
payments under the Guaran tee. 

I n su r an ce cov er age 

All Mortgage Loans p rovide that the r elevant  r eal estate assets m ust be covered by an  I nsurance Po licy issued 

by  leading insurance companies approved by the Seller. There can be no assurance that  all r i sks t h at  cou ld  
affect the value o f the r eal estate assets ar e or  will be cover ed by the r elevant  Insur ance Policy o r that, if su ch  
r isks ar e cover ed, the insur ed losses will be covered in  fu ll. Any loss incurr ed in  r elat ion  t o  t h e r eal  e st ate 
assets which is not  covered  (or which is not  cover ed in  fu ll) by the r elevant  I nsurance Po licy could adver sely  

affect the value o f the r eal estate assets and the ability o f the r elevan t Debtor  to r epay the r elevan t m or tgage 
loan . 

S e t -o ff r i sks  

Under general p rinciples o f I talian law, the borrowers under the Mortgage Loans  a r e e n t it led  t o  exer cis e 
r igh ts o f set -off in  r espect o f amounts due under any Mortgage Loan to the Guarantor  against a ny  a m oun ts  
payable by the Seller to the r elevant borrower s and which came in to existence p rior t o  t he  lat er  o f:  ( i )  t he 
pub lication  of the not ice o f assignment o f the Claims in  the I talian  Official Gazette (Gazzetta Ufficia le d ella  

Repubblica I taliana) and (ii) the r egistration  o f such not ice in  the competent companies’ r egister. Under t h e 
r epresentations and warran ties contained in  the Master Purcha se Agr eem ent , t h e Se ller  h a s a gr eed  t o  
indemnify the Guaran tor in  r espect  of any r educt ion  in  amounts r eceived by the Guarantor in  r espect  o f t h e 

Cover Pool as a r esu lt  of the exercise by any borrower o f a  r ight o f set-off. I n addit ion , the exercise o f s et - o ff 
r igh ts by borrowers m ay adversely affect  any sale p roceeds o f the Cover Pool and , u ltimately, the ability of the 
Guar antor  to m ake payments under the Guarantee. 

Consequent ly, the r igh ts o f the Guar antor m ay be subject to the d irect r ights o f the bor r ower s a gains t  t he  
Seller o r, as applicable the r elevant Or iginator, including r ights o f set -off on claims arising o r existing prior to 
no t ification in  the Official Gazette and r egistration at  the local Companies' Registry. I n add it ion, the exercis e 
o f set -off r igh ts by the borrowers m ay adversely affect  any sale p roceeds o f the Cover Pool a n d ,  u lt im a tely , 
the ab ility o f the Guarantor to m ake payments under the Guarantee.  

Mor eover , Law Decree no. 145 o f 23 December 2013 (the “Destin azione Ita lia  Decree”) as converted in to  
Law no . 9  of 21 Febr uary 2014 in t roduced certain am endments to  article 4  o f Law 130/ 99. As a consequence 
o f such am endments, it  is now expressly p rovided by Law 130 / 99 that the borrowers cannot exercise r ights of 
set -off against the Guarantor on claims arising v is-à - v is the Seller after  t h e p ub l icat ion  o f t h e n o t ice o f 
assignment in  the I talian Official Gazette (Gazzet ta Ufficiale della Repubblica I taliana). 

V a lu e o f th e Cov er  Po ol 

The Guar antee granted  by the Guaran tor in  r espect  of the Covered  Bonds will be backed by  t he Cover  P o o l 
and  the r ecourse against  the Guaran tor will be limited to such assets. Since the economic value o f the Cover  
Poo l m ay increase o r decrease, the value o f the Guaran tor's assets m ay decrease (fo r  exam p le i f t h e r e i s  a  
general decline in  p roperty values). The Seller  m akes no r epr esentation, warranty o r guarantee that  the value 
o f a  r eal estate asset will r emain  at the same level as it  was on the d ate o f t h e o r ig in at ion  o f t h e r ela ted  
Mor tgage Loan  o r at any o ther t ime. I f the r esiden tial p roperty m arket  in  I taly experiences an  overall declin e 
in  p r operty values, the value o f the Mortgage Loan could  be significant ly r educed and , u ltimately, m ay r esu lt  
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in  losses to the Bondholders if such security is r equired to be enforced. 

Us u ry  Law  

I talian law No. 108  of 7  March 1996, as amended  and  supplemented fr om t ime to t ime (the “U s u ry  Law ”) 
in t r oduced legislat ion  p revent ing lender s fr om app lying in terest r ates h igher than r ates (the “Usu ry  Rates”) 
set  every th ree m onths on the basis o f a  decree issued by the I talian Min istry of Econom y a n d  F in ance. I n  
add it ion, even where the applicable Usury Rates ar e not exceeded, in terest  a nd  o t her  a dvan t ages  a nd / or  
r em unerat ion m ay be held to be usurious if: (i) they ar e d isproport ionate to the a m ount  len t  ( t ak ing in t o  
account  the specific  situat ions o f the t r ansact ion  and  the aver age r ate usually  app lied  fo r  sim ilar  
t r ansact ions); and (ii) the person  who paid o r agreed to pay them was in  financial and economic d ifficult ies.  

Law Decree no . 394 o f 29 December 2000  (the “Usu ry Law Decree ” and , together with  the Usury Law, the 
“Us u ry  Re gu lation s”), converted in to law by law No. 24 o f 28 February 2001, p rovided ,  in ter  a lia ,  t ha t  
in ter est is to be deemed usurious only if the in terest r ate p romised  or agreed  by the parties exceeds the Usury 
Rate applicable at the t ime the in terest r ate is p romised o r agreeed, r egardless o f the t ime at which in terest  is 
r epaid by the borrower. The Usury Law Decree also p rovides that, as an  ext raordinary m eas ur e d ue t o  t h e 

except ional fall in  in terest r ates in  the year s 1998 and 1999, in terest r ates due on instalments payable after  2  
J anuary 2001 on  loans already entered in to on the date on which the Usur y La w De cr ee c am e in t o  fo r ce 
(such date being 31 December 2000) are to be subst ituted with a lower in ter est r ate fixed in  accordance wit h  
par ameters deter mined by the Usury Law Decree.  

Desp ite such  authentic in terpr etation, a  ju risprudential debate has taken  p lace over  r ecen t  yea r s o n  t h e 
in ter pretat ion  of the Usury Law. I n particular, a  few commentators and court decisions held that, irrespective 
o f the p r inciple set  ou t in  the Usury Law Decree, if in terest  or iginally agreed at  a  r ate falling below  t he t h en  
app licable usury lim it  (and thus, not usurious) were, at a  later date, to exceed  the usury l im it  fr om  t im e t o  
t im e in  fo rce, such  in terest shou ld nonetheless be au thomatically r educed to the then  applicable usury lim i t .  

The I talian Supreme Court in  jo int session (Corte d i Ca ss azione a  Se z ion i Un i te) , u n der  d ecision  n o . 
24675/ 2017, has r esolved the above debate r uling that the in terest r ate is to be deemed usur ious  on ly w i t h  
r espect  to the Usury Rate applicable at the t ime the r elevant  agreement is en tered in to, i r r espect ive o f t h e 
t im e o f payment.  

I n  the last  years, a  number o f objection have been r aised on the basis of the excess o f the usury limit  fr om the 
sum  of the default  in terest and the compensatory r ate, b ase d  on  t he e r r ouneous in t er p r et at ion  u n der  
decision  of the I talian  Supreme Court  (Corte d i Cassazione) no. 350  o f 20 13  t hat  t he d e fau l t  in ter est  i s  
r elevan t fo r the purposes o f determining if an  in terest  r ate i s  u s ur ious.  Su ch  in ter p r etat ion  h a s b een  
constant ly r ejected by the I talian  Courts. Other objections r aised in  the last years are based on the v io lat ion  

o f the Usury Law by, fo r example, the sole default in terest  exceeding the usury limit o r m aking r efer ence t o  
add it ional components (such as penalties and insurance policies). I n th is r espect , the I talian Courts have no t  
r eached  an unan imous position . I ndeed, the I talian Supreme Court in  jo in t session (Corte d i Ca s sa zione a  

Sezioni Unite) (n . 19597 dated 18 September 2020) stated  that , in  o rder to assess whether  a  loa n  com p lies 

with  the Usury Law , also default  in terest r ates shall be included in  the calculat ion o f the r emuneration t o  b e 
compared with  the Usury Rates. I n th is r espect , shou ld that  r emuneration  be h igher than th e Usu r y Ra tes , 
on ly the ‘type’ o f r ate which  determined  the b reach  shall be deemed as nu ll and void. As a consequen ce, t h e 
en t ir e amount  r eferable to the r ate which determined the b r each  o f s a id  t h r esho ld  s h all  b e d eem ed  a s 
unenforceable according to the last in ter pretat ion  of the Supr eme Court.   

Co m p oun din g  in ter est  ( an atocism o ) 

Pur suant  to article 1283 o f the Italian civil code, accr ued in terest in  r espect o f a  m onetary claim or r eceivable 
m ay be capitalised after a  period o f not less than  six m onths on ly (i) under an  agreement  subsequent  to s uch  
accrual o r (ii) fr om the date when  any legal p roceedings ar e commenced  in  r espect o f that m onetary claim or  
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r eceivable. Ar ticle 1283 of the I talian civil code allows derogat ion  fr om this p rovision in  the even t that  t h er e 
ar e r ecogn ised customary p ract ices (usi) to the con trary. Banks and financial companies in  th e Re publ ic o f 
I taly have t r aditionally capitalised  accrued in terest on a th ree- m ont h ly  b asis o n  t h e g r ou nds t h at  s uch  

p r act ice cou ld be characterised as a customary p r actice (uso normat ivo). However , a  number o f ju dgm en ts 
fr om  I talian courts (including the judgment fr om the I talian Supr em e Co ur t  ( Co r te d i  Ca ss azione)  No .  
2374/ 99, No. 2593/ 2003, No . 210 95/ 200 4  a n d  No.  10 376/ 06 , con fir m ed  by  r ecen t  d ecis ions  No . 
24418/ 2010 and No. 13861/ 2016) have held that such  p ractices are no t uso n or m at iv o . Co ns equen t ly,  i f 
customers o f the Seller were to challenge this p ract ice and such  in terpretation o f the Italian civil code were to 
be upheld before other courts in  the Republic o f I taly,  t her e c ou ld  b e a  n e gat ive e ffect  o n  t h e r etu r n s 
generated fr om the Mortgage Loans.The Seller has c ons equen t ly u n der t aken  in  t h e r elevan t  t r an sfer  
agr eement  to indemnify the Guar antor in  r espect o f any losses, costs and expenses that m ay be in cur r ed  by  
the Guarantor in  connection with  any challenge in  r espect  of in terest  on in terest.  

I n  th is r espect , it  shou ld be no ted that ar ticle 25, paragraph 3 , o f Legislative Decr ee no. 342 o f 4  August 1999  
(“Law n o . 3 42”), enacted  by the I talian  Government under a delegation granted pursuant  to Law no. 142 o f 
19  February 1992, has considered the capitalisat ion o f accrued in terest  (anatocismo) m ade by banks p rior  t o  
the date on  which  it  came in to fo rce (19 October 1999) to be valid. After  s uch  d a te, t h e c ap i tal i sat ion  o f 
accrued in terest is no  longer possible upon the ter ms established by a r esolution  o f the CI CR is su ed  o n  2 2  
Febr uary 2000. Law no. 342 has been  challenged and decision  no. 425 o f 17 Oc tober  20 0 0  o f t he I ta lian  
Const itutional Court has declared  as unconstitu tional the p rovisions of Law no. 342 r egarding the validity o f 
the capitalisation o f accrued in terest m ade by banks p rior to the date on which  Law no. 342 came in to fo rce. 

Ar t icle 1, paragraph  629 o f Law No. 147 o f 27 December  2013 (so called , “Legge d i Stabilità 2014”) amend ed  

ar t icle 120 , paragraph 2 , of the Banking Act, p roviding that in terests shall not  accr ue on capitalised in terests. 
Ar t icle 17 bis of Law Decr ee 18  of 14 February 2016 as converted in to Law n o . 4 9  o f 8  Apr il  20 16  fu r t her  
am ended ar ticle 120 , paragr aph 2 , of the Banking Act , p roviding that  accru ed  in ter es t  s h al l n o t  p r oduce 
fu r ther in terests, except  fo r default in terests, and ar e calculated  exclusively on  the p r incipal  a m oun t . Th e 
Decr ee no. 343 of 3  August 2016 issued by the Min ister o f Economy and Finance, in  h is quality o f P r es id en t  
o f the CI CR, implement ing ar ticle 120 , paragraph 2 , of the Banking Act , has been published  in  t h e Official  
Gazet te no. o f 10  September 2016. However, given  the absence o f any ju rispruden t ial  in ter p r etat ion , t h e 
im pact o f such new legislation m ay not be p red icted  as at  the date o f th is Base Prospectus.  

Mo r t g age b or r ow er  p r o tect ion a n d  im pact  on  t h e Pr o gram m e 

Cer tain  legislation enacted in  I taly, has given new r ights and certain benefits to m or t gage d eb tor s a n d / or  
r ein forced exist ing r igh ts, including, in ter a lia: (i) the r ight o f p repayment  o f the p r incipal  a m oun t  o f t he 
m or tgage loan, without incurr ing a penalty, (ii) the r ight  to the subst itution (portabilità) o f a  m ortgage lo an  
with  another mor tgage loan and (iii) the r ight  to suspend instalments payments r elating to m ortga ge loa ns . 
Fur ther  details are set out  in  the sect ion  headed  “Selected A spects o f  I t a lian  law  -  M o rt gage Bo r row er  

pro tection”. 

The legislation r eferr ed to above under sect ion headed “Mortgage borrower  p rotection” above const itutes  a n  
adverse effect  on  the Portfolio and, in  particu lar , on any cash  flow projections concern ing  t he P o r t fo lio  a s  
well as on the over-collateralisat ion r equir ed. However, as this legislat ion is r elatively new, as at  t h e d ate o f 
th is Base Prospectus, the I ssuer is no t in  a position to p r edict its im pact. 

However , the Asset Coverage Test has been st ructured  in  such a way to at tribute d ifferent weight to Mortgage 
Receivable as better described in  the Port folio Management Agreement. To  the exten t a ny  u nd er weigh t  in  
r espect  of the Mortgage Receivables included in  the Cover  Pool could  lead to a b reach  of Tests, the Seller will  
be r equired to sell to the Guarantor subsequent port folios o f Eligible Asset  a n d / or  I n te gr at ion  Ass ets in  
accor dance with  the Portfolio Management  Agreement and the Master  P ur ch ase Agr eem en t  in  o r der  t o  
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r em edy such b reach . However upon occurrence of an  I ssuer Event o f Default a  m assive adhesion to the above 
specified m oratoria/ suspension  o f payment m easures m ay adversely affect the cash-flows deriving fr om  t h e 
Cover Pool and as a consequence the r epayment of the Covered Bonds. 

M o rtgage Credit D irective  

Dir ective 2014/ 17/ EU of the European  P a r liam en t  a n d  o f t he Co unci l  o f 4  F e br ua r y 2 0 14  o n  c r ed i t  
agr eements fo r consumer s r elating to r esiden tial immovable p roperty and amending Dir ectives 2008/ 48 / EC 
and  2013/ 36/EU and Regulat ion (EU) No 1093/ 2010 (the “M o rt ga ge  Cr e d it  D ir e c t ive ”)  s e ts o u t  a  
common fr amework fo r certain aspects of the laws, r egulations and admin istrat ive p rovisions o f the Member  
States concerning agreements covering credit fo r consumers secured by a m ortgage o r o therwise r elat in g t o  
r esiden tial immovable p roper ty.  

The Mor tgage Cr edit Dir ective has been  im plemented in  I taly by Legislative Decree no. 72 o f 21 Apr il  2 0 16  
(the “Mortgage Le gis lative Decree”) which clarifies that the new legal fr amework shall apply, in ter a l ia , 
to  (i) r esidential m ortgage loans and (ii) loans r elating to the purchase o r p reservat ion  of the p roperty r igh t s 
on  ar esident ial im movable assets. The Mortgage Legislative Decree sets fo rth certain  r u les  o f cor r ectn ess , 
d iligence and t r anspar ency and in formation undertakings applicable to the lenders and in termediaries which 
o ffer  loans to  the consumers and p rovides that , withou t p rejudice to article 2744 o f I t al ia n  c iv il  code,  t he 
par t ies m ay expressly agree in  a specific clause at  the closing of a  loan  agr eements that in  case o f b r each  o f 
the bor rower’s payment obligations under the agreement  (i.e. non- payment o f an  amount equal to eigh t een  

loan  instalments due and payable by the debtor) the t r ansfer o r the sale o f the m or tgaged  a ss ets  h as  a s a  
consequence that  the en tire debt  is sett led  even if the value o f the assets o r the p roceeds d er iving  fr om  t he 
sale o f the assets is lower than  the r emaining amount due by the debtor in  r elation to the loan. Ot h er wis e i f 
the estimated value o f the assets or the p roceeds deriving fr om th e s ale o f t he  a ss ets i s  h igher  t h an  t he 
r em ain ing amount due by the debtor , the excess am ount shall be r eturned to the consumer.  

On  29  Sep tember  2016, the Minist ry o f Economy and  Finance issued Decr ee no. 3 80  wh ich  im plem ent ed  
Chap ter 1-bis of Tit le VI of the Banking Law, with the view to creating a t r ansparen t and efficient  m arket  fo r  
consumer  mortgage credit and p rovidin g a n  a dequ ate level  o f p r o tect ion  t o  con sum er s , a n d , o n  30  
Sep tember 2016, the Bank of I taly has am ended  the supervisory r egulations on  t ransparency and corr ectness 

in  the r elationsh ips between  in termediaries and  clients (disposizioni d i vigilanza in  m ateria d i t raspar enz a  

delle operazioni e  dei servizi bancari e  finanziari; corret tezza delle relazioni t ra in termediari e  cl ien t i  )  o f 
29  J u ly 2009, as subsequen tly amended, in  o rder to  implement  the t r ansparency p rovisions in  c om pliance 
with  the Mor tgage Cr edit Dir ect ive and the Mortgage Legislative Decree. 

No  assurance can  be given that the abovementioned legislation will not  adver sely  a ffect  t h e a b i li ty  o f t h e 
Guar antor  to m ake payments under the Guarantee. 

Pa t t o  Ma rcian o  

On 4  May  2016, Law Decr ee 3  May 2016, no. 59 (“Decree 5 9 / 2016 ” –  later on conver ted in to Law No . 119  
o f 30  J une 2016, as published in  the Offical Gazette o f the Republic of I taly No. 153 o f 2  J u ly 2016) came in to 

fo r ce in troducing, in ter a lia, a  new art icle 48-bis in to the Banking Law (“Article 4 8 -bis”). Pursuan t to such  
Ar t icle 48-bis, a  loan  agr eement en tered in to between  a n  e n t r epr eneur  a n d  a  b a nk  ( o r  a n o th er  e n t i ty  
au thorised to gr ant  loans to the public pursuant to ar ticle 10 6  o f t h e Ba nking  Law) m ay  b e s ecur ed  by  
t r ansferring to the creditor (or to  a company of the cr editor ’s group au thorised  to purchas e, h o ld , m a nage 

and  t r ansfer r ights in  r em in  im movable p roperty) the ownership o f a  p roperty or  of another  immovable r ight 
o f the en trepreneur o r o f a  th ird par ty (which is not the m ain home of the o wner ,  o f t he s p ouse o r  o f h is 
r elatives and  in -laws up to the third degree). Such t r ansfer is subject  to the condition p receden t o f the debtor  
defau lt ing (so-called “Pat t o  Ma rcian o” o r “Coven an t”). 
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The par ties m ay agree on  the Patto Marciano while en tering in to the loan agreement o r even  a ft er .  I n  s uch  
lat ter case, the Patto Marciano shall be a gr eed  u p on  by  way  o f n o tar ial  d eed  m a de in  t h e con text  o f 
subsequen t amendments. I f the loan is already secured by a m ortgage, the t r ansfer subject to th e con d i t ion  

p r eceden t o f the default, once r egistered , p revails over  annotations and r egistrations c ar r ied  o u t  a fter  t h e 
m or tgage en try. 

The default  occurs: (i) in  case o f r epayment in  m onthly instalments, when the failur e t o  p ay c on t inu es fo r  
m or e than n ine months after the expiry o f at least thr ee instalments, even  if not  consecutive, and (ii) in  c as e 
o f r epayment in  a single instalment  or with instalments in  periods o f m ore than one m onth (e.g. quar terly o r  

sem i-annual instalments), once n ine m onths have elapsed after the expiry o f an unpaid instalment , p rovided  
that  the aforesaid  n ine-month  periods shall be extended  to twelve m onths if the debtor has r epaid at  least  8 5  
per  cent . o f the loan . I n the even t o f default, the creditor is en titled to avail it self o f the effects o f the Covenant 
p r ovided that any d ifference between  the valuation o f the r ight - as assessed by an  expert  a ppo in ted  by  t he 
court upon  r equest  of the creditor - and  the total am ount o f outstanding debt and t ransfer costs is paid  b ack 
to  the debtor. 

Use m ay be m ade o f the t r ansfer pursuant to ar ticle 2  o f the Decree 59/ 2016 even in  cases where the r igh t  in  

rem  in  im movable p roper ty covered by the Covenant is subject  to fo rced  sale due to expr opr iat ion . I n  t h is 
case, the assessment o f the debtor’s default is carried out - at  the creditor’s r e quest  -  by  t h e e n for cem en t  
court, and the evaluation  is m ade by court  appointed expert. The t ransfer  t o  t he c r ed i to r  i s  s u b ject  –  in  
accor dance with  the p rocedures established by the enforcement  cour t  -  t o  t he p aym ent  o f e n for cem e nt  
charges and o f any p rior  cred itors o r of any d ifference between  the valuation o f the asset and the a m ount  o f 
the unsettled debt . The same procedure applies, insofar as it  is compatible, also in  cases wher e t he r igh t  in  
r em  in  im movable p roperty is subject to enforcement in  accordance with  Pr es id en t ial  De cr ee D. P . R. n o .  
60 2 / 1973 o r if, after the Covenan t is r egistered , the debtor goes bankrupt . 

Pur suant  to Decree 59/2016 , automatic applicat ion o f the Covenant takes p lace u pon  t h e d eb to r  d e fau l t . 
Consider ing that certain  r isks m ay ar ise fr om the m anagement  by the cred itor o f the r elevan t p roperty, s uch  
new legislation  is expected  to facilitate the r ecovery o f the r elevant  claims. However, the p r ecise im pact  o f 
Ar t icle 48-bis m ay not be p redicted as at  the date o f th is Prospectus. 

( D)  RISKS RELATED TO THE MARKET 

Lim ited  l iqu id i ty  

Ther e is not  at p r esen t an  active and  liquid secondary m arket fo r the Covered Bonds. The Covered Bonds will 
no t  be r egister ed under the Securities Act and will be subject to sign i fican t  r es t r ict ion s o n  r es ale in  t he 
United States. Although the applicat ion  has been m ade to list  the Covered  Bonds on  the Luxembour g  St ock 
Exchange, there can be no assurance that a  secondary m arket fo r any o f the Cover ed Bonds will develop, or, if 
a  secondary m arket  does develop in  r espect o f any of the Covered Bonds, that it  will p rovide t h e h o ld er s o f 
such  Covered Bonds with liquid ity of investments or  that  it  will  con t inue u n t i l t h e fin al  r edem p t ion  o r  

cancellation  of such Covered Bonds. Consequen tly, any purchaser o f the Covered Bonds m ust be p repared t o  
ho ld  such Covered Bonds until the final r edemption o r cancellat ion . I lliquid ity m ay have a severely  a dver se 
effect on the m arket value o f Covered Bonds. I n  an illiquid m arket, an investor m igh t not be a b le t o  s e ll  i t s 
Covered Bonds at  any t ime at fair  m arket p rices. The possibility to sell the Covered Bonds m ight  additionally  
be r estricted by country specific r easons. 

Exch an ge r a te a n d  e xch ang e con tr o ls  

The I ssuer will pay p rincipal and in terest  on  the Cover ed Bonds in  the Specified  Cu r r ency . Th is p r es en t s 
cer tain  r isks r elating to currency conversions if an  investor's financial act ivities are denominated p r incipal ly  
in  a cur rency or  cur rency un it  (the “Inves tor's  Cu rrency”) o ther  t h an  t he Sp eci fied  Cu r r ency . Th ese 
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include the r isk that exchange r ates m ay significantly change (includ ing changes due to d eva lua t ion  o f t he 
Specified Cur rency o r r evaluation o f the I nvestor's Cur rency) and the r isk that  author it ies with ju r isd ict ion  
over the I nvestor's Currency m ay im pose o r m odify exchange controls. An appreciation in  t h e value o f t he 

I nvestor's Cur rency r elative to the Specified Cur rency would decrease (i) the Investor's Currency eq u ivale n t  
y ield  on  the Cover ed Bonds, (ii) the I nvestor's Cur rency equ ivalen t value o f t h e p r incip al  p ayab le o n  t h e 
Covered Bonds and (iii) the I nvestor's Cur rency equivalent  m arket value of the Covered Bonds. Governm en t  
and  m onetary authorities m ay im pose (as some have done in  the past) exchange controls that could adversely 
affect an  applicable exchange r ate. As a r esult, investors m ay r eceive less in terest  or  p rincipal than expected ,  
o r  no  in ter est o r p rincipal.  
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DOCUMENTS I NCORPORATED BY REFERENCE 

The fo llowing documents which have p r eviously been published  or which  are published sim ultaneously w i t h  
th is Base Prospectus and which have been  filed with  the CSSF shall be incor por ated by r eference in , and form 
par t  o f this Base Pr ospectus:  

1. I ssuer’s audited consolidated annual financial statements in  r espect o f the y ear  e nd in g o n  3 0  J un e 
20 21, available at  h t tp:/ / dl.bourse.lu/ dlp/ 100ca9b3c13a384746a0561fa165e2b7e5; 

2. I ssuer’s audited consolidated annual financial statements in  r espect o f the y ear  e nd in g o n  3 0  J un e 
20 20 , available at h t tp:/ / dl.bourse.lu/ dlp/ 10d5b04a2c479e43b89b8d49eabebf1081;  

3. Guar antor ’s audited  annual financial statements in  r espect  o f t h e year  e n d ing o n  3 0  J u ne 2 0 21,  
available at  h ttp:/ / dl.bourse.lu/ dlp/ 10f4363cd260404a90b623e28c08a551a4;  

4. Guar antor ’s audited  annual financial statements in  r e spect  o f t h e year  e n d ing o n  3 0  J u ne 2 0 20  
available at  h ttp:/ / dl.bourse.lu/ dlp/ 1039123205d45149b6a05c18d64d1d5800;  

5. I ssuer’s consolidated in terim financial statemen ts fo r  t h e s ix  m ont hs e n ded  31 De cem ber  20 21 
available at  h ttp:/ / dl.bourse.lu/ dlp/ 10bee0b83a82dd4bb5b5b7fc7b00fe0a36; 

6. the p r ess r elease issued by Mediobanca headed “Board o f Directors’ Meeting - Financia l s t a tem en ts 

for three m onths ended  31 March  20 22  approv ed” dated  11 May  20 22 , availab le at  
h t tp :/ / dl.bourse.lu/ dlp/ 10d6aecd0a2ef4477b833fe974f6a23cb3. 

I n  the case o f the above-ment ioned  financial statements, together with the accompanying notes and  ( wh er e 
app licable) auditor 's r eports, save that any statement contained in  th is Ba se  P r osp ect us o r  in  a ny  o f t he 
documents incor por ated by r eference in , and fo rming part  of, this Base Pr ospectus s h al l b e d e em ed  t o  b e 
m odified  or superseded fo r the purpose of th is Base Prospectus to the extent  that a  statement  c on t ained  in  
any  document subsequently incorporated  by r eference by way o f supplement p repared in  a ccor dance w i t h  
Ar t icle 23 of the Pr ospectus Regulation m odifies o r supersedes such statement.  

Wher e on ly certain sect ions of a  document r eferred to above are incor por ated by r efer ence in to  t h is Ba s e 
Pr ospectus as per the cross-reference lists set out below, the parts o f the document not  for seen in  the c r oss -
r eference list  tables which ar e not incorporated  by r eference in to th is Base Pr ospectus are either not r elevan t  
to  investors o r ar e covered elsewhere in  this Base Pr ospectus. 

Each  document incor por ated herein by r efer ence is cu rrent  on ly as at  the date o f s uch  d ocum ent ,  a nd  t he 
incor por ation by r efer ence herein o f such  documents shall not create any implication  that there has been  n o  
change in  the affairs of the I ssuer, the Guaran tor o r the Gr oup  since the date thereof o r that the in for m at ion  
con tained therein  is cu rrent as at  any t ime subsequent  to it s date. 

Each  o f the I ssuer and the Guaran tor will p rovide, without charge to each person to whom a copy of th is Base 
Pr ospectus has been delivered, upon the r equest  o f such person, a  copy (by electronic m eans , u n les s s uch  
per son  r equests hard copy) of any o r all the documents deemed to be incorporated by r eference her ein  unless 
such  documents have been  m odified o r superseded as  s peci fied  a bove, in  wh ich  c as e t he  m odified  o r  
superseded version o f such  document will be p rovided . Request  fo r such documents shou ld  b e d i r ect ed  t o  
each o f the I ssuer and the Guaran tor at  their o ffices set out  at the end  of th is Base Prospectus . I n  a d d i t ion , 
such  documents will be available, without  charge,  a t  t h e p r incipal  o ffice o f t he  P ay in g Agen t , o n  t h e 
Luxembourg Stock Exchange's website (www.bourse.lu ) and, where applicable, o n  Me dioba nca’s we bsi te 
(www.mediobanca.com). 

The in fo rmat ion on  the websites included in  the Base Prospectus does not fo rm part o f the Base P r os pect us 
and  has not been  scrut in ised o r approved  by the competen t au thority. 
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Cr o s s -r eferen ce l i st  

Me d i o b a n ca  - Co n s o l ida te d a n n u a l f in a n cia l s ta tem en ts  a s  a t  

3 0  J u n e,  2 0 2 1 a n d 2 0 2 0  (a u dited )   

   

 J u n e  2 0 2 1  J u n e  2 0 2 0  

    

Con solid ated Ba lan ce sh eet Pa g es* 8 5-8 6   Pa g es* 10 0 -10 1 

Con solid ated Profit  an d  Loss Accou n t Pa g e* 8 7  Pa g es* 10 2  

Con solid ated Com preh en sive Pr ofit  an d Loss Accou n t Pa g e* 8 8   Pa g e* 103  

St a tem en t of Ch anges t o Con solidated Net Equ ity Pa g es* 8 9 -9 0   Pa g es* 10 4  –  10 5 

Con solid ated Cash  Flow Statem en t Dir ect Meth od Pa g e* 9 1  Pa g e* 106  

Recon cilia tion  of Mov em en ts in  Cash  Flow du r in g th e Per iod   Pa g e* 9 2  Pa g e* 107 

Not es t o t h e Accou n ts Pa g es* 9 4-3 61  Pa g es* 10 9  –  3 6 4 

Ex t ern al Au d itor s' r epor ts Pa g es* 75-8 3  Pa g es* 8 8 -97 

 

*Pa g e n u m ber s r efer  t o th e  e-docu m en t. 

 

Me d i o b a n ca  - Co n s o l ida te d i n te rim  f in a ncia l s ta tem en ts a s  a t  

3 1 De ce m b e r 2 0 2 1 (u n a u dite d)   

  

  De ce m b er 2 0 2 1 

   

Con solid ated Ba lan ce sh eet  Pa g es* 8 1-8 2 

Con solid ated Profit  an d  Loss Accou n t  Pa g es* 8 3 

Con solid ated Com preh en sive Pr ofit  an d Loss Accou n t  Pa g e* 8 4  

St a tem en t of Ch anges t o Con solidated Net Equ ity  Pa g es* 8 5-8 6  

Con solid ated Cash  Flow Statem en t Dir ect Meth od  Pa g e* 8 7 

Recon cilia tion  of Mov em en ts in  Cash  Flow du r in g th e Per iod    Pa g e* 8 8  

Not es t o t h e Accou n ts  Pa g es* 9 0 -3 0 8  

Ex t ern al Au d itor s' r epor ts  Pa g es* 78 -7 9 



 

 
71 

 

Me d i o b a n ca  Co v e red  Bo n d S.r . l . - a n n u a l f in an cia l s tatem en ts  a s  

a t  3 0  J u n e,  2 0 2 1 a n d 2 0 2 0  (a u dited )   

   

 2 0 2 1  2 0 2 0  

     

Dir ector s’ r epor t 

Ba la n ce sh eet 

Pa g es* 2 -8   

Pa g es* 9 -10  

 Pa g es* 2 -8   

Pa g es* 9 -10  

In com e sta tem en t  Pa g e* 10  Pa g e* 10 

St a tem en t of ch anges in  equ ity Pa g e* 11  Pa g e* 11 

St a tem en t of com preh en sive in com e Pa g e* 12  Pa g e* 12 

Ca sh flow sta tem en t Pa g e* 13  Pa g e* 13 

Not es t o t h e fin an cial sta tem en ts  Pa g es* 14 -7 8  Pa g es* 14 -7 6 

Au ditor s' r ep or ts Pa g es* 79 -81  Pa g es* 77-8 1  

 

*Pa g e n u m ber s r efer  t o th e  e-docu m en t. 

 

 

Pr e s s  r e lea s e i s su ed  by  Me d i o ba nca  h ea de d “Bo a r d  o f  Dir e ct o r s ’ Me e t in g  - 

Fin a n cia l s t a t em en t s  a s  a t  3 1 Ma r ch  2 0 2 2  a p p r o v ed ” d a ted  11 Ma y  2 0 2 2  

  

Con solid ated r esu lts 

Div ision al r esu lts 

Pa g es* 6 -9  

Pa g es* 10 -17 

 

Rest a ted  con solidated p rofit  an d  loss a ccou n ts Pa g e* 2 0   

Qu ar ter ly p rofit  an d  loss accou nts Pa g e* 2 0   

Rest a ted  balan ce sh eet Pa g e* 2 1  

Con solid ated sh areh older s’ equ ity Pa g e* 2 1  

Ra t ios (%) an d  p er  sh are  data  (€ ) Pa g e* 2 2  

Pr ofit-an d-loss figures /  b a lan ce-sh eet d ata  by d ivision  Pa g es* 2 2-2 3  

W ea lth  Man agem en t Pa g e* 2 4  

Con su m er  Ba n kin g Pa g e* 2 5  

Cor p orate & In v estm en t Ban kin g Pa g e* 2 6  
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Pr icipal In v estin g Pa g e* 2 7  

H old in g Fu nction s Pa g e* 2 7  

St a tem en t of com preh en sive in com e Pa g e* 2 8   

Pa r en t com pany r estated fin an cial sta tem en ts (P&L, b alan ce sh eet) Pa g e* 2 9  

*Pa g e n u m ber s r efer  t o th e  e-docu m en t. 
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DESCRIPTION OF TH E ISSUER  

H ISTORY AND DEVELOPMENT OF M EDIOB ANCA 

Le gal  s ta tus  an d in form ation  

Mediobanca –  Banca d i Cr edito Finanziar io S.p .A. was set up  on  10  Apr il 1946 by vir tue o f a  n o t ar ial  d eed  
d r awn up  by Notary public Arturo Lovato, file  no. 3 0 41/ 52378 .  Mediobanca  i s  a  jo in t  s tock  com pany  
incor por ated under I talian  law r egistered in  the Milan, Monza-Brianza, Lodi  Co m pan ies ’ Reg is ter  u n der  
Regist ration no. 00714490158  having it s r egister ed o ffice and administ r at ive  h eadqu ar ter s  in  P iazzet ta  
Enr ico Cuccia 1, 20121 Milan, I taly, tel. No .: (0039) 02-88291. I n accordance with its by-laws, the duration of 
Mediobanca is un til 30  J une 2100. Mediobanca operates under I tal ian  la w,  a nd  t he c our t  o f Milan  h as  
ju r isdiction  over any d isputes arising against  it .  

The legal ent ity identifier (LEI) o f Mediobanca is PSNL19R2RXX5U3QWHI 44. 

I m portan t even ts in  M ediob an ca’s recen t h istory  

Neither Mediobanca nor any company in  the Gr oup have carr ied o u t  t r an sact ions  t ha t  h ave m ater ial ly  
affected or  that  m ight be r easonably expected to m aterially affect, Mediobanca’s ab ility to m eet  it s obligations 
towards th ird part ies.  

As at  the date o f this Base Pr ospectus, S&P Global Rat ings Eur ope Limited (“S&P”) r ated Mediobanca “A- 2” 
(short -term debt), “BBB” (long-term debt ) with  positive outlook; as at the date of th is Base Pr ospectus, Fitch  
Rat ings I reland Limited (“Fitch ”) r ated  Mediobanca “F3” (short -term debt), “BBB” (long- ter m  d eb t ) w i t h  
stab le ou tlook and  Moody’s Fr ance S.A.S. (“Moody’s”) r ated Mediobanca “Ba a1” ( lon g- ter m  d e b t )  w it h  
stab le ou tlook –  see h t tps:/ / www.mediobanca.com/ en / investor-relations/ financing-rat ing/ rat ing.html. 

To the knowledge o f Mediobanca, each  o f S&P , F i t ch  a n d  Moody’s i s  a  c r ed i t  r at in g a gency which  i s  
established in  the European Union  and  has been r egistered in  accordance with Regulat ion 1060 / 2009/ EC on  
cr edit r at ing agencies (as am ended  fr om t ime to t ime) (the “CRA”). As such each o f S&P, Fitch and Moody’s  
is included in  the latest  list  of credit r ating agencies published by t h e Eu r opea n  Se cur i t ies a n d  Ma r kets 
Authority on it s website in  accordance with the CRA –  see h t tps:/ / www.esma.europa.eu/ supervision/ credi t -
r at ing-agencies/ risk. 

BUSINESS OVERVIEW  

As pr ovided in  Article 3  o f Mediobanca’s Art icles o f Associat ion, the Mediobanca’s purpose is to  r aise fu n ds 
and  p r ovide credit in  any o f the fo rms permitted , especially m edium and long-t er m  cr ed it  t o  cor por a tes.  
With in  the limits laid  down by curren t r egulations, Mediobanca m ay execu t e a ll  b an king , fin a ncia l a n d  
b r okerage operations and services, and any o ther t r ansaction deemed to  be instrumental o r o therwise related  
to  the achievement  of Mediobanca’s purpose.  

The Mediobanca Gr oup’s operations ar e o rgan ised in  the fo llowing d ivisions: 

 We alth  Man agem en t ( WM) : this d ivision b rings together all asset m anagement act ivit ies p rovided 
to  clients in  the fo llowing segments: 

 Affluen t & Pr emier , served by CheBanca!; 

 Pr ivate & HNWI s, served in  I taly by Mediobanca Pr ivate Banking a n d  in  t h e P r incipa li ty o f 
Monaco by Compagnie Monégasque de Banque, including fiduciar y a ct iv i t ies p e r fo r m ed  by  
Spafid , Spafid Family Office SI M and Spafid Tr ust ; 

 Asset  Management, the p r incipal ent it ies in  which ar e t he p r oduct  fa cto r ies  Ca i r n  Ca p i tal  
(Alternative AM), RAM Active I nvestmen ts  ( Alt er nat ive AM),  Mediobanca  Man age m ent  
Com pany, Mediobanca SGR S.p .A. and Bybrook Cap ital LLP, a n  inves tm en t  a s set  m a nager  
focused on the European non  performing loans m arket.  

 Co n sum er Ban kin g  ( CB): th is d ivision  p rovides r etail clien ts with  the fu ll r ange o f consumer credit  
p r oducts, r anging fr om personal loans to salary-backed finance (Compass and Fu turo). Th is  d iv is ion  
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also  includes Compass RE, which  r einsur es the r isks linked  t o  in sur a nce p o licies  s o ld  t o  cl ien ts , 
Com pass Rent , which p rovides finance fo r h iring moveable assets (used cars in  p a r t icu la r ) , a n d  t he 
newly-established Compass Link (network o f agen ts). 

 Co rp orate  & I n ves tm en t Ban kin g ( CIB): th is d ivision  b rings together all s e r vices  p r ovided  t o  
cor por ate clien ts: 

 Wholesale Banking (WB), which comprises Client  Busines s ( le nd ing , a dv isor y  a nd  ca p it al  
m ar ket  act iv it ies) and  Pr opr ietar y  Tr ad ing per fo r m ed  by  Mediobanca, Mediobanca 
I n ternat ional (Luxembourg) S.A. Mediobanca Securities USA LLC and Messier & Associés S.c.a. 
;  

 Specialty Finance, which comprises factoring and credit m anagement (includ ing the acquisition  
and  m anagement o f NPL portfolios) performed by MBFACTA S.p .A., MBCr edit So lutions S.p .A. 
and  the newly-established MBContact So lutions S.p .A.. 

 Prin cip al In vestin g  ( PI): this d ivision b r ings together  the Gr oup’s portfolio o f equity inves tm en ts 
and  ho ld ings, includ ing, in ter a lia, the stake in  Assicu r azion i  Ge n er al i S. p .A. ( “As s ic u raz io n i  
Ge n erali”). 

 H o ld in g  Fu n c t io n s : th is d iv ision  com pr ises Selm aBip iem m e Leasing S.p .A., Mediobanca 
I nnovation Services S.c.p.A. and Spafid Connect  S.p.A., as well as the share o f the costs o f t h e c en t r a l 
Gr oup function  such as Gr oup’s Tr easury and ALM (with the aim of opt imizing liqu idity m anagem ent  
on  a consolidated  basis, including the securities held as part  o f the bank in g b ook) , t h e cos ts o f t h e 
cen tr al Gr oup functions such as operations, s u ppor t  u n it s ( P lan n ing a n d  F in ancial  Re por t ing,  
Cor por ate Affair s, I nvesto r  Relat ions, etc.), sen io r  m anagem ent  and  the con t r o l un it s (Risk 
Management , Gr oup Audit and Compliance) not  att ribu table to business lines.  

The Mediobanca Gr oup’s act ivit ies are p rincipally focused on the domestic m ar ket  ( fr om  a  geogr aph ical  
standpoin t I taly accounts fo r approximately 80% of the Gr oup’s loan  book). I n particular:  

 the Wealth Management (WM) d ivision’s act ivity is focused p rimarily on the I talian m ar ket , w i th  t h e 
except ion o f CMB (which  operates in  the Principality o f Monaco), RAM AI (which operates throughout  
Eur ope fr om it s headquarters in  Switzerland), Cairn Cap ital  (which operate in  the United  Kingdom );  
and  em ploys around 2 ,037 staff with  approximately 1,100  Financial Agen ts/ relat ionship m anagers and 
117 b ranches; 

 the Consum er  Banking (CB) d iv ision  focuses exclusively  on  the I talian  m ar ket , and  em ploy  
approximetely 1,446  staff at 279 b ranches /  agencies; 

 in  the Cor por ate & I nvestment Banking (CI B) d ivision, half o f t h e r evenu es a n d  loa n  b ook  o f t h e 
wholesales banking act ivit ies is or iginated  by the I talian  m arket, the o th er  h al f by  o th er  coun tr ies 
(no tably Fr ance, Germany, Spain  and the United Kingdom); while the specialty finance act iv i t ies a r e 
focused on the domest ic I talian  m arket. The d ivision employs approximately 635 staff, ar ound  143  o f 
whom ar e based  ou tside I taly;  

 leasing activities chiefly target the domestic m arket. 

With  r eference to the UK m arket, where the Gr oup’s activit ies con tinue to be r elat ively m inor (accounting for 
approx. 3% of total r evenues), the Mediobanca Gr oup  operates both at  it s London branch o ffice a n d  c r oss-
bor der, under  the Temporary Permissions Regime (TPR) permit ted by the Financial Conduct Authority ( t h e 
“FCA”), which allows the Bank to continue to perform it s curr en t  a ct iv it ies  a s t h ough  i t  wer e fo r m al ly 
au thorized. I n th is connection , by the end  of J une 2022 Mediobanca will submit  it s app licat ion  t o  t h e F CA 
for  au thor izat ion  to  oper ate in  the United  Kingdom  as a th ir d  coun tr y  b r anch . The Gr oup  has also  
undertaken  a ser ies of in it iat ives, in  accordance with the ECB gu idance, to addres s t h e i s sue o f n o  lo nger  
being allowed to serve EU clients fr om the United Kingdom,  in clud ing  t he  t r an sfer  o f s om e s t aff fr om  
London to Milan  or the o ther  EU branch o ffices. There ar e still some areas of uncertain ty, however, r egarding 
the applicat ion  of some of the m arket  r egulations (e.g. on  shares/ derivatives t r ading obligat ions), fo r  which  
specific solut ions have been adopted in  o rder to ensure that  the n e w r u les a r e com pl ied  w i th .  As  fa r  a s  
r egards UK-based Gr oup  company Cairn Cap ital, it  has delegated m anagement o f it s fu nds  t o  a n  I r ela nd-
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based fund m anager (Carne Global Fund Manager s I reland  Lim it ed) , which  in  t u r n  h a s s u bdele gat ed  
m anagement back to Cairn it self. 

As at  31 December 2021, Mediobanca had a m arket capitalizat ion o f approx. €  8 .7  b illion.  

Co n s o lida t ed  fin an cia l  in form at ion  a s  a t  3 0 / 0 6 / 21*  

Pro fi t  an d los s 
ac c oun t 

( € m )  

We alth  
M an agem en t 

Co n sum er 
Ban kin g  

Co rp orate  & 
I n ves tm ent 

Ban kin g  

Prin cip al 
in ves tin g 

H o ld in g 
Fu n ction s 

Gro u p 

Ne t  in tere st 
in c om e 

2 8 1.1 8 7 8 .8  2 8 6 .9  -7 .1 -4 7 .4  1,4 15 .0  

T ota l in com e 6 2 7 .3  1,0 0 1.8  6 9 8 .2  2 9 5 .3  2 1.9  2 ,6 2 8 .4  

Pro fi t  b efore 
t ax  

14 2 .6  4 14 .8  4 3 4 .3  3 4 2 .5  -2 3 1.9  1,10 4 .3  

Ne t  p rofi t 10 0 .2  2 7 8 .9  2 8 4 .5  3 0 8 .6  -16 6 .1 8 0 7 .6  

* Source: Mediobanca audited consolida ted annual financial sta tement as a t  and for the y ear ended  on  30  

June 2021. 

Co n s o lida t ed  fin an cia l  in form at ion  a s  a t  3 1/ 12 / 21* 

Pro fi t  an d loss 
ac c oun t 

( € m )  

We alth  
M an agem en t 

Co n sum er 
Ban kin g  

Co rporate  & 
I n ves tm ent 

Ban kin g  

Prin cip al 
in ves tin g 

H o ld in g 
Fu n ction s 

Gro u p 

Ne t  in tere st 
in c om e 

14 6 .6  4 6 2 .2  14 0 .3  3 .5  2 5 .5  7 3 3 .5  

T ota l in com e 3 6 3 .9  5 2 4 .8  3 9 0 .6  19 4 .0  5 .9  1,4 5 9 .4  

Pro fi t  b efore 
t ax  

10 2 .8  2 8 0 .4  2 10 .9  19 2 .1 13 1.0  6 5 5 .4  

Ne t  p rofi t 7 2 .4  19 0 .1 13 1.7  18 4 .6  5 3 .0  5 2 5 .8  

* Source: Mediobanca  consolidated  financial statement as a t and for the half-yearly  p er iod  e n ded  o n  31 

December 2021. 

 

BUSINESS D IVISIONS  

1. We alth  Man agem en t 

1.1 Afflu en t & Prem ier - Ch eBan ca! 

Mediobanca operates in  wealth m anagement w i th  Affluen t  & P r em ier  c lien t s t h r ough  i t s  s ubs id ia r y 
CheBanca! S.p .A. (“CheBan ca!”). CheBanca!, incorporated in  2008 , effect ively  s e r ved  a s  r eta il  d eposi t  
gatherer  for  the Mediobanca Gr oup th roughout the financial crisis. Since 2016 it  has developed a d istribution  
m odel, based on st rong investments in  technology and innovat ion  and an  advisory-based approach which has 
enab led  the company to become a r ecogn ized, h igh-growth operator in  it s r eference m arket, with client  to tal  
financial activities (att ività finanziarie tota li - TFA) which totalled €32.5 b illion . 

Today CheBanca! is d istingu ished by it s: 
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 high  b r and  r ecognition ; 

 effective, innovative m ult i-channel d istribution (in ternet, 205  o wn b r a nches/ P OS, 4 65 F in ancial  
Agents and 486 r elat ionship m anager s); 

 substantial customer base (approximately 895,000  clien ts); and  

 st r ong commercial r esults (€17.0  b illion in  deposit s, €17.2 b illion in  assets under m anage m ent  a n d  a  
loan  book o f €11.3 b illion  in  mor tgage lending).  

At  31 December 2021, the I ssuer employed a to tal o f 1,473 staff.  

1.2  Priv ate & H NWIs  

The r ange o f p roducts and services o ffered  to clients is split between: 

 M e d ioban ca  Private Ban kin g, which  offers p rivate banking services th rough  it s 84  bankers and nine 
b r anch  o ffices, working to help develop asset  m anagem ent  a ct iv i t ies in  s ine r gy w i th  t he m id- cap  
p lat form. The Mediobanca Private Banking p roduct o ffering fo r h igh net worth  clients includes portfolio 
m anagement, advisory and financing services. I ndependence, operational au tonomy, focus o n  p r ivate 
investment  banking activit ies and excellence and quality o f service ar e the hallmarks  o f a  b a nk  wh ich  
has approximately €18  b illion in  assets under m anagem ent  a t  i t s b r a nches  in  Be r ga m o,  Bo logn a, 
Br escia, Florence, Genoa, Milan , Padua, Rome, Turin and Tr eviso.  

 Co m pagn ie M onégasqu e d e  Ban qu e  ("CM B"), which  is m arket leader in  the p rivate banking sector 
in  the Pr incipality  o f Monaco , has assets under  m anagem ent  o f appr ox im ately  €12  b illion . I t s 
geographical position , indepth knowledge o f m ar kets and absolute independence m ake i t  a  p layer  o f 
p r im ary importance, ab le to p rovide exclusive services t o  i t s  cl ie n ts , r an ging  fr om  loan s t o  a s set  
m anagement. 

 Sp afid , which p rovides fiduciary administr a t ion  s er v ices fo r  e qu ity  invest m ent s, s t ock  m ar ket  
investments and fiduciary services for  issuers. 

1.3  As s et Man agem en t 

The pr oduct factories fo rming part o f the Asset Management  include Cairn Cap ital, RAM Active I nvestment s 
S.A. and Mediobanca SGR.  

 Cairn  Cap ita l Group Ltd. is an  asset  m anager and advisor based  in  London , s p ecial ized  in  c r ed i t  
p r oducts. I n Sep tember 2021, Cairn Cap ital has extended it s o ffered  p roduct r ange in  t h e a l ter n at ive 
cr edit sector by acqu iring Bybrook Cap ital, an  asset m a nager  b as ed  in  Lon don  a n d  s pecial ized  in  
m anaging non per for ming loans. 

 RAM  Active I n vestm en ts S.A . is one o f the leading European systematic asset m anager s, o ffer ing  a  
wide selection o f alternative funds to a vast r ange o f inst itutional and p rofessional investors.  

 M e d io b an c a  SGR S.p .A ., set  up  in  20 17  fo llowing the m er ger  o f Banca Esper ia S.p .A. in to  
Mediobanca, p lays a key r ole in  defining investment st rategies and developing innovative p r oduct s fo r  
the Gr oup’s networks. 

2 . Co n sum er Ban kin g   

Mediobanca operates in  the consumer credit sector  since the 1960s th rough it s subsid iar y Co m pass  Ba nca  
S.p .A. (“Com pass ”), which today is one o f the leading consumer credit operators on the I talian  m arket, with 
a m ar ket  share o f approximately 10%, that r eaches 13% in  the personal loans sector. 

Com pass o ffers a  wide r ange o f p roducts (including, in ter a lia , personal loan s, s p ecia l p u r pose loa ns fo r  
acquisition o f consumer durable goods, cred it  cards and salary-backed  finance), using a h igh ly  d iver si fied  
d ist r ibu tion  network consist ing o f 179 own branches, 58  b ranches r un  by agents  a nd  50  Co m pass  Qu in to  
b r anches, as well as d istribution agreements with  banking partners and r etailers (including BancoPosta). 
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I n  the financial year  ended 31 December 2021, Compass r epor ted a loan book of approximately €  13 .3 b illion  
and  a headcount o f 1,451 staff.  

3 . Co rp orate  & I n ves tm en t Ban kin g  

3 .1 Wh o lesa le b an kin g 

Mediobanca seeks to  p rovide it s cor por ate clien ts with advisory services and financial services to h elp  t hem  
gr ow and develop. 

The Wholesale Banking d iv ision  is d iv ided  in to : (i) Clien t  Business (includ ing th r ee d iffer en t  ar eas: 
I nvestment Banking, Deb t Division and Market Division) and (ii) Proprietary Tr ading  ( includ ing Tr a d in g 
Por t folio and Equity & Der ivatives Tr ad ing).  

Clie n t  Bu sin ess  –  I n v estm ent  Ban kin g  

Corporate Finance 

Mediobanca is a  leader  in  Italy and has an increasingly significan t r ole at the Eu r opea n  level in  fin a ncial 
adv isory services th rough  it s b ranch o ffices in  London , Paris and Madrid, and th rough Messier & Associés. A 
client -based approach is adopted, backed by indepth knowledge of the financial issues a n d  a  c onso l idated  
t r ack r ecord in  execut ing deals. The operat ing un it  is or gan ized  in to  d i ffer en t  in du st r y  t eam s  cover ing  
ind ividual industries to p rovide more effect ive specialization. 

Cor porate finance is st ructured in to the fo llowing activities: 

 defin ing str ategic objectives fo r companies and identifying extr aordinary financing t r ansactions in  order 
to  help m eet  them; 

 ex t raordinary financing t ransactions (e.g. m ergers and  acqu isit ions, jo in t ven tures  a nd  p ar t ner sh ip s, 
d isposals and  spinoffs); 

 liab ility r est ructuring (e.g. earn ings/ financial analysis o f companies/ groups undergoing r est r uctu r ing , 
wor king out financial r ebalancing scenarios and negot iating with key creditors); 

 cor por ate r estructu ring (e.g. LBOs, MBOs, spinoffs and tax-/ inheritance-r elated issues); 

 company valuations, on a standalone basis and  for  purposes of sett ing exchange r atios; and 

 r elations with au thorities (e.g. assistance in  handling r elations with m ar ket  and r egulatory au thor i t ies,  
p r im arily with CONSOB and  Bor sa I taliana). 

Messier & Associés 

Founded at  the end o f 2010 , Messier & Associés is now one of the th ree leading corporate finance bou t iques  

in  Fr ance, with a loyal client base at  both national and  in ternational level. MA specializes in  M&A a dv isor y  
ser vices, which it  p rovides to large and m id-cap  clients, and in  financial sponsors act ivity. The company a ls o  
per forms debt and capital advisory and debt r estructu ring activities. Headquarter ed in  Paris, it  has o ffices in  
New York and employs around 40  staff. 

Equity capita l m arkets 

Mediobanca is the Italian leader and has a role of increasing importance internationally in structuring, 
coordinating and executing equity capital markets transactions, such as IPOs, rights issues, secondary 
offerings and ABOs, and bonds convertible into equity solutions (equity derivatives to manage investments 
and treasury shares). This unit structures and implements extraordinary financing transactions involving 
equity investments and treasury shares. Using a dedicated trading platform, the team offers customers 
innovative, high value-added solutions, and also handles any legal, accounting, tax and regulatory issues. 
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Clie n t  Bu sin ess  –  De bt  D iv ision 

Lending and Structured Finance 

The financing teams serve Mediobanca’s I talian and in ternational customers, t h r ough  t h e b r anch  o ffices 
located in  Paris, London and Madrid to o ffer: 

 adv ice in  evaluating possible cap ital st ructu res and financing solutions available fr om  a m on g a  v ast  
ser ies of debt p roducts, including consider ing possible im plications in  terms o f r ating; 

 st r ucturing and  executing lending t r ansactions; 

 access to the in ternat ional synd icated loans m ar ket ; 

 facility and security agent services fo r corporate and st ructured lend ing t r ansactions. 

The p r incipal Lending and St r uctured Finance ar ea p roducts are the fo llowing. 

 Co rp orate  len din g (e .g. b ilateral loans, club deals and syndicated loans): corporate loans  a im ed  a t  
supporting customers’ financial r equ irements gener ated by investments or  r elated to their companies’ 
gr owth; the financial solu tions o ffered ar e aimed primarily at m edium-/ large-sized fir ms operating o n  
dom est ic and in ternational m ar kets, in  indust rial and service-based sectors; and 

 St ru ctured fin an ce  (e .g. acquisition  finance, loans fo r LBOs/ MBOs, p roject finance, in frast r uctu r e 
finance, r eal estate finance): financial support  to corporate coun terparties and institutional inves to r s 
as par t  of leveraged t r ansactions to acqu ire stakes in  listed and unlisted companies ;  a  w ide r a nge o f 
lend ing t ransactions are developed, arranged, st r uctu r ed ,  u nd er wr i t ten  a nd  execu ted  b a sed  o n  
complex structures, and  because o f their size these ar e often syndicated  on  the in ternation al  m ar ket . 
On  the back o f it s solid t rack r ecord in  var ious sectors, customers are p rovided with  advisory s er vices 
covering the ent ire p rocess o f st ructuring deals to support investment and in frastructu re o r indust r ial 
p r o jects, including offer ing st rategies, selection o f the m os t  e ffect ive d e b t  in st r um ent s, h e dging  
st r ategies, financial m odelling and st ructuring cont racts. 

Mediobanca I n ternat ional 

Mediobanca I nter nat ional is m ain ly focused on lending oper ations to compan ies  in  t he  fo l lowin g fo r m s:  
cor por ate lending (b ilater al loans, club deals, and synd icated facilities) and  structured finance ( acqu is it ion  
finance, LBO/ MBO loans, p roject finance, in frastr ucture fin a nce, r ea l e s tate  fin ance) . Th es e u ses  a r e 
financed fr om funding r aised  on  in ternational m arkets via specific p rogrammes (Notes, St r uctu r ed  Not es, 
Cer t ificates, War rants, Euro Commercial Tr adable Papers, Euro Commercial Papers), short -  a n d  m edium -
ter m, m ostly guaran teed by parent  company Mediobanca. 

Debt  Capital Markets 

The debt  capital m arket team m anages the o riginat ion , st ructuring, execut ion and p lacement o f bond is su es 
(corporates and financials), covered  bonds, and  securit iza t ion s, s e ek in g t o  m eet  i t s c lien t s’ n eed s fo r  
financing.  

Clie n t  Bu sin ess  –  Ma r ket  D iv is ion  

Mediobanca operates on the secondary m arkets, t r ading equ it ies  a nd  fixed  in com e s e cur i t ie s, fo r eign  
exchange p roducts and credit r isk, in terest  r ate and exchange derivat ives. 

 CM S: th is ar ea st ructures solutions based on in terest  r ates, credit and alternative p roduct s;  i t  t a r get s 
cor por ate clien ts, banks and institut ional investors who need to r estr ucture their investment port folios , 
incr ease asset liqu idity and d iver sify their sources o f fund ing. Advisory services and  str ucturing a d  h oc 
so lu tions fo r alternat ive investments tar gets institu tional investors. 

 Eq u ity d e rivatives in s titu tional m arketin g: a r ange of equ ity-linked investment s a r e o ffe r ed  t o  
banks, insurances, asset  m anagers and fam ily o ffices, fr om synthetic r eplications o f simple u n der ly in g 
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assets to soph isticated p rotection m echanisms and solutions fo r increasing t he r et u r n  o n  p or t fo lios, 
funded o r unfunded . 

 M B Se c u ri ties : th is is Mediobanca’s equ ity b rokerage d ivision, o ffering global access to equity markets 
and  r esearch on the I talian m ar ket  (over 100  companies ar e covered), p lus a pan-European focus on the 
financial sector (banks and insurances). A dedicated team also o ffers corporate b roking services.  

Pr o p r ietary  Tr ad in g  –  Tr a d in g  Po rt fo l io  

The Tr ading Port folio un it (HFT Cr edit, HFT Fixed income, xVA, Global Macro) is r espon sib le fo r  t r ad ing  
bond port folios and cen tralized  m anagement  Cr oss Value Adjustments, p rovid ing support to both St r at egic 
Por t folio & ALM and to the other Gr oup legal en tities. 

Pr o p r ietary  Tr ad in g  –  Eq u ity  & De r iv a t iv es  Tr ad in g  

The Equity & Der ivatives Tr ading is r esponsible fo r the Bank’s t rading activities in  va r ious  e qu i ty m a r ket  
p r oducts (equit ies and  derivatives). 

3 .2  Sp e c ialty Fin an ce 

Specialty Finance activities include m anaging and financing credit and working cap ital. Factoring a ct iv i t ies 
ar e m anged by MBFACTA and  cred it  m anagement  operations by MBCr edit So lut ion s a n d  by  MB Co n tact  
So lu t ions. 

 M BCredit So lu tions  has fo r m any years performed credit r ecovery act ivities (on behalf of the Gr oup 
companies and th ird part ies) and NPL portfolio acquisitions. 

 M BFACTA p rovides t rade r eceivables sale a n d  d iscoun t  s e r vices ( w i th  a n d  w i thou t  r ecou r se,  
m aturity, supply credit) to r efinance corporate working capital. As well as the financial b enefi t s , t h is  
ser vice can  also include an  insurance component  (guarantee against insolvency o r delays in  payments) 
and / or  a m anagement com ponent  (port folio m anagement, accoun ting, collect ion and r ecover y) . Th e 
factoring p latform’s factoring o ffering will be tailored specifically to d evelop ing  t he m id  c or por ate 
segm ent  in  synergy with  the o ther services o ffer ed by CI B to th is category o f fir m. 

 M B Co n tact So lu tion s is the company cont rolled by MBCr edit So lutions specialized  in  ou tbound  
cr edit r ecovery. 

4 . Prin cip al in vestin g 

The Pr incipal I nvesting Division consists p rimarily of the Bank’s investment  in  Assicurazioni Generali which  
is consolidated using the equity m ethod. The value op tion  which  the investment r epresen ts fo r the Gr oup  i s  
in  ter m s o f available, liqu id r esources that can  be activated in  the event  of gr owth acqu isit ions m ater ializing. 

Pr incipal I nvesting also includes the funds invested by the Mediobanca Gr oup  in  t h e s eed  c ap it al o f t h e 
alternative funds m anaged by the asset m anagement  companies. 

Co m pan y Se c t or % o f s h are c ap ita l 

Bo o k v alu e as  a t 31/ 12 / 21 

€ m  

Assicurazioni Generali  I nsurance 12 .9% 3 ,761.9 

 

5 . H o ld in g Fu n ctions  

5 .1 Le as in g 

Mediobanca owns a d irect 60% stake in  SelmaBipiemme Leasing, with the other 40% held by Banca Popolare 
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di Milano. The group operates in  financial leasing.  

5 .2 T reasu ry 

The Gr oup’s Treasury and  ALM units are cen tralized at  Mediobanca level with the object ive o f op t im izin g 
fund ing and liqu idity m anagement . The Gr oup Funding un it  is r esponsible fo r the Gr oup’s funding t h r ough  
all available m eans (deposit s, securitizat ions, investments). With r egards to the i s s u ing o f s ecu r it ies , t h e 
Gr oup Funding un it is r esponsible fo r st ructuring, issuing and p lacing debt  p r oducts , t h e p r oceed s fr om  
which ar e used to finance the Mediobanca’s activities. Fund ing operat ions, supported  by Mediobanca’s  h igh  
cr edit r at ing, take the form primarily o f the issuance o f s ecur i t ies,  bo t h  p lain  van i lla  a n d  s t r uctu r ed .  
Securities ar e p laced  with r etail investors th rough  public o fferings (implemented via the p roprietary network  
o f the Wealth Management companies), th rough  individual third-party  b an king  n etwor ks  ( ei th er  o n  a n  
exclusive basis o r via groups o f banks oper ating as syndicates), and d irect  sales on  t he MOT b o nd  m a r ket  
operated by Borsa I taliana. Demand fr om institutional investors is m et  via public o fferings o f s ecur i t ies o n  
the Eur omarket and by p r ivate p lacements o f bespoke p roducts tai lo r ed  t o  m eet  t h e inves to r ’s s p eci fic  
r equirements. 

ORGANIZATIONAL STRUCTURE 

The Mediobanca Gr oup is r egistered  as a banking gr oup in  the r egister inst ituted by the Bank of I taly. 

The fo llowing d iagr am  illust r ates the st r uctu r e o f the Mediobanca Gr oup  as at  the date o f th is Base 
Pr ospectus.  

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



MEDIOBANCA

WEALTH MANAGEMENT

Retail banking

100% CHEBANCA!

90% MEDIOBANCA COVERED 

BOND

Private Banking

100% CMB MONACO

CORPORATE & INVESTMENT BANKING

99% MEDIOBANCA INTERNATIONAL

100% MEDIOBANCA 

INTERNATIONAL IMMOBILIERE

100% MBFACTA

79,66% MESSIER & ASSOCIES

50% MESSIER & ASSOCIATES 

(USA)

CONSUMER BANKING

100% COMPASS BANCA

90% QUARZO

90% QUARZO CQS

100% COMPASS RE (*)

100% COMPASS RENT (*)

100% COMPASS LINK

99,89% CMG COMPAGNIE 

MONEGASQUE DE GESTION

99,50% CMB ASSET 

MANAGEMENT

60% CMB REAL ESTATE 

DEVELOPMENT SAM

100% SPAFID

100% SPAFID FAMILY OFFICE SIM

100% SPAFID TRUST

100% MEDIOBANCA SGR

100% MEDIOBANCA MANAGEMENT

Co.

91.70% RAM ACTIVE INVESTMENTS

100% RAM EUROPE (LUX)

64.67% CAIRN CAPITAL GROUP

100% CAIRN CAPITAL LTD

100% CAIRN CAPITAL NORTH 

AMERICA INC

100% BYBROOK CAPITAL 

MANAGEMENT LTD

100% Bybrook Capital LLP

100% Bybrook Capital 

Services LTD

100% Bybrook Capital 

Badminton fund LTD (GP1)

100% Bybrook Capital Burton 

Partnership LTD (GP1)

100% Bybrook Capital Fund LTD

(GP1)

100% Bybrook Capital LLC 

(GP1)

100% Bybrook Capital LP

1) General Partners

100% MB SECURITIES USA

100% MBCREDIT SOLUTIONS

100% MBCONTACT SOLUTIONS

(*)

Member of Mediobanca Banking Group

(*)        Not member of Mediobanca Banking Group 

Wholly-owned 100% COMPASS BANCA
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SUB SIDIARIES AND MAIN INVESTEE COMPANIES   

Mediobanca is the paren t company of the Mediobanca Banking Gr oup. No  in d iv id ual  o r  e n t i ty c on t r ols 
Mediobanca within the m ean ing o f Ar ticle 93 o f the Financial Services Act.  

A list  o f the m ain Gr oup companies included in  the ar ea o f consolida t ion  fo r  t he c onso l idated  fin ancial  
statements as at  the date o f th is Base Prospectus is shown below:  

Gr o u p  co m pa nie s  

COMPASS BANCA S.P.A. It a ly  1 0 0 % (d ir ) 

CH EBANCA!  S.P.A. It a ly  1 0 0 % (d ir ) 

SELMABIPIEMME LEASING S.P.A. It a ly  6 0 % (d ir ) 

CMB MONACO S.A.M. Pr in cipality of Mon aco 1 0 0 % (d ir ) 

MEDIOBANCA INTERNATIONAL (LUXEMBOURG)  S.A.* Lu x em b ou rg 1 0 0 %* (d ir ) 

SPAFID S.P.A.  It a ly  1 0 0 % (d ir ) 

SPAFID TRUST S.R.L. It a ly  1 0 0 % ( in d ir ) 

SPAFID CONNECT  S.P.A. It a ly  1 0 0 % ( in d ir ) 

MEDIOBANCA SECURITIES USA LLC Un ited States 1 0 0 % (d ir ) 

MEDIOBANCA SGR S.P.A. It a ly  1 0 0 % (d ir ) 

MEDIOBANCA MANAGEMENT COMPANY S.A. Lu x em b ou rg 1 0 0 % (d ir ) 

MBCREDIT SOLUTIONS S.P.A. It a ly  1 0 0 % ( in d ir ) 

MEDIOBANCA INNOVATION SERVICES S.C.P.A. It a ly  1 0 0 %** (d ir ) 

MBFACTA S.P.A. It a ly  1 0 0 % (d ir ) 

QUARZO S.R.L. It a ly  9 0 % ( in d ir ) 

QUARZO CQS S.R.L. It a ly  9 0 % ( in d ir ) 

MEDIOBANCA COVERED BOND S.R.L. It a ly  9 0 % ( in d ir ) 

C.M.B.  ASSET MANAGEMENT S.A.M. Pr in cipality of Mon aco 9 9 .50 % ( in d ir ) 

C.M.G. COMPAGNIE MONEGASQUE DE GESTION S.A.M.  Pr in cipality of Mon aco 9 9 .92% ( in d ir ) 

COMPASS RE (LUXEMBOURG)  S.A.*** Lu x em b ou rg 1 0 0 % ( in d ir ) 

MEDIOBANCA INTERNATIONAL IMMOBILIERE S.à .R.L. Lu x em b ou rg 1 0 0 % ( in d ir ) 

CAIRN CAPITAL GROUP LTD Un ited Kin gd om  6 4 .6% (d ir ) 

CAIRN CAPITAL LTD  Un ited Kin gd om  1 0 0 % ( in d ir ) 

CAIRN CAPITAL NORTH AMERICA INC.   Un ited States 1 0 0 % ( in d ir ) 

CAIRN CAPITAL INVESTMENTS LTD (n ot op erative) Un ited Kin gd om  1 0 0 % ( in d ir ) 
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CAIRN INVESTMENTS MANAGERS LTD (n ot op erative)  Un ited Kin gd om  1 0 0 % ( in d ir ) 

MB FUNDING LUXEMBOURG S.A. Lu x em b ou rg 1 0 0 % (d ir ) 

SPAFID FAMILY OFFICE SIM S.P.A. It a ly  1 0 0 % ( in d ir ) 

RAM ACTIVE INVESTMENTS S.A. Sw itzer land  9 1.7% (d ir ) 

RAM ACTIVE INVESTMENTS (LUXEMBOURG)  Lu x em b ou rg  1 0 0 % ( in d ir ) 

MESSIER & ASSOCIÉS S.C.A. Fr a n ce 7 9 .7% (d ir ) 

MESSIER & ASSOCIES LLC Un ited States 5 0 % ( in d ir ) 

MBCONTACT SOLUTIONS S.R.L.*** It a ly  1 0 0 % ( in d ir ) 

COMPASS LINK S.R.L. It a ly  1 0 0 % ( in d ir ) 

COMPASS RENT S.R.L.*** It a ly  1 0 0 % ( in d ir ) 

BYBROOK CAPITAL MANAGEMENT LIMITED Gr an d  Caym an   1 0 0 % ( in d ir ) 

BYBROOK CAPITAL LLP Un ited Kin gd om  1 0 0 % ( in d ir ) 

BYBROOK CAPITAL SERVICES (UK)  LIMITED Un ited Kin gd om  1 0 0 % ( in d ir ) 

BYBROOK CAPITAL BURTON PARTNERSH IP (GP)  

LIMITED 

Gr an d  Caym an  1 0 0 % ( in d ir ) 

BYBROOK CAPITAL (GP) LLC Dela ware  1 0 0 % ( in d ir ) 

BYBROOK CAPITAL (US) LP Dela ware  1 0 0 % ( in d ir ) 

RAM ACTIVE INVESTMENT LIMITED (UK)  Un ited Kin gd om  1 0 0 % ( in d ir ) 

CMB REAL ESTATE DEVELOPMENT S.A.M.**** Pr in cipality of Mon aco 1 0 0 % ( in d ir ) 

* 99% Mediobanca and 1% Compass  
** 99 .99 Mediobanca and 0 .01% subsidiary companies 
*** no t  par t o f the Mediobanca Banking Gr oup 
****60% CMB Monaco and 40% Mediobanca 
 

BODIES RESPONSIB LE FOR GOVERNANCE, MANAGEMENT AND SUPERVISION OF M EDIOB ANCA 

Bo ard  o f D irectors   

As at  the date o f this Base Pr ospectus, the Board  of Dir ectors, appoin ted on 28  October 2020  fo r  t h e 20 21, 
20 22 and 2023 financial years un til the date on  which the financial statements as at  30  J u ne 2 0 23  w i ll  b e 
approved, is m ade up o f fifteen  m embers, eleven  o f whom  q ua li fy  a s  in depen den t  u n der  Ar t icle 148 , 
par agraph 3  o f the Financial Services Act, and among them n ine qualify as independen t under Ar t icle 19  o f 
the I ssuer’s art icles o f associat ion (the r equisites for  which  definition  are substant ially aligned with t hos e o f 
the volun tary code o f corporate governance issued by Borsa I taliana S.p .A.  ( t he “Co d e  o f  Co n d u c t ”) in  
r espect  of listed companies). I ts composition also r eflects the legal r equirements in  terms o f gender balance.  
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N a m e Po s t  h e ld  
P l a ce  a n d  d a te  o f  

b i r th 
Po s t s  h e ld i n  o th er co m pa n ies  

Ren a to Pagliaro**  Ch airm an  Mila n  
2 0 / 2 /5 7 

- 

Ma u r izia  An g elo 
Com n en o* (1) 

Dep u ty ch airm an Rom e  
1 8 /6 / 4 8  

- 

Alb er to Nagel* **  Ch ief Ex ecu tive 
Officer  

Mila n   
7 / 6 / 6 5 

- 

Fr a n cesco Sa v er io 
Vin ci* **  

Gen eral Ma n ager  Mila n   
1 0 /11/6 2  

- 

Virgin ie  Ban et (1) (2) Dir ector  Neu illy su r Sein e 
1 8 /1/6 6  

Ch airm an  –  Iolite  Fin ancial Con su ltin g 

Dir ector  –  Net gem  

Dir ector  - La gardère 

Ma u r izio Car fagn a (1) (2) Dir ector  Mila n   
1 3 /11/ 47 

Dir ector  –  Fin prog Ita lia  S.p.A.  

Dir ector  –  Fu tu ra  In vest S.p.A. 

Dir ector  –  Ist itu to Eu ropeo d i On cologia  S.r .l. 

La u ra Cioli (1) (2)  Dir ector  Ma cerata         
1 0 /7 /6 3  

Dir ector  –  Sofin a S.A. 

CEO - Sir ti 

Dir ector  - W ellcom m  En gin eer in g 

Ma u r izio Costa (1) (2) Dir ector  Pa v ia   
2 9 /10 /1948  Dir ector  –  Am plifon  S.p.A. 

An gela  Gam ba  (1) (2)  Dir ector  Pa lazzolo su ll’Oglio 
1 5 / 8 /7 0  

Dir ector  –   FPS In v estm en ts S.r .l. 

Dir ector  –  Med ical Techn ology an d Dev ices 
S.A. 

Dir ector  –  Ed ison  S.p.A. 

Va lér ie H or tefeu x (1) (2)  Dir ector  Au ln ay (Fran ce) 
1 4 /12 /6 7 

Dir ector  –  Socfin asia  

Dir ector  - Fin an cière d e L’Odet 

Ma x im o Ib ar ra  (1) (2)  Dir ector  Ca lì (Colom bia) 
1 3 /12/ 6 8  

Ch ief Ex ecu t iv e Officer  –  En g in eer in g  
In g egn er ia  In form atica  S.p .A. 

Ch airm an  an d CEO - En gin eer ing D H UB 
S.p .A. e  Cy ber tech S.r .l. 

Alb er to Lu poi (1) (2)  Dir ector  Rom e 2 9 /3 /7 0  - 

Elisa b etta  Magistr etti (1) Dir ector  Bu st o Arsizio 
2 1/7 / 47 

Dir ector  –  SMEG S.p .A. 

Dir ector  –  Br em b o S.p.A.  

Vit tor io Pign atti-
Mor a n o Cam por i (1) (2) 

Dir ector  Rom e 
1 4 / 9 /5 7 

Dir ector  –  Tr ilantic Cap ita l Man agem en t GP 

Dir ector  –  Tr ilantic Cap ita l Par tner s 
Ma n agem en t 

Dir ector  –  Tr ilantic Cap ita l Par tner s V 
Ma n agem en t 

Dir ector  –  Ocean Rin g J er sey Co 

Dir ector  –  Ocean Trad e Lu x Co 

Dir ector  –  ICS Ma u ger i 

Dir ector  –  Ed izion e S.r.l . 

Dir ector  Liliu m  Restauran ts Ltd  

Ga b r iele Villa*  Dir ector  Mila n  18 /6 / 6 4 St a n din g Aud itor  –  Ed ison  S.p .A. 

St a n din g Aud itor  –  It a lm ob iliar e S.p .A. 
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* M em b er o f Executiv e Co m m ittee . 

** M em b er o f M ed ioba nca s enio r m an ag em en t. 

( 1)  In d ep en d en t Director p urs uan t to  Ar ticle 148 , p aragraph  3  of t h e Fin an cial Services Act. 
( 2)  In d ep en d en t Director p urs uan t to  Article  19 o f th e  Issu er’s a rtic les o f a ssocia tion . 

 

 

All Board m embers are in  possession  of the r equisi tes  t o  h o ld  s uch  o ffice by  la w, in  t e r m s o f fi t nes s,  
p r o fessional qualifications and independence (in the latter case applicable on ly to the independen t directors). 

The address fo r all m embers of the Boar d of Dir ector s fo r the duties they d ischarge is: Piazzetta E. Cu ccia 1,  
20 121 Milan, I taly. 

St at u tory Au dit Com m ittee  

As at  the date o f this Base Pr ospectus, the Statutory Audit Committee, appointed on  28 October  2020  fo r the 
20 21, 2022 and 2023 financial years until the date on which the financial statements as at  30  J une 2023 wi l l 
be approved, is m ade up o f th ree Standing Auditors and two Alternate Auditors. 

N a m e Po s t  h e ld  P l a ce  a n d  d a te  o f  
b i r th 

Po s t s  h e ld i n  o th er co m pa n ies   

Fr a n cesco Di Car lo Ch airm an  Mila n  
4 / 10 / 6 9 

Dir ector  –  Milan o In v estm en t Par tner s SGR 

Elen a Pagn on i St a n din g Aud itor  Collefer ro (RM)  
1 0 /5 / 6 3 

- 

Am brogio Virgilio St a n din g Aud itor  Ba r i  
5 / 1/5 6  

- 

Ma r cella  Carad on n a  Alt ernate Au d itor  St or n ara (FG)   
2 2 /5 /5 9 

Ch airm an  St a t u to r y  Au d it  C om m it t ee  –  
Collegio d ei Rev isor i CTI, Cornelian i, OTS 

Dir ector  - FNM  

Ch airm an  Statu tory Aud it Com m ittee  –  A TS 
Mila n o  

In d ep en d en t Dir ector  –  In t egrae SIM 

St a n din g Aud itor  - ENI,  Cov er ca r e ,  N u ov a 
Cor n elian i 

 
Rob er to Mor o Alt ernate 

Au ditor  
Mila n  

4 / 3 /5 5 
Ch airm an  of Statu tory Au dit Com m ittee – IRE 
H old in g 

St a n din g Aud itor  –  An tas S.r .l. 

St a n din g Aud itor  –  En ergy Wave 

St a n din g Aud itor  –  Fid iger  

St a n din g Aud itor  –  Sp afid 

Sole  Au ditor  –  Qu arzo S.r .l. 

Sole  Au ditor  –  COMPASS Ren t S.r .l. 

Sole  Au ditor  –  MBCon tact Solu tion s S.r.l. 

St a n din g Aud itor  - Com pass Lin k 

St a n din g Aud itor  - ASM En ergia  

St a n din g Aud itor  - En ergean  In ternation al, 
En er gean  Ita ly, En ergean Sicilia  
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N a m e Po s t  h e ld  
P l a ce  a n d  d a te  o f  

b i r th 
Po s t s  h e ld i n  o th er co m pa n ies   

St efan o Sarub bi Alt ernate 
Au ditor  

Mila n  
6 / 12 /6 5 

Ch airm an  of Statu tory  Au d it  C om m it t e e  –
Coca  Cola  It a lia  S.r.l . 

Ch airm an  of Statu tory  Au d it  C om m it t e e  –  
In w it S.p.A.  

Dir ector  –  Sigm agest S.p.A. 

Ch airm an  of Statu tory  Au d it  C om m it t e e  –
Acqu e Min erali 

Ch airm an  of Statu t or y  Au d it  C om m it t e e  -  
Dest in ation  It a lia  

Dir ector  - Ma n ifattu re  Sigaro Toscan o 

 

All Statu tory Audit  Commit tee m embers are in  possession o f the r equisites to  h o ld  s uch  o ffice b y  law , in  
ter ms o f fitness, p rofessional qualificat ions and independence; and are all r egistered as auditors. 

The address fo r all m embers of the Statutory Audit Committee for  the du ties they d ischarge is:  P iazzet ta E.  
Cuccia 1, 20121 Milan, Italy. 

Co n fl icts o f in te res t am ong b odies re sp ons ible fo r gove rn an ce , m an agem en t an d su p ervision  

A ban  was inst ituted  pursuant  to Article 36 o f I talian  Decree Law 20 1/ 11, a s  conver ted  in t o  I t al ia n  La w 
214/ 11, on  r epresen tat ives o f banks, insurers and financial companies fr om holding positions in  c om pan ies  
which operate in  the same sector s. Each year the Board  of Dir ectors assesses the positions o f the in d iv idual  
d ir ectors, which  m ay have changed as a r esult o f changes in  the activities o r size o f the o th er  com pa nies in  
which they hold posts. To  this end, each  d ir ector, including in  o rder to avoid potential con flict  o f in ter es t , 
shall in form the Board o f any changes in  the positions assumed by them in  the course o f their ter m of o ffice. 

Mediobanca also adopts the p rocedure r ecom mended under Article 136 o f the Banking Act  fo r  a p pr oval  o f 
t r ansact ions involving individuals who perform du ties o f m anagem en t  a n d  con t r o l in  o th er  com p anies 
con trolled by such parties. 

Mem bers o f the bod ies r esponsible fo r governance, m anagem en t  a n d  s up er vision  a r e a lso  r e qu ir e d  t o  
comply, in ter a lia, with the fo llowing p rovisions: 

 Ar t icle 53 o f the Banking Act and im plementing r egulat ions enacted by the Bank o f I taly, in  p ar t icu lar  
the supervisory p rovisions on links with  r elated parties; 

 Ar t icle 2391 o f the Italian Civil Code (Directors’ I nterests); 

 Ar t icle 2391-bis o f the I talian  Civ il Code (Transact ions w ith  Rela ted  Part ies) and  the Consob  
im plementing r egulat ions, in  particu lar  the Regulat ions on Tr ansactions with Related Part ies approved  
under r esolution no. 17221 of 12 March 2010. 

Tr ansactions with “related  part ies” are described  in  part H ( R e la ted  p a rt y  d isclosu re)  o f t he fin a ncial 
statements for the six months ended 31 December 2021 (see “Documents incorporated by reference” above).  

The m embers of the Boar d of Dir ector s and the Statu tory Audit  Comm ittee o f Mediobanca do n o t  h ave a ny  
conflicts or potential conflicts o f in terest between  their dut ies to Mediobanca and  their p rivat e in ter es ts  o r  
o ther duties. 

SHARE CAPITAL 

As at  the date o f this Base Pr ospectus, Mediobanca’s shar e capital, fu lly subscribed and paid up , i s  e qua l t o  
€443 ,640 ,006.50  m ade up  of 864,698 ,552 without par value.  
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M AIN SHAREHOLDERS 

I n form ation  on  own ership s t ru ctu re 

As at  the date o f this Base Pr ospectus, ind ividuals o r entities who based on  the shar eho lder s’ r egist er  a n d  
pub licly available in format ion own d irect ly o r ind irectly financial instruments r epresen ting shar e capital with 
vo ting r ights in  excess o f 3% (r elevant th reshold pursuant to article 120 o f the Financial Services Act ) o f t h e 
company’s share capital, d irectly o r indirect ly, are listed  below:  

 Sh a re h o lder % o f  s h a re  ca pita l 

1  Leon ard o d el Vecch io(1)  1 9 .4  

2  Fr a n cesco Gaetano Caltagiron e (2) 5 .5  

3  Bla ck Rock grou p(3) 4 .1  

4  Med iolan u m  grou p  3 .4  

(1) In d ir ect p ar ticipation  h eld  via  Delfin  SARL. 
(2) In d ir ect p ar ticipation  h eld  via  Ist ituto Fin an ziar io 2 0 12 S.p .A., Gam m a S.r .l. an d  Fin cal S.p .A. 
(3) Bla ck Rock In c. (NY)  th rou gh fifteen  asset m anagem en t su bsid iaries ( form  120  B of 6  Au gust 2 0 20 ) , of wh ich  0 .6 9% 
p on t en tia l h oldin g an d 0 .13% oth er  lon g p osition s with  cash  settlem en t. 
 

Up d a tes r ela tin g t o in form ation  on  th e m ain  sh areh old er s ar e p u blish ed from  t im e t o  t im e o n  t h e I s s u er 's  w eb s i t e  
w ww.m ed ioban ca.com  in  th e  r e levant section  h ttp s: / / w ww.m e d io b a n ca .com / en / c or p o r at e -g ov er n an ce / m a in -
sh a reh older s/ m ain -sh areh old er s.htm l  with ou t p reju d ice t o th e  ob ligation s set for th  in  Ar t ic le  2 3  o f  t h e  P r o s p ect u s  
Reg u lation  r egard ing th e p ossible d raftin g of a  su pplem en t. 

Sh areh old ers ’ Agreem en t 

On 20  Decem ber 2018, certain shareholders of Mediobanca holding No. 183,887,317 s h ar e s r epr es en t in g 
approximately 20 .73% of the share capital o f the I ssuer en tered in to  a  p r io r  con su l tat ion  s h ar eho lder s’ 
agr eement  (the “Sh areholders ’ Agre em en t”) pursuan t to Article 122 o f the Financial Services Act  and  the 
Consob r esolut ion No . 11971 of 14 May 1999, as subsequent ly am ended . Such Shareho ld er s’ Agr eem ent  i s  
effective fr om 1 J anuary 2019 . No provision is m ade in  the Shareholders’ Agreem ent  fo r  c om m it m ents  in  
ter ms o f lock-up o r votes in  r espect o f the shares syndicated to it . As at  the date of th is Base Prospectus , t h e 
Shar eholders’’Agr eement involves shares r epresen ting approximately 10 .65% o f t h e s h ar e c ap i tal  o f t he  
I ssuer.  

I n fo r m at ion  on  the Shar eho lder s’ Agr eem ent  m ay  be found  on  the I ssuer ’s website at  
h t tps:/ / www.mediobanca.com/ en/ corporate-governance/ main-shareholders/ sha r eho ld er -cons u lt at ion-
agr eement .html.  

Agreem en ts t h e p e rform an ce o f w h ich m ay resu lt in  a  c h an ge o f c on t r o l  s u b s e q u e n t  t o  t h e  
d at e  h ereof 

Mediobanca is not aware o f any agreements aimed at  b ringing about fu ture changes r egarding the owner ship 
st r ucture o f Mediobanca. 

T REASURY SHARES BUY-BACK PROGRAMME 

At an  annual gener al m eeting held on 28  October 2021, the shareholders of Mediobanca approved: 

o a r eso lut ion concern ing a share buyback p rogramme up  to 3% of the I ssuer’s share ca p i tal  ( equ al  t o  
No . 25,871,097 shares), and  to use such shares, with no lim its o r r estrict ions on t iming,  fo r  p ossib le 
acquisitions, fo r the im plementation o f share-based  payment schemes fo r Gr oup staff, fo r sale o n  t he  
m ar ket and/ or over the coun ter (OTC), and/ or fo r cancellat ion; 

o to  cancel a  m aximum total o f No. 48 ,452,558  t reasury shares (up to No . 22,581,461 Mediobanca shares 
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alr eady owned as t reasury shares, and up  to No. 25,871,097 Mediobanca shares t h at  m ay b e b ought  
back), also in  t ranches, by and no later than  28 April 2023. 

On  1 December 2021 No. 22,581,461 t reasury shar es in  the I ssuer’s portfolio were cancelled without  r educing 
the share capital. 

The share buyback p rogramme commenced on 6  December 2 0 21 a n d  w i l l b e c om pleted  w i th in  t welve 
m onths o f the ECB au thorizat ion  obtained on 11 November 2021. 

As at  30  April 2022, under the terms o f the p rogramme, Mediobanca had a cqu ir ed  a  t o t al o f 18 , 445,561 
shar es, equal to 2 .13% of the company’s share capital, for  a  total outlay o f approximately €170 m illion. 

A UDITORS OF THE FINANCIAL STATEMENTS 

Ex tern al au d itors an d au ditors re sp ons ible fo r au ditin g t h e fin an cia l s ta tem ents  

At the annual general m eet ing held on 28  October 2020, the shar eholder s o f Med iobanca  a ppo in ted  EY 
S.p .A. to audit the I ssuer’s separate and consolidated fu ll-year and  in terim financial statements fo r the period 
20 22-2030  up to and including the financial year ending 30  J une 2030 . 

EY S.p .A., a  company with it s r egister ed o ffices in  Via Mer avigli, 12 , 20 123,  Milan ,  I taly , i s  t h e c ur r en t  
independent  auditors of Mediobanca and it  has per formed a limited r eview on the cons o lidat ed  h al f-year  
financial statements of Mediobanca as at  31 December 2021,  incor por at ed  by  r efer ence in to  t h is  Ba se 
Pr ospectus. EY is authorised and r egulated by the I talian Min ist ry o f Economy and F in ance ( “M EF”)  a n d  
r egistered on the special r egister o f auditing fir ms held by MEF under  No. 70945. 

Pr icewaterhouseCooper s S.p .A. a company with it s r egistered  offices inPiazza Tr e Torri 2 , Milan ,  I taly , wa s 
the fo r mer independent  auditors o f Mediobanca and it  has audited the separ ate and consolida ted  fin a ncia l 
statements of Mediobanca as at  30  J une 2020  and 30  J une 2021, both incorporated by r efer ence in to  t h is  
Base Pr ospectus. Pr icewaterhouseCooper s S.p.A is au thorised  a nd  r e gu lated  by  t he I t alian  Min is t r y o f 
Economy and Finance (“MEF”) and r egister ed on  the special r egister o f auditing fir ms held  by  MEF  u n der  
No . 119644. 

I n form ation  regardin g re sign ation s, d ism iss als o r fa i lures to  ren ew th e  app o in tm e n t  o f  t h e  
e x te rn al au ditors o r th e  au ditors re sp ons ible fo r au ditin g t h e fin an cia l s ta tem ents  

At the date o f th is Base Prospectus, there is no  in formation about  any r esignation , r evocat ion o r non-renewal 
o f the engagement  of the external auditors o r the auditors r esponsible fo r audit ing the financial statements. 

LEGAL AND ARB ITRATION PROCEEDINGS  

As at  the date o f this Base Pr ospectus, none o f the p roceedings involving Mediobanca and i t s  conso l idat ed  
subsidiaries m ay have, or  have had in  the r ecent past , a  m aterial impact  on the Gr oup’s financial posit ion  o r  
p r o fitability, and as far as Mediobanca is aware, no lit igat ion, arbitration  o r  a dm in ist r at ive p r oceed ings  
which m ay have such m aterial im pact has either been announced or  is pending.  

A descrip tion  of the m ain  tax d isputes and litigation  pending is p rovided  b elow, p u r ely fo r  in fo r m a t ion  
pur poses: 

Lit igation  p en din g  an d t ax  d ispu tes   

− Civi l Proceed in gs - Claim  for d am ages   

Am ong the most sign ifican t legal p roceedings still pending against Mediobanca there are the fo llowing 
two  claim s fo r damages m ade r espect ively by: 

o Monte dei Pasch i d i Siena (“FM PS”) against  –  in ter a lia  –  Mediobanca, in  r espect  o f 
par t icipat ion with criminal in tent by vir tue o f an  alleged non-con tractual liability, jo in t ly w i t h  
the o ther th ir teen lender banks, fo r alleged damages to FMPS in  connect ion with the execu t ion  
o f the Term Facility Agreement on 4  J une 2011 and  the consequent b r each o f FMPS’s Articles o f 
Association  (20% lim it on  debt/ equity r atio) in  a to tal amount o f €286m. The case is c u r r en t ly  
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pending with  the court o f Florence; 

o Lucchini S.p .A. in  A.S. (“Lu cch in i”) against  12 banks (including Mediobanca) claiming that the 
banks would have cont ribu ted to the economic and financial d istress o f the company fo r hav ing 
d r awn up  and executed an  industrial and  financial p lan o f t he  com pany  b as ed  o n  a l le ged ly  
unr ealistic fo recasts and a r estr ucturing agreement pursuant to ar ticle 182-bis of the bankruptcy 
law which p rovided for guarantees excessively favourable to the banks, thus delaying Lucchini 's  
subm ission  to the extraor dinary admin istration  p rocedure. With  a r u ling on  21 J u ly 2 0 20 , t h e 
Cour t o f Milan  r ejected Lucchini's r equest, ordering h im to pay the costs. With  a not ice of appeal 
ser ved on 28  September 2020  Lucchini appea led  t h e s e n tence.  Th e p ar t ies  a r e c ur r e n t ly  
await ing the final judgement o f the Cour t o f Appeal.  

− T ax –  Adm in is trative p roceedin gs  

With  r egard  to the d ispute pending with t h e t ax a u thor i t ies , i t  s hou ld  n o t e t ha t  t h er e wer e n o  
sign ifican t changes with r espect  to the p r evious year. 

With  r eference to the alleged non-app lication o f t ransparency taxat ion (tassazione per  t r as par en za ),  
p r ovided fo r by the Controlled Foreign  Company (CFC) r egulations, of the income produced  by  CMB 
Monaco (fo rmerly called Compagnie Monégasque de Banque) and Compagnie Monégasque de Gestion  
fo r  the financial years 2013, 2014 and 2015 three d isputes are pending w i t h  t he  t ax a u thor i t ies.  I n  
detail, the d ispu te r egarding the financial year 2013/ 2014 (p rofit s 2013 , t ax  o f €  2 1. 3  m il l ion  p lus  
in ter est and penalties), in  which Mediobanca was victorious in  fir st instance, i s  p en d ing b efor e t h e 
Lom bardy Regional Tax Court  following an  appeal lodged by the Revenue Office; d isputes r elat ing  t o  
the 2014/ 15 and 2015/ 16 fiscal years (r espect ively p rofits 2014 and  2015, tax of €  16 .1 m il l ion  a n d  €  
16 .4 m illion , p lus in terest and penalties) are pending the fir st instance hearing; 

With  r eference to the alleged failu re to apply withholding taxes by Mediobanca on in terest  paid as part  
o f a  secur ed financing t ransact ion in  addition  to the d ispute o f the year  2014 (tax o f €  2 .3 m illion, p lus  
in ter est and penalties) and  of which  the setting o f t h e fi r st  level h e ar ing i s  a wai ted ,  a  n o t ice o f 
assessment  has been served in  r elat ion to 2015 (tax fo r €  1.9  m illion,  p lus  in ter es t  a n d  p en al t ie s) , 
which the Bank in tends to challenge. 

With  r eference to the three d isputes r egarding the failure to r eimburse in terest accrued on VAT credits 
claimed by SelmaBip iemme, r elating to  various years (totaling €  9 .4 m illion  in  in ter es t ) , o n  14  J un e 
20 21, the Lombardy Regional Tax Court  accep ted Se lm aBip iem m e's  a ppe al a n d  o b l iged  t he  t ax 
au thorities to r eimburse in terest r elating to year 2005 (totaling €  6 .8  m illion). Th e d ead l in e fo r  t he 
au thorities to appeal to the Supreme Court is st ill pending. I n  or der to cover  t he p o t en t ial  l ia b il ity  
linked  to a negative outcome, the company has set aside p rovisions fo r r isks and charges of €  6  m illion. 

− Fu rth er t ax p roceedin gs 

I n  add ition  to those listed above, eleven  additional d ispu tes ar e pend ing, including: 

one r elat ing to the alleged failu re by the former Banca Esperia S.p .A. to r eport  a  t ransfer o f m on ey t o  
fo r eign countries as part  of the tax m onitoring communication, against which penalties wer e impos ed  
fo r  €  5 .9  m illion . The Company was unsuccessful in  the fir st t wo  levels o f ju dgm ent  a n d  p a id  t he 
d ispu ted amount. An appeal is pend ing before the Supreme Court ; 

one r elat ing to VAT over paid by SelmaBipiemme in  r elation to nautical leasing t r ansaction s in  2 0 0 4 , 
20 05 and 2006 (tax r efund r equested o f €  1.7 m illion ).  Th e com pa ny h a s a p pealed  t h e Revenue 
Office 's decision  to r eject  the r equest fo r r eimbursement  and  is waiting for a  hear ing to be scheduled ; 

n ine r elating to d irect and indirect taxes, o f m inor importance and with  d ifferent levels o f ju dgm ent ,  
fo r  a  to tal of €  1.4 m illion  in  taxes assessed. 

Mediobanca SGR was also sued  as m anager o f the r eal estate fund  "Mar supio" in  r elation to the alleged 
failu r e to pay substitute tax on  3 t r ansactions for a  h igher assessed tax of €  7 46.000  ( c har ged  t o  t h e 
fund). The Company was victorious in  the fir st  instance, but  lost  in  the second and has appealed  to the 
Supr eme Court. 
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On 17  Decem ber 2020 , Compass was served two invitations to con tradictory p roceedings  con tain ing  
find ings fo r I RES and I RAP purposes for  the 2015/ 16 financial year r elating to incom e ge ner at ed  by  
the insurance b roker age act ivity carried  ou t with r egard  to it s clients and r elations with the subsid iar y  
Com pass RE. The cont radictory phase ended in  March 2021 w i th  a n  a d hesion  p r ocess  r egar d in g 
t r ansfer p ricing and  the payment  of h igher taxes for  €  3 .5 m illion, in  addition to in ter est and penalties 
fo r  a  to tal of €  1.6 m illion . I n J une 2021 the Company activated o n  i t s  own in i t iat ive a n  a dh esion  
p r ocess with the tax author it ies on  income of the same nature p roduced in  the financial year s 2016 / 17  
and  2017/ 18 ; this p rocess was concluded  on  23 J uly 2021 with  the payment  o f a p pr oxim ately  €  2 . 1 
m illion  of h igher taxes, in  add it ion to  in terest  and penalties for  a  total o f €  0 .4 m illion , cover ing b o th  
year s. The extension  o f the m ethod accepted by the Admin istrat ion  t o  t r an sact ions  ca r r ied  ou t  by  
Com pass and Compass RE in  subsequen t year s would not r esult in  the emergence o f h igher incom e for 
the Company. 

− Pro c eedin gs w ith  s u perv is ory au th ori ties  

Mediobanca has no ongoing p roceed ings with any supervisory authority. 

The effects of the "Lexitor" sen tence on  r etail operations are con tained and  limited to any d ispu tes o n  
ear ly r epayments o f consumer  cred it  p ractices (above all assignment  of o n e-fi fth  o f s a lar y) , wh ich  
occurr ed before 5 December 2019 (date o f the let ter to the m arket fr om the Bank of I taly on  the Lexitor 
sen tence), fo r which a number of complain ts have b een  r eceived  t ha t  a r e  fo l lowin g t he  n or m al  
p r ocedural p rocess. On  25 J u ly 2021 Law no. 106/ 2021 came in to fo rce, conver t ing De cr ee La w n o . 
7 3/ 2021, which  r eformulated the text o f art. 125 sexies of the Consolidated Banking Law and  clar i fied  
that  the effects o f the aforementioned sen tence only apply to  cont racts concluded after the e n t r y  in to  
fo r ce of the aforementioned law. As r epor ted, Compass allocated a p r ovision  of €  15 m illion, of which €  
3 .5  m illion was used. 

− An titru s t p rocee din gs  

As far  as the Gr oup is concerned, Compass, fo llowing p roceedings with  the I talian  Ant it rust  Authority, 
in  r elation to the alleged fo rced combination  of financing and insurance p roducts not  r elated  t o  lo an ,  
had  two proceedings pend ing before the Lazio  Re g iona l Adm in ist r a t ive Co ur t  t o  c ha llenge t he 
m easures by which the afo rementioned p roceedings have been  concluded. Of the two judgm en ts,  t he 
fir st  ended with the r ejection o f the appeal by the court (sen tence published  on  6  Se p tem ber  20 21),  
whilst the second  is cur rently st ill pend ing before the Lazio Regional Adm in ist r a t ive Co ur t .  I n  t h e 
m ean time Compass will also assess the advisability o f a  possible appeal to the Council of St a te o f t h e 
fir st  m easure within the terms o f the law. 

− I n s pection s 

As part  of the o rdinary supervisory activities by the ECB, it  s h ou ld  b e n o t ed  t h at  a n  OSI  ( on - si te  
inspect ion) on the subject o f “mar ket  r isk” was launched in  September 2019. The fin al  r epor t  o f t he  
inspect ion  was deliver ed  on  22  Mar ch  20 21; the I ssuer  r em ains wait ing fo r  the r epor t  to  be 
acknowledged by the J ST (J oint  Supervisory Team) o f t h e ECB a n d  a ny  r ecom m e ndat ion s t o  b e 
p r ovided by it . 

I n  November 2021, an  addit ional inspection  was launched in  parallel, which  will focus specifical ly  on  
m ar ket  r isk issues r elat ing to  calcu lat ion  and  m onito r ing o f t r ad ing P&L, independen t  p r ice 
verification  and fair value m easurement on a sm all sample o f selected t ransactions. 

M ATERIAL AGREEMENTS 

Neither Mediobanca nor any o f the companies con trolled by Mediobanca has en tered in to or participa tes  in  
agr eements outside of their normal course o f business which  could r esult  an obligation  o r  e n t it lem en t  fo r  
Gr oup m embers that would im pact significan tly on the Issuer ’s ability to m eet it s obligations in  r espect o f the 
ho lders o f financial instruments issued o r to be issued. 



 

 
91 

RECENT DEVELOPMENTS  

M e d ioban ca  ap prove d th e  con so l idated q u arterly re port as a t 3 1 March 20 22  

On 11 May  2022, the Board o f Dir ectors of Mediobanca examined and approved the consolidated  q uar ter ly  
r eport as at  and fo r the th ree-month period ended 31 March 2022. For fu rther  in fo r m at ion  s e e t h e p r ess  
r elease headed  “Financial statements as a t 31 March 2022 approved” dated 11 May 2022, incor por ated  by  
r eference in to this Base Pr ospectus (see, “Documents incorporated by reference” above).  
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FI NANCIAL I NFORMATION OF M EDIOBANCA –  BANCA DI CREDITO FINANZIARIO S.P.A . 

The consolidated annual financial statements o f Mediobanca as at  and fo r the years ended 30  J une 2021 an d  
20 20  were p repared in  accordance with IFRS, as endorsed by the European  Union.  

The consolidated in terim financial statements o f Mediobanca fo r the six months ended 31 De cem ber  2 0 21 
wer e p r epared  in  accordance with I FRS, as endorsed  by the Eur opean Union. 

The consolidated annual financial statements as at and fo r the years ended  30  J une 2021 and 30  J une 2 0 20  
have been audited by Pr icewaterhouseCoopers S.p .A., whose r eport  t her eon  i s  a t t ach ed  t o  s uch  a nn ual  
consolidated financial statements. 

The consolidated in terim financial statements o f Mediobanca fo r the half-year ended 31 December 2021 have 
been subject  to limited r eview by EY S.p.A., whose r epor t thereon  is attached to such in ter im  c onso l ida ted  
financial statements. 

All o f the above consolidated  financial statements, p r epared  in  each case together  with the notes thereto, a r e 
incor por ated by r eference in  th is Base Prospectus. See “Documents I ncorporated by Reference” above. 
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DESCRIPTION OF TH E SELLER 

 

Ch e Ban ca ove rview  

CheBanca is the r etail bank o f the Mediobanca Gr oup, focused  on  affluent  & pr emier customer. 

Or iginally founded in  2008  as a d igital bank, over the last years, CheBanca has focused  o n  d eve lop ing t h e 
wealth  m anagement business, sign ificant ly increasing volumes, r evenue and p rofitability. 

Br ief History: 

 Estab lished by m erge fr om Micos Ba n ca ( which  u sed  t o  op er ate e xclus ive ly in  t h e 
m or tgage business) thus creating a new m ult ichannel banking operato r  ( o n l in e, p hon e 
ser vice and b ranches) o ffering saving accounts and m ortgages. 

 CheBanca en lar ged it s offering, including investment services and enforcing it s a dvisor y  
capabilit ies, and launched  of personalized  m utual funds and bancassurance offer ing. 

 CheBanca concluded the acqu isit ion o f a  selected perimeter o f the Barclays’ r etail banking 
business.  

 CheBanca launched it s Financial Advisors Network, building a widespread  networ k  over  
the whole Country.  

 As part  of the Wealth Management  Division  of Mediobanca, CheBanca con so l ida ted  i t s  
r o le as wealth m anager fo r affluent and p r emier customers, str engthening and  completing 
it s investment p lat form with advances a dv isor y s e r vices . a n d  p r em ier  c ust om er s, 
st r engthen  

 Levering on  a new br and posit ion ing, CheBanca coun ted on approximately 1.000  advisors 

and  r eaches €34.2 b illion  of to tal financial assets, equally composed by investm ent s a n d  
liab ilit ies, and €11.3 b illion  Mortgages. 

 

Pro fi le  an d  Am bitions  

With  it s innately sustainable and technologically cutt ing-edge approach, CheBanca has consolidates i t s  r o le 
as a wealth  m anager fo r affluen t and p remier customer. 

CheBanca o ffers it s b road customer base an innovative and d ist inct ive business m odel: 

 a t r u ly omni-channel d istribut ion m odel th rough b r anches, financial advisors, on line and partner s; 

 fair  and  t ransparen t p ricing in  line with increasingly t igh ter r egulatory standards; 

 top-quality services largely tailor ed to each customer ’s needs; and 

 a d ist r ibution network of 204 point o f sales, fo r opt imal geographical coverage, combined with  a state-of-
the-art d igital p latform. 

CheBanca aims to serve it s customer base increasingly better by: 

20 08  
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 con tinuous enhancement  of it s d igital p latforms, which will include updating our app-based  and r em ot e 
adv isory service, while p reserving the value of personal r elationships with customers; 

 expanding sales force, focusing on the quality and value o f people; 

 developing the p roduct r ange with an  o ffer increasingly in  line with investment  needs; and  

 im pr oving the segmentation o f p roducts and customers to personalize services based on each customer’s 
p r o file, p romot ing the group's expert ise. 

Susta inability 

 Tr anspar ent, valuable, fair-priced investment  services; 

 High  level o f customer satisfact ion  and loyalty; 

 Recurrent  and  d iversified income. 

I nnovat ion 

 Easy , efficient, r eal om ni-channel d istr ibut ion  model; 

 Digital excellence since establishment .  

Brand  

 Sign ificant and continuous investments in  b rand and p roduct  development ar e m ade t o  c r ea te s t r on g 
and  sustainable consideration; 

 New advertising cam paign launched in  September 2020 : the “Incr eas e your  Vision”  ca m paign  was  
launched , focusing on  the CheBanca advisory approach. With  bespoke advice based on d ialogue with  i t s 
customers and a soph isticated technology p latform, CheBanca is posit ioning it self to par tner it s clients in  
their financial p lanning, starting fr om their object ives and incor por ating them in to a long-t er m  v ision , 
combining competence, innovation and sustainability; 

 Consistent  b rand  “delivery” th rough all the “touch poin ts”: advert ising, b ranch, web site, p roduct design; 

 I nvestments in  corporate b rand  identity: the ent ire communication p lat for m has been overhauled , w i th  
fu ll r estyling o f the inst itutional website, the d igital channels and  p rogressively  a ls o  t he layou t  o f t h e 
b r anch  o ffices th roughout I taly. 

Products 

 Str ong focus on the whole customer experience: p roduct communication , subscription  and  m anagement; 

 Com petitive p ricing: h igh  value fo r m oney, no p rice leadership; 

 A complete p roduct r ange including: 

o I nvestment p roducts; 

o Advisory service (base, advanced); 

o Checking account and cards; 

o Saving account fo r r etail and business customers; 
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o A fu ll set  of m ortgage p roducts; 

o I nsurance p roducts (life, unemployment , acciden ts, home); 

o Per sonal loans (originated by Compass, consumer credit factory within MB Gr oup). 

Distribut ion  

Since 2017 to the Propr ietary Br anch Network, with  CheBanca employees, h a s b ee n  a dd ed  a  n e twor k  o f 
financial advisors, operating as agents. Bo th the business lines r eports to the general m anager.  

 I n tegrated channel m anagement : customers can buy and operate w i th  t h ei r  p r oducts  a cr os s a l l  t he 
channels (in ternet, call cen ter, b ranches, financial advisors); 

 At end o f December 2021, overall the d ist r ibu t ion  n etwor k c onsis ts o f 50 3  p r em ier  r e lat ion sh ip  
m anager s and 493 financial advisors, working at  204  b r anch es a n d  p o in ts  o f s a le ( vs 2 0 0  a t  e nd -
December 2020) in  18 Regions; 

 Br anch focused on sales and value added services (such as sale o f asset m anagement  p roducts) , o n line 
banking m ore simple, comprehensive and  efficient  to facilitate independent t r ansactions; 

 Str ategy to be the lead ing d igitally omni-channel bank and serve our clients in  all their banking needs. 

Ec on om ic re su lts in  d eta il  

At the end o f J une 2021 the net in terest  income of CheBanca am oun ted  t o  € 2 28 ,2  m i ll ion  a n d  n et  fe e s 
incr eased at €125,9 m illion . The net  banking income amounted to €358,1 m illion  ( € 316 ,8 m  a t  t h e e nd  o f 

J une 2020). Net o f wr iteoffs fo r credit r isk (€21,8  m illion), the net  r esult on  financial oper ations increased to 
€336 ,3 m illion . 

PROFIT AND LOSS STATEMENT ( € 0 0 0 )  Ju n e 20 20  Ju n e 20 21 
De c em ber 

2 0 21 H 1 

I n terest and similar income 340 .202  355.728  181.739  

I n terest expense and similar  charges -125.126  -127.530   -62 .023  
Ne t  in tere st in com e  2 15 .0 75   2 2 8 .198   119 .7 15   

Fee and commission income 144.973  179.504  10 6.874  

Fee and commission expense -43 .930   -53 .642  -32 .168   
Ne t  fe e  an d  com m is sion  in com e  10 1.0 4 3   12 5 .8 62   7 4 .70 6   

Other  Gain/ (loss) 7 10  3 .992  1.283  

T ota l in com e 3 16 .8 28   3 5 8 .0 53   19 5 .70 5  

Net  wr iteoffs (writebacks) fo r credit r isk -20 .707  -21.780   -7 .184  

Ne t  in com e from  fin an cial o peration s 2 9 6 .121  3 3 6 .273  18 8 .5 21  

Adm inistrat ive expenses -259.412  -280 .993  -155.778   
Net  t r ansfers to p rovisions -2 .662  -5 .615  -6 .195  

Op e ratin g c osts -2 6 2 .0 74   -2 8 6 .60 8   -16 1.9 72   

Gain  (loss) on equity investments 13   0   0   

Pro fi t  ( loss)  o n  o rd in ary  activi ty b efore  t ax  3 4 .0 60   4 9 .6 65   2 6 .5 49   

I ncome tax for  the year on o rdinary activities -11.633  -16 .814  -8 .737  

Ne t  p rofi t ( loss ) fo r th e p eriod 2 2 .4 27  3 2 .8 51  17 .8 12   
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Oper ating costs at  the end o f J une 2021 amounted to €286,6m, increased compared to 2020  m ain ly  d u e t o  
the gr owth  of the business. The p rofit at  the end o f the period is equal to €32,9m. 

BALANCE SH EET ASSETS ( € 0 0 0)  Ju n e 20 20  Ju n e 20 21 
De c em ber 

2 0 21 H 1 

Cash  and  cash  equivalents       10 8 .475        170.442        20 0 .196  

Financial assets at  fair value th rough  p rofit  o r loss         20 .253          21.576          42 .707  

Due fr om  banks   12 .168 .404    16 .691.015    16 .746.437  

Due fr om  customers   10 .777.704    11.680 .746    11.844.432  

Hedging der ivatives                -           18 .465          46 .853  

Equ ity investments                69                  69                  69   

Pr operty, p lant and equipment       119.559         136.155        134.885  

I n tangible assets           9 .814            4 .932            5 .0 60   

Tax  assets         43 .597          43 .692          40 .096  

Other  assets       218 .187        252 .431        264 .359  

T ota l as s ets   2 3 .466 .0 61    2 9 .0 19 .522     2 9 .325 .0 94   

 

BALANCE S H EET LI ABI LITI ES  & E Q U ITY 
( € 0 0 0 ) 

Ju n e 20 20  Ju n e 20 21 
De c em ber 

2 0 21 H 1 

Due to  banks 6 .982.332  10 .743.027  11.022.735  

Due to  customers 15 .390 .775  17 .041.276  17 .144 .945  

Hedging der ivatives 329 .274  131.907  84 .167  

Tax  liabilities 7 .254  6 .072  3 .849  

Other  liabilities 20 6 .713  238 .815  198 .544  

Staff sever ance indemnity p rovision  2 .192  2 .265  2 .316  

Pr ovisions 19 .696  15 .745  14 .822  

Net  equity 50 5.398   807 .564   835 .904  

Pr ofit  (Loss) fo r the period (+/ -) 22 .427  32 .851  17 .812  

T ota l l iabili ties  an d n et e qu ity 2 3 .4 66 .0 61  2 9 .0 19 .522   2 9 .3 25.0 94   

Source: aud ited annual financial statements of the Seller as a t and for the y ears ind icated  in  t he r e lev an t  

tab les 

T h e Origin ator’s Pos ition  in  t h e Loan  M ortgage M arket in  Ita ly 

Re s id en tia l M ortgage  Market Trend  2 0 16  –  2 0 21  

I n  20 21 I talian  families r eceived funding for  r esident ial m ortgages fo r €  61,611 m il lion .  Com p ar ed  t o  t h e 
sam e period  of 2020 , there was an  increase in  d isbursements o f + 22%. 

The gr owth in  d isbursements that  characterized the period up  to 2016 was led  by  t he c o llaps e in  in ter est  
r ates and the substitut ion operations, during the last  years CheBa nca i s  fa cing a n  im por tan t  g r owth  in  
financing r elated to  r eal estate m arket , in  par ticular in  2018  and 2019. At t h e e nd  o f 2 0 21, t he weigh t  o f 
substitut ion  mortgages on total d isbursements r epresented  the 11%. 

I n  I taly the growth o f r esiden tial mor tgages stock continues; since 2016 it  shows an  annual growth r ate o f 3% 
(in  line with the r ecovery in  the volumes of new purchase m ortgages). 
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Dis b u rs em ent o f re s iden tia l m ortgages  - I talian Market (€m ln) 

St o c k o f res id ential m ortgages - I talian Market (€m ln) 

Bre akd own  o f d isbu rs em ent - I talian Market % 

 I n  20 21 I talian  households confirmed their p reference to fixed r ate mor tgages, that accounted 90% of
to tal d isbursement fr om J anuary to December 2021.

 Floating r ate mor tgages at  the same period o f 2021 r egistered at  6%.

 I talian households continued to p refer am ount between €101k and €  200k and r elat ively long m aturity
(> 26  years).

T ype o f rate 

(S ource: Assofin)

48 .923 47 .423 50 .518 48 .894 50 .519

61.611

30 3.228
313.066

322 .909
330 .540

339 .566

359 .335

3% 4%

31% 25%
21% 19%

7% 6%

63% 69% 75% 77%
90% 90%

2016 2018

+3 %

2017 2019 2020 2021 

6% 6% 

2016 2017 

4% 

2018 2019 2020

6% 

2021 

Mixed rate 

Fixed rate 
Floa t   rate 

+2 2 % 

Dec 2017 Dec 2018 Dec 2016 Dec 2019 Dec 2020 Dec 2021 
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Am ou nt o f d isbu rsem en t 

(S ource: Assofin)

M at u rity o f d is bursem en t 

(S  ource: Assofin )

Ch e Banca M arket Sh are - Trend 2 0 16  - 2 0 21 

At the end o f 2021 CheBanca m arket shar e of d isbursement is equal to 3 ,27% in line with the growth of recent 
y ear s. 

Fr om J anuary to December 2021 CheBanca registered €  2 .016 m illion o f d isbursements (+5% compared to the 
sam e period of 2020 €  1.274 m ). With r eference to the d isbursements o f 2021: 

o Most  o f the d isbursements r egarded hom e pur chases o r  hom e r enovat ion (77%), the r emaining
d isbur sement  fo r substitutions (16%) and  liquidity o r consolidation  debts (7%)

o Most  o f the d isbursements r efer red to long-term m aturities (88% r eferred to contract  terms of equal or
m or e than 20  year s)

o Fixed r ate m ortgages accounted for  the 98%, considering the “rata p rotetta” p roduct, a  m or tgage with 
float ing r ate and fixed payment , the percentage grow up to 99%.

16% 18% 18% 20% 22% 25%

49% 50% 50% 49% 50% 49%

28% 26% 25% 24% 22% 20%

32% 35% 34% 39% 38% 45%

20% 21% 21%
19% 20%

19%
24%

24% 25% 24% 26%
23%

16% 13% 12% 12% 12% 10%8% 7 % 7 %
3%

3% 4% 

3% 
2016

3% 

3% 

3% 
2017 2018 

3% 

4% 4% 
2019 

2% 

4% 
2020 

2% 

2021 

≤ €50k  
> € 20 1k  <€ 500k> € 51k  <€ 100k

≥ €500k > € 10 1k  <€ 200k

20 16 20 19 

5% 

20 17 20 20  20 18

4% 

20 21 
< 10y 16y < 20y 
11y < 15y 

> 26y
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LENDING POLICY AND CREDIT APPROVAL PROCESS 

I n troduction  

CheBanca’s policies fo r gr ant ing m ortgages p rovide r estrict ions in  r elation to t h e s peci fic  p r oduct  ( t e r m , 
d isbur sement  limit vis-à-vis the appr aised value, m aximum/ minimum amount, m in imum guarantees). There 
ar e also three types o f r equ irements for all m ortgages: 

 specific r equirements for  the applicant , with  r egar d to: 

o per sonal r equirements (m in imum/ maximum age, cit izenship, r esidence); 

o pr ofession  and  p rofessional experience (fr ee-lance p rofessional, self-employed worker, fu ll-t ime 
em ployee, r et ired); 

M ark et Sh are  o f D isbu rs em en t, % 

                                 

Dis b u rs em ent 
€ / m  2 0 16  2 0 17  2 0 18  2 0 19  2 0 20  2 0 21 

CheBanca! 1.087  1.394  1.729  2 .265  1.929  2 .016  
Mar ket 48 .923  47 .423  50 .518  48 .894  50 .519  61.611  

M ark et s h are 2 ,2 2 % 2 ,9 4 % 3 ,4 2 % 4 ,6 3 % 3 ,8 2 % 3 ,2 7% 
 

M ark et Sh are  o f St ock, % 

 

                            

St o c k € /m  2 0 16  2 0 17  2 0 18  2 0 19  2 0 20  2 0 21 

CheBanca! 7 .231  7 .670   8 .322  9 .730  10 .596  11.127  
Mar ket 303.228  313.066  322 .918  333.350  339.566  359 .335  

M ark et s h are 2 ,3 8 % 2 ,4 5 % 2 ,5 8 % 2 ,9 2 % 3 ,12 % 3 ,10 % 
 

S ource Bank of I taly and CheBanca! analys is,  N ote: due to  renew al and consolidation of data from  Bank of Italy , data from  2016 to  

2017 could be subjet to  v ar iaton respect prev ious repor ts.  

 

2 ,22% 

3 ,82% 
2 ,94% 

3 ,42% 
4 ,63% 

3,27% 

2 ,92% 2 ,58% 
2 ,38% 

3 ,10% 
2 ,45% 

3 ,12% 
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o ear n ings situation  (ratio o f m onthly installment  to m onth ly net income, m inimum d isposable income, 
level o f deb t); 

 specific r equirements for  the guarantor with  r egar d to the level o f debt and the specific r elat ionship with 
the applican t; 

 specific r equirements for  the p roper ty with  r egard  to: 

o r est rict ions on locat ion and on the p roperty’s state and conditions; 

o r est rict ions on specific elements that m ay r educe the possibility for the Bank to take an  in terest in  an  
unencumbered asset . 

Cre d it Re v iew  an d  App roval Process  

The cr edit d isbursement p rocess is m ain ly m ade up o f the phases out lined  below an d  d et ai led  in  t h e n ex t  
slides: 

 

The cr edit application and approval p rocess fo r the d isbursement to a new customer includes th e fo l lowin g 
act ivities: 

 pr eliminary contact , aimed at  detecting the needs and the p re-requirements fo r gr ant ing the loan ; 

 gathering o f the documentation needed fo r a  p r eliminary feasibility assessment; 

 evaluation  through the credit  policies based  on  customer m onthly income/ debt  position ; 

 pr operty appraisal by an  external company; 

 final approval and subsequent closing o f the cont ract. 

Prelim inary contact 

Dur ing th is phase CheBanca evaluates the applications fr om the customer  a nd  id en t i fies  t he  a pp l ican t ’s 
financial needs. The p reliminary con tact could be with the b ranch m anager /  teller , the financial advisor, t he 
call center operator, the I n ternet  site and b rokers partnered with CheBanca. 

A pplication and Gathering Documentation 

Upon presen tat ion  of the application fo r the mortgage, t h e c ustom er  i s  a s ked  t o  s u pp ly  t he fo l lowing  
documentation (the list is an  example and is not all inclusive): 

Per sonal data: 

 fiscal code and valid I D document (I D cart, passport o r d river’s license); 

 fam ily status cer tificate; and 

Sales Division Partner Credit Department Operations 
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 r esidence cert ificate 

I ncome in formation: 

 m ost r ecen t ear nings statement issued fo r tax purposes, 2  m ost  r ecent payroll stubs, income tax r eturn; 

 I D car d  /  cert ification fo r r egistrat ion on  a p rofessional r egister , document fo r issuance o f a value-added 
tax  number; 

 em ployer’s statement o f employment and h ire date; and 

 m ost r ecen t quarterly bank account  statement , updated to  the m ost  r ecent m onth, with evidence o f the 
cr editing o f payroll o r business volume fo r a  p rofessional. 

I nvestment detail: 

 copy of p r eliminary sale-purchase con tract and/ or p roposal to purchase; 

 deed o f o rigin (current  owner’s deed o f ownership); and 

 floor p lan  and  up-to-date cadastral su rvey. 

Credit  Scoring A ssessment  

The fir st  evaluat ion at  the cred it  department  foresees th ree m ain  steps:  

1. Pr eliminary Overview 

Once the application is r eceived at  the credit department, the analyst : 

 m aps the customer’s outstanding loans; 

 checks the declared  sources o f income in troducing d iscoun ted r ates where needed; 

 verifies how the application credit “ratios” stand versus the th reshold set in  the credit policy; and  

 checks fo r the p r esence o f p rotests and im pediments. 

2 . Cr ed it Scoring  

After the p reliminary check, the analyst  carries out an  au tom ated c redit s corin g p rocess  that calculat es 
a cr edit r isk score t h rou gh a  p r oprietary algor ithm based on: 

 CRI F Cr ed it  Bur eau  Scor e, an  app licat ion  r isk scor e p r ov ided  by  CRI F (CRI F is a  p r ivate cr ed it  
in fo r mat ion bureau, specialized in  credit in format ion systems and m an agem en t  o f a  p r iva te c en t r al 
in fo r mat ion file); and 

 CheBanca’s in ter nal scor e, based  on  in fo r m at ion  concer n ing the cr ed it  r equest  and  bor r ower  
characteristics. 

The algorithm is im plemented in  SAS environment  of Mediobanca 

3 . I n -depth analysis 

I n terrogat ion o f Bank of I taly’s Central Cr edit Register (Centrale dei Rischi) ) to  gather in fo r m at ion  o n  t h e 
overall r isk p rofile o f all subjects involved in to the operation (bor rower, co-borrower, guarantor). 
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Depending on  the outcome, the p rocess cont inues with: 

 customer’s debt posit ion “quality”; and  

 evaluat ion  o f custom er ’s cur r en t  accoun t  (whether  in / ou t flows ar e consisten t  with  
income/ debt/ spending at titude). 

At  th is step, in  case the application  is “border line”, the analyst m ay suggest the sale r ep to: 

 r educe the m ortgage amount; 

 incr ease the m ortgage m atur ity; and/ or 

 acquire a m ortgage guar antor. 

Once th is step is com pleted the analyst m ay: 

 pr oceed the applicat ion to the next step (in  case the m ortgage amount complies with h is/ her approved  
th r eshold); 

 subm it  to a h igher approving body fo r the au thorization to p roceed with  the approval; or  

 r eject the applicat ion. 

A ppraisal of Property to Secure the Mortgage 

A pr operty appraisal by an  outside company is r equ ired  for any t r ansaction (r egar dless o f the am ount ) p r e-
approved through the credit analysis. The company in  c har ge o f t h e a p pr aisa l v isi t s  t he p r op er ty a n d  
documents the visit with photo.s PRAXI, EAGLE&WI SE (ex EFFELLE Ricerche) and  CERVED a r e , a t  t he 

m om ent , the qualified and certified companies used fo r the p roperty appraisals. The external company  d oes 
the appraisal on  the basis o f certified and  standardized evaluation criteria. 

The quar ter ly  key  evaluat ion  data ar e used  to  r e-evaluate the p r oper ty  value, th r ough  stat ist ical 
m ethodologies based on m ar ket  quotat ion indexes p rovided  by Nomisma. I n case of significant depreciat ion  
(> 10%) against the o riginal value o f the p roperty, it  m ust  be appr aised again. 

Once the appraisal is r eceived, the analyst  verifies: 

• comprehensiveness; 

• compliance with  cr edit  policies as far  as p roperty concerns; 

• pr operty value vs. benchm ark; 

• pr operty value vs. m ortgage amount, considering the m aximum LTV  admit ted; 

• consistency o f cadastral data; and 

• the p r operty’s current  cond itions, habitability and compliance with r egu lat ion . 

Checking o f parameters and  approving resolut ion 

Once the application package is complete ( in clud in g t h e n o tar y ’s  p r el im ina r y r epor t ),  t he c heck  o f 
consistency is carried out. The analyst inpu ts a definitive r ecom m en dat ion  a n d  s u bm its t h e fi le  t o  t h e 
per son / body having in  charge the m ortgage approval (in  ter ms o f amount  and  cred it  r isk score). During t h is 
p r ocess, the in for mation system au tomatically checks the compliance o f:  
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• par ameters fo r the capacity to finance (as p rovided by the Bank o f I taly); 

• par ameters defined by in ternal p rocedur es (i.e. debt  r atio); and 

• usury th reshold par ameters. 

I n  o r der to  ensure the p roper applicat ion  o f c r ed i t  p o l icy,  m or tga ges a r e a pp r oved  a ccor d in g t o  a n  
au thorizat ion  p rocedure fo rmalized on the basis of oper ating authority limits estab l i shed  fo r  t h e p er s ons 
r esponsible. The system checks the exten t o f the analyst’s approval authority with r espect to the amount  and 
cr edit r isk score o f the financing.  

The approval of any except ions vis-à-vis the limits p rovided by c r ed i t  p o licy m us t  b e d one t h r ough  t he 
au thorizat ion  p rocedure. The application m ust be submit ted to the person  who has the authority (by amount) 
to  approve it . 

Lending A uthority Chain 

The tab le below shows the structure o f approval au thority by position  and  the amount financed: 

Contract signature and d isbursement 

The specialist o f the Per fect ion o f Contracts Office perfor ms a final correctness check of the p ract ice a n d  in  
par t icular the documentation fo r the mortgage st ipu lat ion  to send  to the Notary: 

• approval letter; 

• let ter o f instructions for no tary; 

• Notary deed  d raft ; 

• sum m ary document ; 

 

 

 

 

 

 

 

 

 

 

 

Cu s tom e r Lim it T ran s action  Lim it 

€360 .000  €30 0 .000  

€420 .000  

€50 0 .000 

€1.500 .000  

€3 .500.000  

€4 .500.000  

€10 .000.000  

€360 .000  

€450 .000  

€1.000 .000  

€3 .0 00.000  

€4 .0 00.000  

€10 .000.000  

€30 0 .000  €240 .000  

€360 .000  €30 0 .000  

€30 0 .000  €240 .000  

€240 .000  €20 0 .000  High* 

Medium 

Low 

High* 

Medium 

Low 

 CEO 

 Cr ed it Committee 

 Cr ed it Analyst 

 Office Manager 

 Cr ed it Manager 

 Cr ed it Dir ector 
 Gener al Manager 

 Cr ed it Analyst 

 Cr ed it Analyst 

 Office Manager 

 Office Manager 

Am ou nt Fin an ced Cre d it Ris k Score  Po s ition 

*  Ope rations  v alued by  the inte rnal rating m odel in  the  high r isk class cannot be financed.  Any  exceptions m ay  be authorized by  

the  Cre dit Dire ctor  or  the Cre dit Manager . 
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• r epayment  p lan; and 

• deed summons. 

The p r ocess ends by sign ing o f the mortgage d ocu m ents  a t  t h e Not ar y’s o ffice. Th e d isbu r sem en t  i s  
concomitant with  the closing o f the cont ract and m ay take p lace through the issuance of cashier’s c heque o r  
v ia bank to bank t ransfers.  

Credit  risk control system  

Activities on m ortgage portfolio are m onitored  via three cont rol levels 

• line cont rols performed, in  the approval p rocess, by the Cr edit  Department and, after the d isbur s em ent  
and  th roughout the life o f the loans, by the Cr edit Monitoring and Collect ion Department; 

• con trols undertaken  by the Cr edit  Risk Management aiming at m onitoring and  m a nag in g c r ed i t  r i sk , 
th r ough specific r eports p rovided to the top m anagement and CEO; and  

• verification  o f compliance with po l icies,  p r oced ur es a n d  l im i ts  a n d  a ss ess m ents  o n  t h e over al l 
funct ionality o f the con trol system are carr ied out  by the I n ternal Auditing. 
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Cre d it M on itorin g an d Col lection  Process  

As of Sep tember 2019 CheBanca has adopted  the n e w d efin i t ion  a ccor d in g t o  EBA/ GL/ 20 16/ 07  a n d  
Regulat ion (EU) n .575/2013 of non-performing loans, which are categorized as summarized  by the fo llowing  
scheme.  

 

1 For  r et a il exposures t he l imit  is  the pas t due amount of t he s ingle credit facilit y owed by the obligor , for  other  than r etail exposures  t h e  
l im it is  the sum of a ll amounts  past  due owed by the obligor 
2 At t a chment  A of EU regulation n o. 848/2015 issued by the European P arliament  and Cou ncil r egar ding insolvency proc e e d in gs  a n d  
r egu lated by Legislat ive decree 3/2012 
3 EBA/ GL/ 2016/ 07 par. 49-55 
4 EBA/ GL/ 2016/ 07 par. 41-48 
5 EBA/ GL/ 2016/ 07 par. 97-99  

 

Credit 

Classification 

Credit Sub-
classification 

Description 

Performing Perfo rm in g  Includes transactions which at least a limit expressed as an absolute component (for retail exposures 
100  €  and for other than retail exposures 500  € 1) or a limit expressed as a relative component (past 
due amount of total exposure higher than 1%) are not exceeded for at least 90  consecutive days (dpd). 

of which 
forborne 

Performing exposures in respect of which forbearance measures have been extended. 

Non-
Performing 

9 0  days  pas t-

due  
 Includes transactions which both a limit expressed as an absolute component (for retail exposures 100  

€  and for other than retail exposures 500  € 1) and a limit expressed as a relative component (past due 
amount of total exposure higher than 1%) are exceeded for at least 90  consecutive days (dpd). Past-
due category includes transactions affected by ‘pulling effect’. 

of which 
forborne 

90  dpd transactions, as defined above, in  respect of which forbearance measures have been extended. 

of which under 
probation 
period 

In case of a 90  days past-due exposure reclassified as performing, the exposure is classified as 90  days 
past-due during the 3 months probation period (excluding non-performing forborne exposures that 
are subject to the specific discipline). 

Un like ly to  

pay 
 This status includes counterparties for which at least one transaction is classified as Unlikely to pay. 

UTP detection uses the following triggers: 

• mortgages exposures with at least four installments outstanding, even not consecutive; 

• exposures with a suspension of the legal interest rate; 

• exposures that have breached the defined materiality threshold (unpaid over 100  €  and 
1% of total exposure) continuously, for a minimum period of 12 months; 

• exposures connected to debtors that sought «Procedura di composizione della Crisi da 
Sovraindebitamento2»; 

• exposures with fraud detected; 

• exposures subjected to forbearance measures with a diminished financial obligation 
higher than 1%3; 

• revoked  overdrafts that generate current account overruns exposures. The exposure is 
classified as Unlikely To Pay until the past due amount exists; 

• sales of credit obligation, with an economic loss higher than 5% and the loss is related 
to the decrease of credit quality4. 

Credit Monitoring and Collection Dept. assesses case by case the potential unlikeliness to pay of all 
other Entities connected to a defaulted obligor and then classify the other exposure as Unlikely To 
Pay5. 

Furthermore, Credit Monitoring and Collection Dept. can include a counterparty in UTP status on a 
subjective evaluation according to evidences about the client on private and public information 
database. 

of which 
forborne 

Unlikely to pay counterparties, as described above, in  respect of which forbearance measures have 
been extended. 

of which under 
probation 
period 

In case of a unlikely to pay exposure reclassified as performing, the exposure is classified as unlikely to 
pay exposure during the 3 months probation period (excluding non-performing forborne exposures 
that are subject to the specific discipline). 

Bad lo an s   Exposures deriving from mortgages whose recovery actions, made by the Credit Monitoring and 
Collection Dept., have been verified to be ineffective. 

of which 
forborne 

Bad loans, as described above, in  respect of which forbearance measures have been extended. 

of which under 
probation 
period 

In case of a bad loan reclassified as performing, the exposure is classified as unlikely to pay during the 
3 months probation period (excluding non-performing forborne exposures that are subject to the 
specific discipline). 



 

 
106 

Th e  Co llect ion  Pr oces s 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

  

 

1 3 5 7 2 4 6 8 

Missed pa yment s 

P h a se 

Act ion 

P h on e collect ion 

Ju dicial Col l. 

Hom e col l ection 

Ou t  of cou r t Col lection 

P h on e Suppor t 

(*) In ju nction  

In t er nal  

cl a ssification 

 T1 

Com m u nications  

Ju dicial 

pr oceedings

Dou bt fu l loan Del in quent  loan Defa u lt ed loan

Descr iption   Sen ding a SMS to 
cu s tomers  classified 
wi th  scoring medium 

 Im m ediat e ou tsourced 
t el eph one sol icita tion 
for  cu s tomers  cla ssified 
i n  scor ing range bad or  
for  a l l custom er s who 
h a ven’t paid a fter 7  days 
fr om  inst allment da te 
cl a ssified in  scor ing 
r a n ge good or  m edium  

 Wr i t t en communication 
(“r a ccomandata") a t the 
1s t  i ns tallment  unpaid 
(T1) 

 Ou tsou rcing home 
col l ection  on 
cu s tomers  not  found 
by th e phone 
col l ection  or  on 
cu s tomers  that  st ill 
h a ve missed 
in s t allments   

 In -h ou se 
wr i t ten 
com m unication 
(DBT  or  “La s t  call” 
l et t er ) a nd r epor t t o 
Cen t r a l Cr edit  
R egi st er  (Bank of 
It a ly) 

 Defa u lt ed 
l oa n s  classification 
s t a tus a t t he 8th 

m i ssed payment 

• Sta r t ing of the judicial 
pr oceedings (Injunct ion), 
fol l owed by the lawyer 
geogr a phically competent 

• Sta r t ing  t he for eclosure 
pr ocedu res, according to 
t h e It a lian regulation 
(cpc, a r t. 491) 

• Fr om  Septem ber  2020, 
Ch eBa n ca ! h a s  s t a r ed a  
col l a bor ation  with Gu ber, 
a  com pa ny specialized i n  

debt  col l ection . 

Ma n agement Ou t sou rcing (Lawyers, 

Gu ber ) 

Ou t sou rcing (Mb Cr edit  Solution, Fire, Star credit, Cr  Service) 

Ou t sourcing  

(Mb  Cr edit 

Sol u tion , Gextra 

Ser vice Credit 

S p A

 In -h ou se phone support  on customers willing to r enegot iate mor tgage con dit ions 
(m a turity ext ension, part ial suspension of m onthly payments) 

Hom e col l ection 

Scor ing good n o a ct ions 

Scor ing medium sending SMS 

Scor ing bad phon e immediate 

In  «bon i s» mor tgages  are always paid via 

i n t erbank SDD pr ocedure 
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Collect ion  Process –  Som e details: 

Phone collect ion act ivit ies are carried out  by ou tsourced r esources who ar e r esponsible fo r calling borrower s 
to  understand  r easons o f m issed installments and solicit  the r ecovery. Th is activity is car ried  out  immediately 
fo r  all customers classified in  the scoring r ange bad o r fo r all customers in  the scoring r ange good  or m edium 

who  have not  paid after 7 days fr om the installment  date. The p ipeline s chedu les t wo  30  d ays p h ases  o f 
phone collection m anaged  by two d ifferen t outsourcers. A web  a pp lica t ion  h as  b een  s e t  u p  in  o r d er  t o  
support the overall m anagement o f customers. The applicat ion  schedules d ifferent act ivities according to the 
num ber o f m issed installments and  default gr avity, balancing the daily  e ffo r t  b et ween  a l l  t he r e sour ces 
involved. 

When  the phone collect ion  outsourcers do no t succeed in  their  r ecovery purpose, a  deeper  a ct ion  i s  s et  u p  
and  another outsourcer  is in  charge to go d irect ly to  the house o f the borrower  in  o r d er  t o  exer t  a  s t r ong 
act ion on h im/ her and to ar range r ecovery p lan . The p ipel in e s chedu les  five 30  d ays p h ases  o f h o m e 
co llect ion all in  outsourcing. 

Credit  Monitoring and Collection  - Daily Reporting 

Pur poses: 

 constant ly evaluate and m onitor borrowers’ willingness and ability to pay; 

 support the str uctures involved in  the collection  p rocess; 

 m onitor collect ion perfor mance and portfolio quality; 

 doubtfu l, delinquent and defaulted loans r eports m ain  concer ns; 

 co llect ion analysis: daily and m onthly data are compared  vs. month-ago; 

 new m issed installment (defaulted loans ar e not included) daily updated; 

 delinquent  loans: daily d ist ribu tion  and compar ison  to p revious m onths; 

 stock o f doubtful and delinquent  loans total number and amount; 

 outsourcer  best perfor mance r eport; 

 key  r easons d r iving loans to default; 

 defau lted loans by d isbursement year and r egion o f o rigination; and 

 delinquent  and  defaulted  loans var iations: m onth ly cumulat ive economic impact , com ing fr om write o ff 
and  coverage p rovisions. 

A r epor t sample is shown below. 
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Do u btfu l  an d d e lin qu ent loan s arrears d ai ly an alysis ( ILLUSTRATIVE)  

 

 

  
Pre v io u s  Mo n th  

(30 / 11/ 20 21) 
A ctu a l  (29/ 12/ 20 21) De l ta  

COD_GR UP P O_OR IGINE DESC_CLASSE_EP C Lo a n  Lo a n  Lo a n  

BR C 51_BON IS 2.796.619,01 725.207,25 -2.071.411,76 

BR C 52_LESS THAN 90 DP D 2.530.806,07 4.636.014,79 2.105.208,72 

BR C 53_MOR E THAN  90 DP D 1.732.220,05 1.827.594,46 95.374,41 

BR C 54_UTP  18.896.988,01 18.204.358,54 -692.629,47 

BR C 55_BAD LOANS 27.795.070,60 27.966.240,30 171.169,70 

  
53.751.70 3,74  53.359.4 15,34  -392.28 8 ,4 0  

FMI 51_BON IS 8.874.287,52 3.473.273,65 -5.401.013,87 

FMI 52_LESS THAN 90 DP D 13.347.056,22 17.383.052,31 4.035.996,09 

FMI 53_MOR E THAN  90 DP D 5.273.903,29 5.456.972,88 183.069,59 

FMI 54_UTP  60.363.504,19 60.049.878,75 -313.625,44 

FMI 55_BAD LOANS 69.058.601,34 69.691.787,07 633.185,73 

  
156.917.352,56 156.0 54 .964 ,66 -8 62.38 7,90  

FMI 51_BON IS 11.670.906,53 4.198.480,90 -7.472.425,63 

+ 52_LESS THAN 90 DP D 15.877.862,29 22.019.067,10 6.141.204,81 

BR C 53_MOR E THAN  90 DP D 7.006.123,34 7.284.567,34 278.444,00 

 54_UTP  79.260.492,20 78.254.237,29 -1.006.254,91 

 55_BAD LOANS 96.853.671,94 97.658.027,37 804.355,43 

  210 .669.0 56,30  20 9.4 14 .38 0 ,0 0  -1.254 .676,30  

FMF 51_BON IS 810.586,81 1.677.603,59 867.016,78 

FMF 52_LESS THAN 90 DP D 2.624.176,40 1.757.159,62 -867.016,78 

FMF 53_MOR E THAN  90 DP D 48.742,87 48.742,87 0,00 

FMF 54_UTP  2.707.941,29 2.551.490,05 -156.451,24 

FMF 55_BAD LOANS 822.104,66 822.104,66 0,00 

  
7.0 13.552,0 3 6.8 57.10 0 ,79 -156.4 51,24  
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Credit  Monitoring and Collection  –  Monthly Reporting  

The Cr edit Monitoring and Collection Department is also p rovided by monthly r eports concerning: 

1. Re p o rt: NON-PERFORMING PORTFOLIO 

 I ncoming m issed installments ar e r eported m onthly by: d isbursement  year and r egion  of o rigination; 

 Residual m issed installment are r eported at  the end o f each m onth ly collection; 

2. Re p o rt: CREDIT COLLECTION ANALYSIS 

 Doubtful loans - d isbursement year d ist ribut ion  (stock); 

 Delinquen t loans - d isbursement year d istribution (stock); 

 Defau lted loans - d isbursement year  d istribution (stock); 

 Collection  performance 

3. Re p o rt: DEFAULTED LOANS 

 Debt  after  classificat ion in to defaulted (€ / K); 

 Average debt and geogr aphical d istribution; 

 Dr iver s o f defau lt d istribution (i.e. unemployment, d ivorce, etc.); 

 Dr iver s o f defau lt series. 

Som e r eports samples are shown below:  

NON-PERFORMING PORTFOLIO - DI SBURSEMENT YEAR AND REGION OF ORIGINATIO N 

DI STRIBUTION ( ILLUSTRATIVE) 

 

DISBUR SMENT 

YEAR 

N OR TH CEN TR AL ITALY SOUTH HEADQUARTERS 
DIR ECT 

CHAN N EL 
TOTAL 

# 

IN STAL, 

€ 

IN STAL. 

# 

IN STAL, 

€ 

IN STAL. 

# 

IN STAL, 

€ 

IN STAL. 

# 

IN STAL, 

€ 

IN STAL. 

# 

IN STAL, 

€ 

IN STAL. 

# 

IN STAL, 

€ 

IN STAL. 

2010   8  5 .213   8  5 .213 0 0 0 0 0 0 1.982 1.342.305 

2009   26 16.797   26  16.797 4 1.958 4 1.958 4 1.958 2.243 1.548.376 

2008   31 32.906   31 32.906 7 7.482 7 7.482 7 7.482 2.276 1.647.632 

2007   25 23.226   25  23.226 1 206 1 206 1 206 2.110 1.444.064 

2006 23 23.356   23  23.356 1 599 1 599 1 599 2.236 1.511.124 

2005   14  11.358   14  11.358 2 1.439 2 1.439 2 1.439 1.982 1.342.305 

2004   27  21.987   27  21.987 3 2.348 3 2.348 3 2.348 2.243 1.548.376 

< 2004   43  35.224   43  35.224 4 1.771 4 1.771 4 1.771 2.276 1.647.632 

MON THLY 

DISTR IBUTION 

 

 

 

MON TH N OR TH CEN TR AL ITALY SOUTH HEADQUARTERS DIR ECT TOTAL 
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CHAN N EL 

# 

IN STAL, 

€ 

IN STAL. 

# 

IN STAL, 

€ 

IN STAL. 

# 

IN STAL, 

€ 

IN STAL. 

# 

IN STAL, 

€ 

IN STAL. 

# 

IN STAL, 

€ 

IN STAL. 

# 

IN STAL, 

€ 

IN STAL. 

AUG   197 170.066   476 349.104 1.192 724.936 22 15.802 95 82.396 1.982 1.342.305 

JUL   206 172.055   582 428.794 1.357 842.882 20 21.385 78 83.260 2.243 1.548.376 

JUN    204 170.270   561 506.334 1.400 857.666 26 27.821 85 85.542 2.276 1.647.632 

MAY   203 176.556   557 413.855 1.275 784.400 18 20.887 57 48.366 2.110 1.444.064 

AP R    219 177.887   601 445.071 1.358 832.651 18 22.240 40 33.274 2.236 1.511.124 

MAR    197 170.066   476 349.104 1.192 724.936 22 15.802 95 82.396 1.982 1.342.305 

FEB   206 172.055   582 428.794 1.357 842.882 20 21.385 78 83.260 2.243 1.548.376 

JAN    204 170.270   561 506.334 1.400 857.666 26 27.821 85 85.542 2.276 1.647.632 

DEC 203 176.556   557 413.855 1.275 784.400 18 20.887 57 48.366 2.110 1.444.064 

N OV   219 177.887   601 445.071 1.358 832.651 18 22.240 40 33.274 2.236 1.511.124 

OCT   197 170.066   476 349.104 1.192 724.936 22 15.802 95 82.396 1.982 1.342.305 
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DESCRIPTION OF TH E GUARANTOR 

I n troduction   

Mediobanca Covered Bond S.r.l. (the “Gu aran tor”) is a  limited liability company (società  a  respons ab il i tà  

lim itata) incorporated on 31 March  2003 under the d e nom in at ion  o f “Ses san ta F in ance S. r .l .” in  t h e 
Republic o f I taly  under  ar t icle 7 -bis of I talian  law No. 130  o f 30  Apr il 1999  (Disposizion i su lla  

cartolarizzazione dei credit i) as amended fr om t ime to t ime (the “Law  13 0 / 9 9 ”),  a s a  s p ecial p u r pose 
veh icle fo r the pur pose o f issuing a guaran tee in  r elat ion to the Covered Bonds. 

By  way of a shareholder’s r esolu tion  passed on 17 March, 2009, the corporate name of t h e Gu a r an to r  was  
changed in to Mediobanca Covered  Bond S.r .l. 

By  way of a shareholders’ r esolu tion  adopted  on  17 March, 2009, t he by- laws o f t h e com p any h a s b een  
am ended in  o rder to allow the company to act as a  special purpose veh icle within covered bond t r ansact ions 
in  accor dance with  article 7 -bis o f Law 130/ 99. 

I n  accordance with the Guaran tor’s by-laws, the corporate duration  of the Guaran tor is limited  t o  3 0  J u ne, 
20 50  and m ay be extended by quotaholder s’ r esolution. The Guaran tor is r egister ed  w i t h  t he c om pan ies ’ 
r egister o f Milan, Monza-Brianza, Lodi under number 03915310969 , a n d  i t s t ax  id en t ificat ion  n u m ber  
(codice fisca le) and  VAT number is 0 3915310969. The Legal En t ity I den t ifier  ( LEI ) o f t h e Gu ar an to r  i s  
815600AA24272FDEAA79. The r egister ed o ffice o f the Guarantor is Corso d i Por ta Romana, No.  61,  20 122  
Milan , I taly. The telephone number o f the r egistered  office o f the Guaran tor is +  39 0 2 7636 981. 

Since the date o f it s incorporat ion on  31 March 2003, the Guaran tor has not engaged in  any business, has not 
declared o r paid any d ividends o r incurred any indebtedness, other than the Guarantor ’s costs and expens es 
o f incorporation  as weel as all the act ivites connected to it s r ole as Guarantor  in  the context o f the issuance of 
the fir st Series of Covered Bond under the Programme, including in  part icular (i) the purchase o f the I n it ia l 
Por t folio on  30  November, 2011, and (ii) the issuance of the Guarantee on 12 December , 2011 t o  s e cur e t h e 
payment obligations of the I ssuer under the Covered Bonds. 

The Guar antor  has no employees.  

Quotaholding 

As at  the date o f this Base Pr ospectus, the au thorised equity capital of the Guarantor is €  100,000 . The issued 
and  paid-up equity capital of the Guaranto r  i s  €  10 0 ,0 0 0 :  90 % is  h e ld  by  Ch eBa nca! S. p .A. a n d  t he  
r em ain ing 10% is held by SPV Holding S.r.l.  

I talian company law combined  with the hold ing st ructure o f the Guar antor and the r ole o f the Representative 
o f the Bondholders ar e together in tended to p r event  any abuse o f control of the Guaran tor. 

The Guar antor  is under  the m anagement and co-or d ina t ion  ( d irez ione e  c oor d ina m ento )  a ct iv ity  o f 
Mediobanca –  Banca d i Cr edito Finanziar io S.p .A. 

Mult i-purpose vehicle 

The Guar antor  has been established as a m ulti-purpose vehicle with  the purpose o f i s su ing  gua r an tees in  
accor dance with  Law 130 /99, accor dingly, it  m ay carry out o ther Covered Bond  issue p rogram t r ansactions in  
add it ion to that  one con templated  in  this Base Pr ospectus, subject  to cer tain conditions. 
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Bu s in e ss Overv iew  

The exclusive purpose o f the Guaran tor is to purchase fr om banks, against payment , r eceivab les a n d  n o tes  
issued in  the context o f securit ization t r ansaction , in  compliance with art icle 7-bis o f La w 130 / 9 9  a nd  t h e 
r elevan t im plementing p rovisions, by m eans o f loans gr anted or  guar anteed also by selling banks, as wel l a s  
to  issue guarantees fo r the Covered Bond issued  by such bank or  entities. 

The Guar antor  has gran ted the guaran tee to the benefit o f the Represen tat ive of the Bondholders ( a ct in g in  
the name and on behalf of the Bondholder s), o f the counterpar ts o f derivative con t r acts  a s we ll  a s  t o  t he 
benefit  of the payment o f the o ther costs o f the t r ansaction, with p rior ity in  r espect  of the r eimbursem ent  o f 
the o ther loans, pursuan t to paragraph 1 of ar ticle 7-bis o f Law 130 / 99. 

Under the terms of the Guaran tee the Guarantor will be obliged to pay Guaranteed Amounts in  r espect  of the 
Covered Bonds on the r elevan t Due for  Payment Date. 

Ac coun tin g t reatm en t o f th e Portfo lio   

Pur suant  to the Bank o f I taly’s r egulations, the account ing in format ion r elat ing to the secur i t i sa t ion  o f t h e 
Receivables will be con tained  in  the explanatory notes to the Guaran tor's accoun ts (nota in tegr a t iv a ) . Th e 
explanatory no tes, together with the balance sheet and the p rofit  a n d  los s s t atem en ts , fo r m  p ar t  o f t h e 
financial statements of I talian  limited liability companies (società a  responsabilità lim itata).  

Ac coun ts o f t h e Gu aran tor  

Star t ing fr om fiscal year 2009, the fiscal year  of the Guarantor  begins on  1 J u ly o f e ach  c alend ar  yea r  a nd  
ends on 30  J une o f the next calendar year .  

Dire ctors o f t h e Gu aran tor 

As at  the date o f this Base Pr ospectus, the board o f d irectors o f the Guar antor is composed by the fo l lowing  
d ir ectors: 

Nam e Ad d ress  Prin c ip a l  

Ac tiv itie s 

Po s t s  h e ld  in  o t h e r 

c om p an ies  

Stefano Radice c/ o CheBanca S.p .A., Viale 
Lu igi Bodio  No . 37  
(Palazzo  4 ) –  20 158  –  
Milan  

Chair m an  of the 
board o f d irector 

Chief Financial Officer , 
CheBanca! 

Bar bara Ber in i c/ o  Mediobanca S.p .A., 
Piazzet ta Cuccia No . 1–  
20 121 –  Milan   

Com pany d irector Dir ector –  Debt  Capita l Ma r ket  
and  Securitisat ion, Mediobanca 

Stefan ia Raffaella  
Bar salini 

Cor so  d i Por ta Rom ana 
No. 61 –  20122 - Milan 

Com pany d irector Acciai Co ils & Lam ier e S.r .l. - 
Statu tory auditor;  Air i s S. r .l . -  
Com pany  Dir ecto r ; Alch im ia 

S.p .A. - Statu to r y  aud ito r ; 
Alkimis SGR S.p .A. -  St a t u to r y 
aud ito r ; Anth ilia  SGR S.p .A. - 
Statu tory auditor; Aplomb S.r.l. - 

Statu to r y  aud ito r ; Ar isto tele 
S.r .l. - Company Dir ector; Centro 
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Car d iologico Mon zino  S. p .A.  -  
Statu tory auditor; Cryptovalu es 
Società Consor t ile  a  r .l. - 
Chair m an  of the boar d  o f 
d ir ector; D&B Ta x  Accoun t ing 
S.r .l. Stp  - Com pany  Dir ecto r ; 
Devone S.p .A. - Statu to r y  

aud ito r ; Digital Rock Hold ing 
S.p .A. - Chairman of the board of 
d ir ecto r ; Duecen toven t i 9 / 10  
S.r .l. - Company Dir ecto r ;  Ec p i  
Gr oup S.r .l. - Com pany Dir ector ; 
Elle52  I nvest im ent i S.r .l. - 
Statu tory auditor; Fr atelli Om ini  
S.p .A. - Statutory a ud i to r ;  F in . 
Pr iv . S.r .l. - St a tu to r y a ud ito r ;  
Gr uppo Bar letta  Spa - Chairman  
of the boar d  o f d ir ecto r ; 
I m m obiliar e La.co . S.r .l. - 
Chair m an  of the boar d  o f 
d ir ecto r ; I ndust r ia  Car tar ia 
Pier et t i S.p .A. - Statu to r y  
aud ito r ; I ndust r ie  Chim iche 
For estali S.p .A. - Statu to r y  
aud ito r ; I nv .A.G. S.r .l. - 
Chair m an  of the boar d  o f 
d ir ector; I sovit S.r.l. - St a tu to r y 
aud ito r ; I st itu to  Eur opeo  d i 
Onco logia S.r .l. - Statu to r y  
aud itor  Supplente; Murcia S.r.l. - 
Com pany Dir ector; Paper Bo ar d  

Alliance S.p .A. - Statu to r y  
aud ito r ; Quar zo  CQS S.r .l. - 
Com pany Dir ector; Quarzo S.r. l.  
- Com pany  Dir ecto r ; Spv   
Hold ing S.r .l. - Com pany  
Dir ector; Telco S.p.A. - Statutory 
aud itor ; U.E. S.p.A. -  St a t u to r y  
aud itor ; U-First  S.r.l. - Statutor y  
aud itor ; V&M Fam ily P a r t ner s  
S.p .A. - Statutory auditor.  

Co n fl icts o f in te res t  

Ther e ar e no exist ing o r poten tial conflicts o f in terest between the duties of the d irectors a n d  t h eir  p r ivate 
in ter ests or  other dut ies. 

St at u tory au d itors o f t h e Gu aran tor 

The Guar antor  has no statutory auditors. 
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Cap ital is ation  an d  in debtedn es s s t atem en t 

The capitalisat ion and indebtedness o f the Guar antor as at  the date o f th is Base Prospectus ar e as follows:  

 in  e u ro  ( € )  

I ssued equity capital   

€  10 0 ,000  fu lly paid up 10 0 ,000  

Borrow ings   

Subordinated Loan 5,350 ,286,857 

 

Fin an cial s t atem en ts 

The financial statements of the Guarantor as o f and fo r the financial years ended  on , r espect ively,  30  J u ne 
20 21 and 30  J une 2020  are incorporated by r eference in  this Base Pr ospectus. The financial statements have 
been t r anslated in to the English language solely fo r the convenience o f in ternational r eaders. The Guaran to r  
accepts r esponsibility fo r the correct t r anslation  of the in format ion set out  therein. 

Since 30  J une 2021 there have been  no negative changes either to the financial position  o r p rospects  o f t h e 
Guar antor . 

I n de pen den t au ditors' re p ort  

The financial statements of the Guarantor as at  and fo r the year ended 30  J une 2021 were audit ed , w i t hou t  
qualificat ion  and in  accordance with generally accepted audit ing s t an dar ds  in  t he Re pu blic o f I ta ly , by  
Pr icewaterhouseCooper s S.p .A.  

The financial statements of the Guarantor as at  and fo r the year ended 30  J une 2020  were audited ,  w i thou t  
qualificat ion  and in  accordance with generally accepted audit ing s t an dar ds  in  t he Re pu blic o f I ta ly , by  
Pr icewaterhouseCooper s S.p .A.  

Pr icewaterhouseCooper s S.p .A. is r egistered under No. 119644  in  t he Re g is ter  o f Accou nt ing  Aud ito r s  
(Registro dei Revisori Legali), m aintained by MEF (Ministero dell’Economia e delle Finanze) in  compliance 
with  the p rovisions of Decree 39/ 2010, and  is also a m ember o f the ASSIREV I  -  A s sociaz ione N a z ion a le 

Rev isori Contabili. The business address o f PricewaterhouseCoopers S.p.A. is Via  Mont e Ros a 91,  Milan ,  
I taly. 
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DESCRIPTION OF TH E ASSET M ONITOR 

The BoI  Regulations r equire that the I ssuer appoints a  qualified ent ity to be the asset m oni to r  t o  c ar r y o u t  
con trols on the r egularity of the t r ansaction  and  the in tegrity o f the Gu ar a n tee a n d ,  fo llowin g t h e la test  
am endm ents to  the BoI  Regulat ions in t r oduced  by  way  of inclusion  o f the new Par t  I I I , Chap ter  3  

(Obbligazion i Bancarie Garan tite) in  Bank o f I taly’s Circular No . 285 o f 17 December 2013, the in format ion  
to  be p rovided to investors. 

Pur suant  to the BoI Regulat ions, the asset m onitor m ust be independen t auditor , enrolled  with the Re gister  
o f Cer t ified Auditor s held by the Ministry o f Economy and Finance and  shall be independent  from the I ssuer  
and  any other party to the p rogramme and fr om the account ing fir m who carries out  the audit o f t he  I s suer  
and  the Guaran tor. 

Pur suant  to an engagement  let ter entered in to on o r abou t the Fir st I ssue Date,  t he I s suer  h as a p po in ted  
BDO I talia S.p.A., a  company incorporated under the laws o f the Republic of I taly, fiscal code, VAT n u m ber  
and  enrolment number with  the companies' r egister  of Milan no. 07722780967 and enrolled under  n u m ber  
167911 with the Register o f Cert ified Auditors (Registro Dei Revisori Legali) m ain tained  by the Min ist r y  o f 
Economy and Finance, having it s r egistered o ffice at  Viale Abruzzi, 9 4 , 2 0 131 Mila n , I t aly , a ct ing  in  i t s 
capacity as asset m onitor (the “As set M on itor”) in  o rder to perform, s u b ject  t o  r eceip t  o f t he r eleva n t  
in fo r mat ion fr om the I ssuer, specific monitoring activities concerning, in ter a lia, (i) the compliance with  t he 
issu ing criteria set  out in  the BoI Regulations in  r espect o f the issuance of covered bonds; (ii) the compliance 

with  the eligibility criteria  set out  under the MEF Decree with r espect to the Eligible Assets and I n tegr at ion  
Assets included in  the Cover Pool; (iii) the ar ithmetical accur acy of the calcu lat ions perfo r m ed  b y  t he Te st  
Report Pr ovider in  r espect  of the Mandatory Tests and the compliance with the l im i ts  s et  o u t  in  t he MEF  
Decr ee; (iv) the compliance with the lim its on the t ransfer of the El ig ib le Asset s s e t  o u t  u n der  t h e MEF  

Decr ee and the BoI Regulations; (v) the effect iveness and adequacy of the r isk p rotect ion  p r ovided  b y  a ny 
swap  agreement  which m ay be en tered in to in  the context o f the Progr amme; a n d  ( v i)  t h e com pleten ess,  
t r u thfulness and the t imely delivery of the in format ion  p r ov id ed  t o  inves to r s p ur suan t  t o  a r t icle 129 ,  
par agraph 7, of CRR.  

The engagement letter was amended on 22 Apr il, 2015 in  o rder to r eflect latest amendments m ade to the BoI  

Regulat ions and  to be in  line with the p rovisions contained ther ein  in  r elation  to the mon ito r in g a ct iv i t ies 
and  r eports to be p repared and submitted by the Asset Monitor also t o  t h e Bo ar d  o f St a tu to r y  Audi to r s  
(co llegio sindacale) of the I ssuer and will be amended everytime in  connection  with the amendments o f Bo I  
Regulat ions. 

The engagement letter p rovides fo r certain  m atters such as the payment  of fees and expenses by the I ssuer to  
the Asset Monitor and  the r esignation  of the Asset  Monitor. 

The engagement letter is governed by I talian  law. 

Fur ther more, on o r about the First I ssue Date, the Guaran to r , t h e I s sue r , t h e Se ller , t h e Se r vicer , t h e 
Repr esentative o f the Bondholders and the Test Report Pr ovider en tered in to the Asset  Monitor Agreem en t , 

as m or e fu lly described  under the sect ion “Descrip tion  of the T r an sact ion  Do cum ent s -  A s set  M o ni tor 

A greement”. 



 

 
116 

T H E COVER POOL 

The Cover Pool is and/ or  will be comprised  of (a) Mortgage Loa ns t r an sfer r ed  p ur su an t  t o  t he Ma s ter  
Pur chase Agr eement, (b) o ther Eligible Assets, in  accor dance with  Law 130 / 99, the MEF Decree and the Bo I  
Regulat ions, (c) any I ntegrat ion  Assets, (d ) the Collections ar ising fr om the Assets and  ( e)  a l l  t he p osi t ive 
am ounts ar ising fr om the Swap  Agreements. 

As at  the date o f this Base Pr ospectus, the I nitial Port folio c ons is t  o n ly  o f Re siden t ial  Mor t gage Loan s 
t r ansferred by the Seller to the Guarantor  in  accordance with the terms o f the Master Purchase Agr eem ent ,  
as m or e fu lly described  under “Descrip tion  of the Transaction Documents –  Master Purchase A greement”. 

The Cover Pool has characteristics that demonstrate capacity to p roduce funds to service a ny  p aym en t  d ue 
and  payable on  the Covered  Bonds. 

For  the purposes hereof: 

As s et Backed Se curities  m eans securit ies issued  in  the fr amework of securitisat ions having as under lying  
assets Mortgage Loans o r Public Assets, pur suan t to Article 2 , paragraph 1, lett. (d ) o f the MEF Decree. 

Elig ible Assets  m eans the Mortgage Loans, the Public Assets and  the Asset Backed Securities. 

Fu rth er Portfo lio  m eans all the Eligible Assets, complian t with the General Cr iteria, the r elevan t Sp eci fic  
Cr iteria and the r elevant  Fur ther Cr iteria (if any), which m ay be purchased as  a  p oo l ( in  b locco)  a n d  p r o  

so lu to by the Guarantor, pursuant  to Clause 4  (Cessione d i Ulteriori Portafogli s u  b ase r e v olv in g )  o f t h e 
Master Purchase Agreement. 

I n i tial  Po rtfo lio  m eans the port folio of Receivables ar ising fo rm Resident ial Mortga ge Loa n  Agr eem en t  
pur chased by the Guaran tor on  30  November, 2011 pursuan t to Ar ticle 2  o f the Master Purchase Agr eem ent  
in  connection with  the fir st  issue of Covered Bonds under  the Pr ogramme. 

M o rtgage Loan s m eans Italian r esiden tial and  commercial m ortgage loans (m utui ipotecari r esiden zial i e  
commerciali) pursuant to Article 2 , paragraph  1, lett . (a) and (b ), o f the MEF Decree. 

Pu b l ic As sets  m eans, collect ively, the Public En t ities Receivables and Public En tities Secur it ies. 

Pu b l ic En ti ty Re ceivables  m eans, pursuant to ar ticle 2 , sub-paragraph 1, of MEF Decree, any r eceivab les 
owned  by or  r eceivables which have been benefit  of a  guarantee eligible fo r cr edit  r isk m it igation gr anted by: 

(i) Public En t it ies, including m inisterial bod ies a n d  loca l o r  r eg iona l b od ies,  located  w i t h in  t h e 
Eur opean Economic Area o r Switzerland fo r which a r isk weight no t exceeding 20% is appl icab le in  
accor dance with  the Bank o f Italy's p rudential r egu lat ions fo r banks - standard ised approach ; and  

(ii) Public En t it ies, located outside the European Economic Area o r Switzerland ,  fo r  which  a  0 % r isk  
weigh t is app licable in  accordance with the Ba n k o f I ta ly's  p r uden t ia l r egu lat ions fo r  b a nks -  
standardised approach - o r  r egional o r local public ent it ies o r non-economic administ rative en tit ies,  

located outside the European Economic Area o r Switzerland, for  which  a r isk weigh t n o t  e xceed in g 
20 % is app licab le in  accor dance with  the Bank o f I taly 's p r uden t ial r egu lat ions fo r  banks - 
standardised approach, p rovided that, the Public En t it ies Receivables described under item (ii) above 
m ay no t amount to m ore than 10% of the aggregate nominal value of the Cover Pool. 

Pu b l ic En ti ty Se curities m eans pursuant to  article 2 , sub-paragraph 1, of MEF  De c r ee, a ny  s ecu r it ies  
issued by o r which have benefit o f a  guar antee eligible for cred it  r isk m itigation  granted  by: 
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(i) Public En t it ies, including m inisterial bod ies a n d  loca l o r  r eg iona l b od ies,  located  w i t h in  t h e 
Eur opean Economic Area o r Switzerland fo r which a r isk weight no t exceeding 20% is appl icab le in  
accor dance with  the Bank o f Italy's p rudential r egu lat ions fo r banks - standard ised approach ; and  

(ii) Public En t it ies, located outside the European Economic Area o r Switzerland ,  fo r  which  a  0 % r isk  

weigh t is app licable in  accordance with the Ba n k o f I ta ly's  p r uden t ia l r egu lat ions fo r  b a nks -  
standardised approach - o r  r egional o r local public ent it ies o r non-economic administ rative en tit ies,  
located outside the European Economic Area o r Switzerland, for  which  a r isk weigh t n o t  e xceed in g 
20 % is app licab le in  accor dance with  the Bank o f I taly 's p r uden t ial r egu lat ions fo r  banks - 

standardised approach, p rovided that, the Public En t it ies Securit ies described under item (ii )  a bove 
m ay no t amount to m ore than 10% of the aggregate nominal value of the Cover Pool. 

Re s id en tia l M ortgage  Loan  m eans, pursuan t to art icle 2 , sub-paragraph 1, o f MEF Decree, a  r es id en t ial  
m or tgage loan in  r espect o f which the r elevan t  a m ount  ou tst and in g a dd ed  t o  t he p r incipa l a m oun t  
ou tstanding o f any h igher r anking mortgage loans secured by the same property, does not  exceed 80  per cent  

o f the value o f the p roper ty and fo r which the hardening period with  r espect to the per fect ion o f the r elevan t  
m or tgage has elapsed. 

Sp e c i fic Cri teria m eans, collectively, the Specific Cr iteria o f the I nitial Portfolio and the Specific Cr iteria o f 
the Subsequent and Further Portfolios. 

Sp e c i fic Cri teria o f t h e In i tial  Po rtfo lio  m eans the criter ia  for the selection o f the r eceivables included  
in  the I n itial Portfolio to which such criteria  are applied, set fo r t h  in  Sc hedu le 1,  P a r t  I I , t o  t h e Ma st er  
Pur chase Agr eement. 

Sp e c i fic Criteria o f t h e Su bsequ en t an d Fu rther Po rtfo lios m eans the criteria fo r the select ion o f the 
r eceivables to be included in  the Subsequent Portfolios and/ or Further  Portfolios to which  such cr i ter ia  a r e 
app lied, set fo rth  in  Schedule 1, Par t I II, to the Master Purchase Agreement . 

Su b s equ en t Portfo lios  m eans any portfolio o f Eligible Assets which m ay be purchased by the Gu ar a n to r  
in  o r der to allow Mediobanca to issue o ther Series o f Covered Bonds during the Revolving Period pursuant to 
the terms and subject  to the conditions of the Master Purchase Agreement. 

The Receivables t ransfer red and to be t ransferred fr om t ime to t ime to the Guar antor pursuant to  the Master  
Pur chase Agr eement will m eet the fo llowing criteria on  each r elevan t Tr ansfer Date. 

Each  o f the r eceivables deriving fr om the Mortgage Loans fo rming part  of the Cover Pool shall c om ply w i t h  
all o f the fo llowing criteria (the “Mortgage Loan s Gen eral Crite ria”): 

1. r eceivables ar ising fr om loans advanced  by, o r purchased by, CheBa nca! S. p .A. ( fo r m er ly Micos  
S.p .A. and  Micos Banca S.p .A.);  

2. m or tgage r eceivables, in  r espect  of which the r atio between the loan’s amount outstanding ad ded  t o  
the p r incipal amount outstanding of any h igher  r an kin g m or tga ge loa ns  s ecur ed  by  t h e s a m e 
pr operty does not  exceed on the Valuat ion  Date 80  percent fo r the r esiden tial mor tgage loans o r  6 0  
per cent  fo r the commercial m ortgage loans, as the case m ay b e , o f t he v alu e o f t h e p r oper ty , in  
accor dance with  Minist ry o f Economy and Finance I talian  Decree 14 December 2006, No. 310; 

3. r eceivables that d id not  p rovide at  the t ime o f d isbur sement  fo r  a ny  s ubs idy  o r  o t her  b enefi t  in  
r elation to p rincipal o r in terest (m utui agevola ti); 

4. r eceivables that have not  been gr anted to public en ti t ies ( e n t i  p ubb l ici ) , c ler ical  e n t i t ies ( e n t i  

ecclesiast ici) o r public consortium (consorzi pubblici); 
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5. r eceivables that ar e not consumer loans (credit i a l consumo);  

6. r eceivables that ar e not a  m utuo agrario pursuant to Articles 43, 44 and 45 o f the Banking Act ;  

7 . r eceivables that ar e secured by a m ortgage created, in  accordance w i t h  t h e laws a n d  r egu la t ion s 
app licable fr om t ime to t ime, over r eal estate assets sited in  the Republic o f Italy;  

8 . r eceivables the payment o f which is secur ed by a fir st r anking m ortgage ( ipo t eca  d i  p r im o  g r ado  

economico), such ter m m eaning (i) a  fir st  r anking mor tgage o r (ii) a  second o r subsequen t  r a nk in g 
p r io rity m ortgage in  r espect o f which (A) the m ortgage(s) r anking p r ior to such  second o r subsequent 
m or tgage has been  fo rmally consented by the r elevant lender to the total  ca ncellat ion ;  o r  ( B)  t h e 

ob ligations secur ed by the mor tgage(s) r anking p rior to such second o r subsequent  m or t gage h ave 
been fu lly satisfied; o r (C) the lender secured by the m ortgage(s) r anking  p r io r  t o  s uch  s econd  o r  
subsequen t m ortgage is CheBanca (eve n  i f t h e o b l igat ions s e cur ed  by  s u ch  r an king  p r io r ity  
m or tgage(s) have not been  fu lly satisfied) p rovided that  the r elevant r eceivab les s ecu r ed  by  s uch  
second o r subsequent r anking p riority m ortgages m eet the Mortgage Loans General Cr iteria;  

9. r eceivables in  r espect to which the hardening period (periodo d i consolidamento) applica b le t o  t h e 
r elevan t m ortgage has expir ed and  the r elevant m ortgage is not capable o f being cancelled pur s uan t  
to  Ar ticle 67 o f the Bankruptcy Law and, if app licable, of Article 39, fourth paragraph, o f the Banking 
Act; 

10 . r eceivables that ar e fu lly d isbursed  and in  r elation  to which ther e is no obligation  o r  p os sib i li ty t o  
m ake addit ional d isbursement;  

11. r eceivables that, as o f the t ransfer  date, d id not have any instalment pending for  more than  30  d ays 
fr om  it s due date and in  r espect o f which all other p revious instalments due before the t r an sfer  d ay  
have been fu lly paid; 

12. r eceivables that ar e governed by I talian Law; 

13. r eceivables that have been  gran ted to ind ividuals (persone fisiche) that as o f the r elevant  Valuat ion  
Date were no t employees o f companies included in  the Mediobanca Gr oup o r o f the d i ffer en t  b a nk  
o r iginat ing the loans fr om which such  r eceivables arise; 

14. r eceivables that ar e denominated in  Eu r o  ( o r  d isbur s ed  in  a  d i ffer en t  c ur r en cy a nd  t hen  r e-
denominated in  Eur o); 

15. r eceivables ar ising fr om m ortgage loan in  r espect o f which at  least one instalment (rata) is fallen  due 
and  paid, including in  case o f in terest instalment ; 

16. r eceivables r elated  to loan  agr eements executed  with borrowers that are r esident in  I taly.  

Each  o f the r eceivables deriving fr om the Public Assets which m ay form part o f the Cover Pool sha ll  com ply  
with  all o f the fo llowing cr iteria (the “Pu bl ic As sets  Gen era l Criteria”): 

Loans gr an ted to, or guaranteed  by, and secur ities issued by, o r guaran teed  by ,  t he e n t i t ies in d icated  in  
Ar t icle 2 , paragr aph 1, lett. (c) of the MEF Decree.  

Each  o f the r eceivables deriving fr om the Asset  Backed Securities which m ay for m  p ar t  o f t h e Cover  P oo l  
shall comply with all o f the fo llowing criteria (the “ABS Gen era l Criteria”): 

Securities issued in  the fr amework o f securitisations having as underlying assets Mortgage Loan s o r  P u b l ic 
Assets, pursuant to Article 2 , paragraph  1, lett . (d ) of the MEF Decr ee.  
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The r eceivables comprised in  each Subsequen t Por tfolio, in  each Further Port fo lio  a s we ll  a s t h e El ig ib le 
Assets t ransferred to the Guarantor in  o rder  to ensure compliance with  the Tests shall also comply  w i th  t h e 
r elevan t Specific Cr iteria. 
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CREDIT STRUCTURE 

The Covered Bonds will be d irect, unsecured, unconditional obligat ions  o f t he I s suer  gu ar a n teed  by  t he 
Guar antor . The Guarantor  has no obligat ion to pay the Guaranteed  Amounts under the Guarantee u n t i l  t he 
occurr ence of an  I ssuer Event o f Default, serviced by the Represen tative o f the Bondholders to the Guaran tor 

o f an  I ssuer  Defau lt Notice. The I ssuer will not be r elying on payments by t he  Gu ar a n to r  in  o r der  t o  p ay  
in ter est o r r epay p rincipal under  the Covered  Bonds. 

Ther e ar e a number o f featu res o f the Progr amme which enhance the likelihood o f t imely and, as applicab le, 
u lt im ate payments to Bondholders: 

(a) the Guarantee p rovides credit support to the I ssuer; 

(b) the Mandatory Test is in tended  to ensure that the Cover Pool is at al l  t im es s u fficien t  t o  p ay a ny  
in ter est and p rincipal under the Cover ed Bonds; 

(c) the Asset Coverage Test  is in tended to test the asset coverage of the Guarantor's assets in  r espect  o f 
the Covered Bonds p rior to the service of an  I ssuer Default Not ice, applying fo r the purpose  o f s u ch  
coverage an Asset  Percen tage factor determined in  o rder to p rovide a degree o f over-collateralisation  
with  r espect to the Cover Pool; 

(d ) the Amortisation  Test is per iodically performed , fo llowing th e occur r e nce o f a n  I ss uer  Ev en t  o f 
Defau lt  and service o f an I ssuer Event  of Default, for  the purpose o f testing the asset coverage o f t he 
Guar antor 's assets in  r espect o f the Covered Bonds; 

(e) the Swap Agreements ar e in tended to hedge certain  in terest r ate, currency o r o ther r isks in  r espect of 
am ounts r eceived and amounts payable by the Guar antor; 

(f) a Reserve Account has been  established and i s  c r ed i ted  w i th  a n  a m ou nt  e qu al t o  t he Re ser ve 
Required Amount on each Guaran tor Payment Date. 

Cer tain  o f these factors ar e considered m ore fu lly in  the r emainder o f th is section. 

Gu aran tee 

The Guar antee p rovided by the Guar antor guarantees payment o f Gu a r an t eed  Am oun ts  on  t he Du e  fo r  
Payment Date in  r espect  of all Covered Bonds i s s ued  u n der  t h e P r ogr am m e. Th e Gu a r an tee w i l l n o t  
guar an tee any o ther amount becoming payable in  r espect  of the Covered Bonds fo r any o ther r eason . I n  t h is 
cir cumstance (and un til a  Guaran tor Even t o f Default occurs and  a Guar antor Default Notice is ser ved) , t h e 
Guar antor 's obligat ions will only be to pay the Guaranteed Amounts on  the Due fo r Payment  Date. 

See fu r ther “Descript ion  of the Transaction Documents —Guarantee”, as r egards the term s o f the Guarantee. 

M an datory Test an d As set Coverage Test 

Under the terms of the Portfolio Management  Agreement, the I ssuer and the Se l ler  m us t  e n sur e t h at  t he 
Cover Pool is in  compliance with  the Mandatory Test and Asset Cover age Test   described below. 

See sect ion “Descrip tion  of the Transaction Documents –  Port folio Management A greement” 



 

 
121 

M an datory Test 

Star t ing fr om the First I ssue Date and un til the earlier  of: 

(i) the date on  which  all Series or Tr anches o f Covered  Bonds issued in  the con text  o f t he P r ogr a m m e 
have been cancelled o r r edeemed in  fu ll in  accordance with the Conditions; and  

(ii) the date on  which  a I ssuer Default Not ice is served on the Guar antor as a consequence o f a n  I s suer  
Even t o f Default , 

the I ssuer and  Seller shall p rocure on a ongoing basis un til the service o f an Issuer  Defau lt Notice that  each of 
the fo llowing tests is m et: 

(i) the ou tstanding aggregate not ional amount o f the assets comprised  in  the Cover Pool shall be, at least 
equal to the aggregate not ional amount o f all outstanding Series o f Covered Bonds issued un der  t he  
Pr ogramme; p r ior to the delivery o f an I ssuer Default Notice, this test  w i l l b e d e em ed  m et  t o  t h e 
ex tent that  the Asset Coverage Test is m et  (the “Nom in al Valu e Test”); 

(ii) the net p r esen t value o f the Cover Pool together with the expected  cash flows to b e r eceived  b y  t he 
Guar antor  under any hedging arrangement entered in to in  r elat ion to  the t r ans act ion  ( n et  o f t h e 
t r ansact ion  costs to be borne by the Guaran tor includ ing the expected costs and costs o f any hedging 
ar r angement en tered  in to in  r elation  to the t ransaction) shall be at  lea st  e qu al t o  t he n e t  p r es en t  
value o f the outstand ing Series o f Covered  Bonds issued under the Programme (the “NPV Tes t”); 

(iii) the am ount  of in terests and o ther r evenues generated by the assets included in  the Cover Pool (net o f 

the t r ansaction costs to be borne by the Guarantor  including the expected  c osts  a nd  cost s o f a ny  
hedging ar rangement  enter ed in to in  r elation to the t ransact ion) taking in to accou nt  t h e expect ed  
cash  flows to be r eceived by the Guarantor under any hedging ar rangement  enter ed in to in  r elat ion  
to  the t ransact ion shall be at least  equal to the in ter es ts a n d  c osts  d ue by  t h e I ss uer  u n der  t h e 
Covered Bonds issued under the Programme (the “In tere st Coverage Tes t” and, together with the 
Nom inal Value Test and the NPV Test , the “Man datory  Test”). 

The Test  Report  Provider, on the basis o f the in for m at ion  p r ovided  t o  i t  p ur su an t  t o  t he Tr an sact ion  
Documents, shall verify compliance with  the Mandatory Test on each Calculation Date and on any o ther date 
on  which the verification  of the Mandatory Test  is r equired pursuant to the Tr ansaction Documents. 

Pr io r to the occurr ence of an  I ssuer Event o f Default, the Nominal Value Test is deemed to be m et if the Asset 
Coverage Test (as defined below) is m et. Fo llowing the occurrence of an  I ssuer Event o f Default, the Nominal 
Value Test will be deemed  to be m et o f the Amortisat ion  Test (as defined below) is m et . 

The calculat ions performed by the Test  Report  Provider  in  r espect o f the Mandatory Test will be tested fr om  
t im e to t ime by the Asset  Monitor in  accordance with  the p rovisions o f the Asset Monitor Agreement. 

As s et Coverage Test 

Star t ing fr om the First I ssue Date and un til the earlier  of: 

(i) the date on  which  all Series or Tr anches o f Covered  Bonds issued in  the con text  o f t he P r ogr a m m e 
have been cancelled o r r edeemed in  fu ll in  accordance with the Conditions; and  

(ii) the date on  which  a I ssuer Default Not ice is served on the Guar antor as a consequence o f a n  I s suer  
Even t o f Default , 
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the I ssuer and  the Seller , pursuan t to the terms  a nd  cond it ions  s et  o u t  in  t he P o r t fo l io  Ma na gem ent  
Agr eement , undertake to p rocure that  on  any Calculat ion Date the Adjusted Aggregate Loan  Am oun t  i s  a t  
least  equal to  the aggr egate Pr incipal Am ount  Outstand ing o f the Cover ed  Bonds issued  under  the 

Pr ogramme (the “As set Cove rage Test”). The Adjusted  Aggregate Loa n  Am oun t  w i ll  b e c alcu lat ed  a s  
fo llows: 

A+B+C+D+E-X-Z 

wher e, 

A  is equal to the lower o f (i) and (ii), wher e:  

(i) m eans the sum of the “LTV Adjusted Pr incipal Balance” of each Mortgage Loan  which  s h all  b e t h e 
lower of (1) the actual Outstanding Pr incipal Balance of the r elevant Mortgage Loan in  the Cover Pool 
as calculated  on  the last day of the im mediately p receding Col lect ion  P e r iod , a n d  ( 2 ) t h e La tes t  
Valuation  r elating to that Mortgage Loan  m ult ip lied by M (where M is: (a) equal to 80  per  c en t . fo r  
all Mor tgage Loans that are no t Delinquent  Assets and  Defau lted Assets; (b) equal to 60  per cent . fo r  
all Com mercial Mortgage Loans that ar e not Delinquen t Assets and Defaulted Assets; (c) equal to  50  
per  cent . fo r all the Delinquen t Assets; and (d ) equal to 0  per cen t. fo r all Defaulted Assets) 

m inus  

the aggregate sum of the fo llowing deemed r eductions occurred during the p revious Collection Period: 

• a  loan  was, in  the im mediately p r eced ing Collection  Period, in  b r each o f t he r e pr esen tat ions  a n d  
war r ant ies (“Affected Loan”). I n th is event , the aggregate LTV Adjust ed  P r incipal  Ba lance o f t h e 
Mor tgage Loans will be r educed by an  amount  equal to the LTV Adjusted Pr incipal  Ba lance o f t he 
r elevan t Affected Loan ; and/ or 

• the Seller, in  any p r eced ing Collection  Period, was in  b r each o f any other m aterial warr an ty a n d / or  
the Servicer  was, in  any p receding Collection Period , in  b reach o f a  m aterial t er m  o f t h e Se r vicin g 

Agr eement . I n th is even t, the aggregate LTV Adjusted Pr incipal Balance o f the loans will be r educed ,  
by  an  amount  equal to the r esulting financial loss incurred by the Gu a r an t o r  in  t he im m ediat ely 
p r eceding Collect ion Period (such financial loss to be calculated by the Test Report  Provider withou t  
double coun ting and to be r educed by any amount paid (in  cash  or in  kind) to the Guar an to r  b y  t he 
Seller to indemnify the Guarantor fo r such  financial loss) (“Br each Related Loss”); 

AND 

(ii)  m eans the aggregate “Asset  Percen tage Adjusted Pr incipal Balance” o f the Mo r tga ge Loa ns in  t h e 
Cover Pool which in  r elation to each  Mortgage Loan shall be the lower o f (1) the actual Ou ts tan d ing 
Pr incipal Balance of the r elevan t Mor tgage Loan as calculated on  the la s t  d ay  o f t h e im m ediately  
p r eceding Collect ion Period, and (2 ) the Latest Valuation  r elating to that Mortgage Loan  m ult ip lied  

by  N (where N is: (x ) equal to 100 per cen t. for all Resident ial Mortgage Loans and a l l  Co m m er cial  
Mor tgage Loans that ar e not Delinquent Assets and Defaulted Assets and/ or (y) equal to 50  per cent . 
fo r  all Delinquent Assets and/ or (z) equal to 0  per cent. fo r all Defaulted Assets) 

m inus 

• the aggregate sum of (1) the Asset Percentage Adjusted  Principal Balance o f the any Affected Loan(s)  
and / or  (2) any Br each Related  Losses occur red during the p revious Collection  Per iod; 

• the r esult o f which is m ultiplied by the Asset Percentage (as defined below); 
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B   is equal to the aggregate amount o f all cash stand ing on the Accounts (other than the cash  s t an d ing 
on  the Reserve Account  up to the Reserve Required  Amount , p rior to an Issuer  Event  of De fa u l t )  a s  
at  the end o f the im mediately p r eced ing Collection  Period which  w i l l n o t  b e a pp l ied  t o  b uy n e w 

Assets o r to m ake payments under the r elevant Or der o f Pr iority as at  the r elevant Calculat ion  Da t e 
(without double counting); 

C  is equal to the aggregate Outstand ing Pr incipal Balance of any I n tegration  As sets  ( o th er  t h an  t h e 
cash  r eferred to under letter “B” above) that ar e in  line with the criteria  o f the Eligible I nvest m ents  
and / or  Eligible I nvestments as at the end  of the im mediately p receding Collect ion Period; and  

D   is equal to the aggregate Outstand ing Pr incipal Balance of any Asset  Backed Securities as at t h e e nd  

o f the im mediately p r eced ing Collection  Per iod, weighted  by a percen tage which  will be deter m in ed  
with  the Rat ing Agency m ethodology; and 

E   is equal to the aggregate Outstand ing Pr incipal Balance of any Publ ic As set s a s  a t  t h e e nd  o f t h e 
im m ediately p receding Collect ion Period, weigh ted by a percentage which will be d e ter m ined  w i t h  
the Rat ing Agency m ethodology; and 

X  is equal to n il if the Long-Term I DR assigned by Fitch to the I ssuer is at  least  “BBB” o r  t h e Sh or t -
Ter m  I DR assigned  by Fitch to the I ssuer is at  least “F2”, otherwise the Potential Set- Off Am ounts ;  
and  

Z  is the item r esu lting fr om the aggr egate amount  of the fo llowing figures fo r al l  t he Cover e d  Bo nds  
ou tstanding: 

 (i) the Residual Maturity of the r elevan t Covered Bond outstand ing;  

m ult iplied by  

 (ii) the r elat ive (EUR Equivalent ) Pr incipal Amount Outstanding o f the r elevant  Covered Bond; and 

m ult iplied by 

 (iii) the r elative Negative Carry Factor o f the r elevant  Covered Bond . 

Re s id u al Maturity m eans the r esidual m aturity of the r elevan t  Cover ed  Bo n d  expr essed  in  d ays  a nd  
d iv ided by 365. 

Ne gative Carry  Factor  m eans (i) n il if the r elevant  Covered Bond  has a cor responding Cover  P oo l  Swap  
st r uctured  as To tal Balance Guaran teed Swap, o therwise (ii) a  percen tage ca lcu lated  by  r efer ence t o  t h e 
weigh ted average m argin o f the Covered Bonds and will, in  any event, be not less than 0 .5 per cent.. 

As s et Percentage  m eans (i) 84  per cent . o r (ii) such lesser percentage figure as determined  fr om  t im e t o  
t im e by the Test Report Provider (on behalf o f the Guarantor and in  accordance wit h  t he Ra t ing Agency’s  
m ethodology) and notified to the Rat ing Agency and the Represen tat ive of the Bondholder s, p r ov ided  t hat  
the Asset Percentage m ay not, at  any t ime, be h igher than 84  per cent . 

The Guar antor  (or the Test Report Pr ovider on it s behalf) will, on the Calcu lation  Date, send not ificat ion  t o  
the Rat ing Agency and the Representative o f the Bondholders o f the percentage figure selected  by  i t , b eing  
the d ifference between 100  per cent. and the amount o f credit enhancement r equired to m a in tain  t he t h en  
cur ren t r at ings o f the covered bonds.  

The Asset  Percen tage will be adjusted fr om t ime to t ime in  o rder to ensur e that  sufficient credit enhancement 
will be m aintained.  
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Po t en tial  Se t-Off Am ou nts  m eans an amount calcu la ted  o n  a  q u ar t er ly b asis by  t h e Se r vicer  a n d  
communicated to the Rating Agency as a percentage o f the Cover  P oo l  t hat  t he Se r v icer  d e ter m ines  a s 
po ten tially subject to set-off r isk by the r elevant  Debtors, taking in to considerat ion the portion o f the Debtors 
hav ing curren t and deposit accounts opened  with the Seller. 

T h e Am ortis ation Test 

For  so  long as the Covered Bonds r emain  ou tstand ing, on  each Calcu lat ion  Date following the occurr ence o f 
an  I ssuer Even t o f Defau lt  but p rior to a Guaran tor Even t o f Default , the Amortisation  Test Aggr egate  Loan  
Am ount shall be equal to o r h igher than the Pr incipal Amoun t  Ou t st and in g o f t he Cover ed  Bo nds  ( t he 
“Am ortis ation  Test”). 

For  the purpose o f calculating the Amor tisat ion Test the Am ortisation Tes t Aggregate  L o an  Am o u n t  

m eans an  amount  equal to  

 

A+B+C+D +E-Z 

wher e: 

A  is the lower o f: 

(1) the actual Outstanding Pr incipal Balance o f each  Mortgage Loan as calcu lated on the last d ay  o f t he 
im m ediately p receding Collect ion Period m ultip lied by M; and  

(2) the Latest  Valuat ion m ultiplied by M,  

wher e M is: (i) equal to  100 per  cen t. fo r all the Re s id en t ial  Mor t gage Loan s a n d  a l l t h e Co m m er cia l 

Mor tgage Loans that ar e not Delinquent Assets and Defaulted Assets; (ii) equal to 50  p e r  cen t . fo r  a l l  t he  
Delinquen t Assets; and (iii) equal to 0  per cent . fo r all the Defaulted Assets; 

B  the aggregate amount o f all cash standing on the Accounts as at the end o f t h e im m edia tely  p r eced ing  
Collection  Per iod which will not  be applied to m ake payments under the r elevant Or der o f Pr iority a s  a t  t he 
r elevan t Calculation  Date; 

C is the aggregate Outstanding Principal Balance o f any I ntegrat ion  Assets (other than the cash  r efe r r ed  t o  
under  let ter  “B” above) that  ar e in  line with  the cr iter ia  o f the Eligib le I nvestm ents and / or  Eligib le 
I nvestments as at  the end o f the im mediately p r eced ing Collection  Per iod;  

D  is the aggregate Outstanding Pr incipal Balance o f a ny Ass et  Ba cked  Se cur i t ies a s  a t  t he e n d  o f t he 
im m ediately p receding Collect ion Period;  

E  is the aggregate Outstanding Pr incipal Balance o f any Public As sets  a s  a t  t h e e nd  o f t h e im m edia tely  
p r eceding Collect ion Period; and  

Z is the item r esulting fr om the aggregate amount  o f t h e fo llowin g figur e s fo r  a l l t h e Cover ed  Bo n ds 
ou tstanding: 

 (i) the Residual Maturity of the r elevan t Covered Bond outstand ing;  

m ult iplied by  

 (ii) the r elat ive (EUR Equivalent ) Pr incipal Amount Outstanding o f the r elevant  Covered Bond; and 
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m ult iplied by 

 (iii) the r elative Negative Carry Factor o f the r elevant  Covered Bond . 

The Test  Report  Provider shall verify on behalf o f the Guarantor compliance with the Amortisa t ion  Tes t  o n  
each Calculation Date fo llowing the occurr ence o f an I ssuer Event o f Default and on any o ther  date on which  
the verificat ion o f the Amort isation Test  is r equired pursuan t to the Tr ansaction  Documents and shall in form 
the Represen tat ive o f the Bondholders if a  b r each o f the Amortisation  Test has occurred. 

Shou ld a b reach  of the Amort isation Test  occur after an  I ssuer Even t o f Defau lt , the Rep r esen tat ive o f t h e 
Bondholders m ay but  shall, if so  d irected by an Ex traord inary Resolution o f the Bondholder s,  s er ve  t o  t he 

I ssuer, the Seller and the Guarantor  the Guaran tor Defau lt  Notice if such a b reach  is n o t  c ur ed  w i t h in  t h e 
fo llowing Calculation Date. 

Re q u ired Re s erve  Am oun t 

Re q u ired Re s erve  Am oun t m eans an  amount  which will be determined, in itially, on each I ssue Da t e fo r  
the r elevant  Series o f Covered Bond  and then  on  each Calcu la t ion  Da t e a nd  which  w i ll  b e e qual  t o  t h e 
aggr egate amount o f (a) one fourth  of the annual amount payable under  items (ii) and  (iv) o f the Pr e- I ss uer  

Even t o f Default  I nter est Pr ior ity of Payment; and (b ) any in terest  amounts due on  the Covered  Bond on  t h e 
nex t CB Payment Date.  
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ACCOUNTS AND CASH  FLOWS 

The fo llowing accounts shall be established  and m ain tained  with the Account Bank fo r so long as it  qual ifies  
as an  Eligib le I nstitu tion  as separate accounts in  the name of the Guarantor. 

Find  below a description o f the deposits and withdrawals in  r espect  of the accounts: 

(a) the “Collection  Accoun t” (I BAN No. IT82Y1063101600000070201377) 

(i) Paym en ts in to  t h e Collection Accou nt. No later than  12:00 a.m. (CET)  o f t h e s econd  
Business Day following the r elevant date o f r eceipt, any p r incipal and in ter e st  p aym ent  in  
r elation to the Eligible Assets and/ or I n tegr at ion  As set s com p r is ed  in  t h e Cover  P oo l  
r eceived by the Servicer on  behalf o f the Guarantor pur suan t to the Servicing Agreement , will 
be deposited in to the Collection Account . 

(ii) Wit h drawals from  th e Col lection  Accou n t. (A) At least on a weekly basis all funds then  
stand ing to the cr edit  of the Collection Accou nt  w i l l b e t r an sfer r ed  t o  t he Tr an sact ion  
Account by the Cash Manager; (B) at  the end of any Collection Period, the in ter est  a ccr ued  
on  the cr edit  balance o f the Collect ion Account  w i ll  b e t r a nsfer r ed  t o  t h e Tr a ns act ion  
Account. 

(b) The Exp ens es Accou nt (I BAN No. I T78T1063101600000070201380) 

(i) Paym en ts in to  t h e Expen ses Accou nt. ( A) On  t h e  F i r s t  I ss ue Da t e t he Re t en t ion  
Am ount will be credited on the Expenses Account; (B) on  each  Gu a r an to r  P aym ent  Da t e 

m onies will be credited  to the Expenses Account  in  accordance with the applicable Pr iority of 
Payments un til the balance o f such  account equals the Reten tion  Amount; 

(ii) Wit h drawals from  th e Expen ses  Acc o u n t . ( A)  t he Gu a r an to r  w i ll  u s e t he fu n ds  
stand ing to the cr edit  of the Expenses Account to  m ake paymen ts r e lat in g t o  a ny  a n d  a l l 
documented fees, costs, expenses and taxes r equired to be paid during the period compr is ed  
between a Guaran tor Payment  Date and  the im mediately subsequent Gu a r an to r  P aym ent  
Date pursuan t to the inst ructions o f the Cor por a te Se r vicer ;  a n d  ( B)  a t  t h e e nd  o f a ny  
Collection  Per iod, the in terest accrued  on  the credit balance of the Expenses Account, if any ,  
will be t r ansferred to the Tr ansaction Account. 

Re t e n tion  Am ou nt m eans Eur o 50 ,000. 

(c) The Qu ota Capita l Accoun t 

(i) Paym en ts in to  t h e Qu ota Capita l Ac c o u n t . A ll  t h e ca p it al  con t r ibu t ion s o f e ach  
quo taholder in  the Guaran tor and  any in terest  accr ued thereon are c r ed i ted  t o  t he Qu o ta 
Cap ital Account . 

(d ) The Re s e rve Accou nt (IBAN No. IT09W10 6310160 00 000 70201383) 

(i) Paym en ts in to  t h e Re s erve  Accou n t. On  each Guar antor Pa ym ent  Da t e t h e Re ser ve 
Account will be cred ited with the p roceeds o f I nterest  Available Funds according to the P r e-
I ssuer Even t o f Default I nter est Pr iority o f Payments fo r the purpose o f r efi l ling,  o n  e ach  
Guar antor  Payment Date, such account  up to the r elevant  Required Reserve Amount. 
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(ii) Wit h drawals from  th e Re s erve Accoun t 

(A) On each Guarantor  Payment Date, p rior  to the service o f an  I ssuer Default Not ice, t h e 
funds standing to the credit o f the Reserve Account in  excess o f the Required Re ser ve  
Am ount will be applied by the Cash Manager as I nter est Available Funds accor ding t o  
the Pr e-Issuer Event o f Default I nterest Pr iority o f Payments. 

(B) Following the service of an  I ssuer Default Not ice, the Gu a r an to r  w il l  a pp ly  a l l t h e 
funds standing to the Reserve Account as Available F un ds in  a ccor dan ce w it h  t h e 
app licable Pr iority o f Payments. 

(C) At the end o f any Collect ion Period, the in terest accrued on the credit b alance o f t h e 
Reserve Account will be t r ansferred to the Tr ansaction Account. 

(e) The Se cu rities Accou nt (No. IT55U1063101600 000 070 20 1381) 

(i) Paym en ts in to  t h e Se cu rities Accou nt. All secur it ies constitut ing Eligible I nvestm en ts  
pur chased by the I nvestment Manager (on beha lf o f t h e Gu ar an to r )  w i th  t he a m oun ts  
stand ing to the cr edit  of the Tr ansaction Account  and the Reserve Account, pursuant  t o  a ny 

o r der o f the Guarantor, and all Assets consisting o f Asset Backed Securities, Public Notes and  
I n tegrat ion  Secur it ies will be deposited on  such account. 

(ii) Wit h drawals from  th e Se cu ri ties  Accou n t. (A) Not later than 10 :00 (London t im e)  o f 
the fir st Business Day p rior  to each Guar antor Paym ent  Da t e,  t he El ig ib le I nvest m ents  
stand ing to the cr edit  of the Securities Account  will be liquidated and p roce eds c r ed i ted  t o  

the Tr ansaction  Account (other than  an amount equal t o  t h e Re quir ed  Re ser ve Am ount  
p r ovided that an I ssuer Event o f Default has not occurred); and (B) the Assets consist in g o f 
Asset  Backed  Securit ies, Public Notes and I n tegr at ion  Se cur i t ies  w il l  b e l iqu idat ed  in  
accor dance with  the Portfolio Ma nagem ent  Agr ee m ent  a n d  p r oceeds  cr ed it ed  t o  t he 

Tr ansaction Account p romptly upon liqu idation ; and  (C) at  the end o f any Collection Period , 
the in terest accrued on the investments standing to th e c r ed i t  b alance o f t h e Secu r it ies  
Account will be t r ansferred  to the Tr ansact ion Account . 

Elig ible In ves tm ents  m eans the Eu r o  d enom ina ted  s e n io r  ( un subor d ina ted)  d eb t  
securities or o ther debt instruments, p rovided that , in  all cases:  

(a)  such  investments are im mediately r epayable on demand, d isposable withou t  p ena lty  
o r  have a m aturity date falling on o r before the t h i r d  Bu s iness  Da y  p r eced ing t h e 
Guar antor  Payment Date im mediately succeed ing the Collect ion Period in  r esp ect  o f 
which such  eligible investments were m ade;  

(b ) such  investments p rovide a fixed p r incipal amount at  m aturity (such amount not being 
lower than the in it ially invested amount) o r in  case o f r epaym ent  o r  d is posal , t h e 
p r incipal amount  upon r epayment  or d isposal is at  least equal to the p rincipal amount  
invested and cannot include any embedded options (un less fu ll payment o f p rincipal is 
paid  in  cash upon the exercise o f the embedded  opt ion); 

(c) such  debt secur it ies or other debt  instruments having at  least:  

(1)  “BBB” or  ”F2”, fo r investments m aturing up  to 30  days; 

(2 ) “AA-” or  “F1+”, fo r investments m aturing fr om 30  days to 365 days; 
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(d ) a  Eur o  denominated t ime deposit (including, fo r  a vo id ance o f a ny  d oubt , a  t e r m  
deposit) opened with the Account Bank o r any other Eligible I nstitut ion; and 

(e) r epurchase t r ansactions between the Guarantor  and an  Eligible I nstitut ion in  r e spect  
o f Eur o  denominated debt securities o r o ther deb t  in s t r um en ts  h aving  t he r a t ing  
r equirements specified under paragr aph  ( c ) a bove, p r ovided  t h at  ( i )  t i t le  t o  t he 
securities underlying such r epu r ch ase t r an sact ions ( in  t h e p er iod  b etween  t he 
execut ion o f the r elevan t r epurchase t r ansact ion s a n d  t h eir  r e spect ive m at ur i ty)  
effectively passes to the Guaran tor and the obligations of the r elevan t counterparty are 

no t  r elated to the performance o f the underly in g s ecur i t ies,  ( i i )  s uch  r epu r ch ase 
t r ansact ions have a m aturity date falling on o r before the third Business Day preceding 
the Guarantor Payment Date im mediately succeeding the Collection Period in  r espect  
o f which such eligible investments were m ade. 

(f) The T ran s action  Accoun t (IBAN No. IT59Z10 6310160 00 000 70201378) 

(i) Paym en ts in to  t h e Tran s action  Accoun t. 

(A) At least on a weekly basis all funds stand ing to the cr edit  o f the Collection Account will 
be t r ansferred to the Tr ansaction Account by the Cash Manager; 

(B) any  amounts whatsoever r eceived by o r on behalf o f the Guara n to r  p u r sua n t  t o  t h e 
Swap  Agr eements will be credited to the Tr ansaction  Account; 

(C) all o ther payments paid to the Guarantor under any o f the Tr a nsact ion  Docu m ents  
includ ing - fo r  the avoidance o f doubt –  any indemnity paid by the Seller in  accordance 
with  the Master Purchase Agreement will be credited  to the Tr ansact ion Account ; 

(D) the r evenue of the Eligible I nvestments; 

(E) any  in terest accrued on any o f the Accounts (other than the Quota Capital Account). 

(ii) Wit h drawals from  th e Tran s action  Accoun t. 

(A) on  each Guaran tor Payment Date, the Cash Manager will m ake those payments as a r e 
ind icated in  the r elevan t Payments Report . 

(B) No later than 12.00  am (CET) o f the fir st  Business Day im mediately p r eced ing  a  Du e  
fo r  Payment  Date, the Cash Manager will t ransfer to the Payin g Agen t  t he a m oun ts 
necessary to execute payments o f in terests and p r incipal due by the Guaran to r  u nd er  
the Guarantee in  r elation  to the outstanding Covered Bonds. 

The Collection  Account, the Securities Account , the Reserve Account , the Tr ansact ion  Accou nt  t h e 
Expenses Account ar e joint ly r eferred to as the “Accou nts ”. 

No  payment  m ay be m ade out o f the Accounts which would t h er eby c aus e o r  r esu lt  in  a ny  s u ch  
account becoming overdr awn. 
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DESCRIPTION OF TH E TRANSACTION DOCUMENTS 

M as t er p u rch as e agreem en t 

On 30  November, 2011, pursuant to a m aster purchase agreement  enter ed in to between th e Se ller  a n d  t he  
Guar antor , as amended and  supp lemented fr om t ime to t ime, and r estated on 18 November 2021 in  o rder  t o  
consolidate all the amendments agreed by m eans of the Amendment Agreements (the “Maste r  P u rc h as e  

Agreem en t”), the Seller has assigned to the Guarantor, pursuant  and fo r the purposes o f the art. 4  and  a r t . 
7 -bis o f the Law 130/ 1999, a fir st port folio o f r eceivables a r is in g fr om  t h e Re siden t ial  Mor tga ge Loa n  
Agr eements (the “In itial Portfo lio”) in  o rder to allow the issue o f the First  Series o f Covered  Bo nd  by  t he 
I ssuer; (ii) the parties have agreed the terms and  cond it ions  r elated  t o  t h e a s sign m ent  o f s u bsequen t  

por tfolios of r eceivables ar ising fr om the Resident ia l Mo r tga ge Loa n  Agr eem en ts ( t h e “Su b s e q u e n t  

Po rt fo lios”) in  o rder to collateralise and allow the issue o f fu rther Series of Cover ed Bond by th e I ss uer  in  
the context o f the Programme, (iii) the p ar t ies  h ave a gr eed  t he t e r m s a n d  con d i t ion s r elate d  t o  t he 
assignment on a r evolving basis o f fu rther portfolios o f r eceivables ar ising fr om the Re siden t ial  Mor tga ge 

Loan  Agreements (the “Fu rthe r Po rtfo l ios”) to be paid  ou t o f Principal  Ava ilab le F u nds , a n d  ( iv )  t h e 
par t ies have agreed in tegration and substitu tion  p rocedures in  r elat ion  to the Assets included  fr om  t im e t o  
t im e in  the Cover Pool in  compliance with the Covered Bonds Law. 

I n it ial Portfolio 

The I n itial Port folio t r ansferred  by the Seller to the Guaran tor accor ding to the Master Purchase Agr eem en t  
consisted o f r eceivables arising fr om Residential Mortgage Loans only. Eac h  Re siden t ia l Mo r tga ge Loa n  
included in  the In itial Portfolio shall comply with the mortgage loans general criteria indicated in  the Annex 1 
–  Par t  I  to the Master Purchase Agreement (the “Mortgage Lo an s  G e n e r a l  Crit e ri a”)  a nd  w i th  t h e 
specific criteria o f the I nitial Portfolio indicated in  the Annex 1 –  Par t  II to the Master Purchase Agr eem en t  
(the “Sp ecific Criteria o f th e I n itia l Po rtfo l io”). 

The purchase p rice payable fo r the I nitial Port folio was equal to the aggregate I ndividual Purchase Pr ice of all 

the r eceivables deriving fr om the Resident ial Mortgage Loans included in  the I nitial Port folio. The I ndividual 
Pur chase Price is equal to (i) the book value (ultimo v alore d i iscrizione in  b ilancio) a s  o f t h e m os t  r ecen t  
aud ited balance sheet - net  of the r elevan t collect ions m ade by the Seller –  on  which the auditing fir m had no  
r eservat ions, o r (ii) the value given by the Seller  as certified by an  aud it ing fir m pursuan t to which t h er e a r e 
no  gr ounds to consider the estimate criter ia used fo r the calculat ion o f the r elevant  purchase p rice not in  line 
with  those used by the Seller fo r the annual balance sheet (bilancio d i esercizio). 

The purchase p rice o f the I n it ial Por tfolio was paid by the Guarantor - o u t  o f t h e a dva nces o f t h e I n i t ial 
Subordinated Loan - on  the First  Issue Date. 

Subsequen t Port folios and  Further Port folios 

I n  o r der to  collateralise and allow Mediobanca to issue fu rther Series o f Covered Bond in  the con t ext  o f t h e 
Pr ogramme, during the Revolving Period  the Seller m ay t r ansfer fr om t ime to t ime to the Guarantor, and  the 
Guar antor  shall purchase fr om the Seller, subsequen t port folios (the “Su bsequ en t Po rtfo lios”), p r ovided  
that  the Limits to  the Tr ansfer (Limiti a lla  Cessione, see Section  II, Paragraph 2  o f the BoI Regulations)  a r e 
m et . 

Unt il the occurr ence of an  I ssuer Event o f Default the Seller m ay fr om t ime to t ime t ransfer to the Guarantor, 
and  the Guaran tor shall purchase fr om the Seller, fu rther portfolios (the “Fu rth er Po rtfo lios ”) in  o rder  t o  
allow Guaran tor to invest the Principal Available Funds pursuant  to the ap p l icab le P r io r i ty o f P aym en ts 
p r ovided that the fo llowing conditions are satisfied: 
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(i) ther e are su fficient  Pr incipal Available Funds to be applied p ur s uan t  t o  t h e P r e- I ss uer  Eve n t  o f 
Defau lt  Pr incipal Pr iority o f Payments;  

(ii) the compliance with the Asset  Coverage Test and the Mandatory Test. 

The Subsequent  Portfolios and  the Further Port folios to be t ransfer red to the Guar a n to r  a ccor d ing t o  t h e 
Master Purchase Agreement m ay consist, fr om t ime t o  t im e, n o t  on ly o f r eceivab les a r is in g fr om  t h e 
Resident ial Mortgage Loan Agreements, but also o f Assets arising fr om: 

(i) Com m ercial Mortgage Loans; 

(ii) Public Assets; and 

(iii) Asset  Backed  Securit ies, 

p r ovided that the Rat ing Agency (i) will have been p r eviously notified by the parties and (ii) Fitch  w il l  h ave 
confirmed in  writing the curren t r atings o f the then outstanding Covered Bonds. 

The Residen tial Mortgage Loans, the Commercial Mortgage Loans, the Public Assets and  the Ass et  Ba cked  
Securities ar e jointly defined  as the “Eligible Ass ets”. 

Each  Eligible Asset included in  each Subsequen t Port folio and in  each  Fur ther Portfolio shall comply with: (i) 
the Mortgage Loans Gener al Cr iteria, the Public Assets General Cr iteria and/ or the ABS General Cr iteria ( a s 
the case m ay be); (ii) the specific criteria o f the Subsequen t and Fur ther Portfolios ind icated in  the Annex 1 –  
Par t  I II to the Master Purchase Agreement (the “Sp eci fic Cri teria o f t h e  S u b s e q u e n t  a n d  Fu r t h e r 

Po rt fo lios”); and (iii) the fu rther criteria  agr eed between the Seller and the Guaran tor and specified  in  t he  
Schedule B to  the r elevan t Tr ansfer Pr oposal (the “Fu rther Criteria”). 

The purchase p rice payable fo r each  Subsequent Portfolio and each Further  Portfo l io  w i l l b e e qu al t o  t h e 
aggr egate I nd ividual Purchase Pr ice o f all the Eligible Assets included in  the Subsequent P o r t fo l io  a n d  t he  
Fur ther  Portfolio. The Individual Purchase Pr ice will  b e e qual  t o  ( i )  t h e book  value ( u l t im o v a lor e d i  

iscrizione in  b ilancio) as o f the m ost r ecent audited balance sheet  - net o f the r elevant  col lect ions m a de by  
the Seller –  on  which the aud it ing fir m had no r eservations, o r (ii) the value given by the Seller as certified by 
an  aud iting fir m pursuant  to which there are no gr ounds to con sider  t h e e st im at e cr it er ia  u sed  fo r  t h e 
calculat ion o f the r elevan t purchase p rice not in  line with those used by the Seller  fo r  t h e a nn ual  b alance 
sheet (bilancio d i esercizio). 

Under the Master  Purchase Agreement the part ies m ay agree to use d ifferent  criter ia  for th e c alcu lat ion  o f 
the I ndividual Purchase Price in  r elation  to the Eligible Assets included  in  each Subsequent Portfolio  a n d  in  
each Further Port folio in  o rder to confor m to any r elevant law, r egu lation  or  in terpretation o f any a u t hor ity  
(including, withou t limitat ion , the Bank o f I taly, the Min ister o f Economy and the Agenz ia  d elle En t r a te) , 
which m ay be enacted  with r espect to the Covered Bonds Law. 

The Pur chase Price o f each Subsequent  Portfolio shall be paid  by the Guaran tor - ou t o f the advance s o f t he 
Subsequent  Subordinated Loan  - on  the r elevan t I ssue Date, p rovided that the r elevant  P ub l ici ty  h as  b een  
complied with . 

The Pur chase Price o f each Further  Portfolio shall be paid  by the Guaran to r  -  o u t  o f P r incipal  Availab le 
Funds - on the latest between (a) the r elevant Guaran tor Payment Date, p rovided  that  the r elevant Pub l ici ty 
has been complied  with, and (b ) the date on which the r elevan t Publicity has been complied with. 
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I n tegra tion  of the Cover Pool 

The in tegrat ion o f the Cover Pool shall be allowed  solely fo r the purpose o f complying wi th  t h e Ma nd ator y 
Test  and the o ther  tests p rovided fo r in  the Tr ansaction Documents. 

The in tegrat ion o f the Cover Pool shall be carried out th rough  the I nt egr a t ion  As sets  p r ovided  t h at ,  t he 
I n tegrat ion  Assets (taking in to account the Liquidity) shall not  b e, a t  a ny  t im e, h igh er  t ha n  15% o f t h e 
aggr egate outstanding p r incipal amount o f the Cover Pool (the “In tegration Ass ets Lim it”). 

“I n tegration  As sets ” m eans, in  accordance with art icle 2 , sub-paragraph 3 .2 and  3.3 of MEF Decree, e ach  
o f the fo llowing assets: 

(i) deposits held with banks which have their r egistered o ffice in  t h e Eu r opea n  Ec onom ic Ar ea o r  

Switzerland o r in  a coun try fo r which a 0 % r isk weight is applicable in  accordance with t h e Ba n k  o f 
I taly's p r udent ial r egulations fo r banks -standardised approach; and 

(ii) securities issued by the banks indicated in  item ( i )  a bove, wh ich  h ave a  r e sidual  m at ur i ty n o t  
exceeding one year . 

The Pur chase Price o f the I n tegration  Assets shall be paid by the Guaran t o r  -  o u t  o f t h e a dvances  o f t h e 
Subordinated Loans or, but only fo r the purposes to cure a b reach  o f the I n terest  Coverage Tes t , o u t  o f t h e 
Pr incipal Available Funds –  on  the date specified in  th e r elevan t  Tr an sfer  P r oposal  p r ovided  t h at  t he 
fo r m alit ies fr om t ime to t ime necessary to the per fect ion o f the assignment o f the r elevant  I ntegration  Asset  
have been complied with. 

Price Adjustments 

The Master Purchase Agreement p rovides a p rice adjustment m echanism pursuant to which : 

(a) if, fo llowing the r elevan t effective date, any Eligible Asset which is part o f the I n it ial P o r t fo lio  o r  o f 
the Subsequent Portfolios and Further Portfolio does not m eet  the Cr iteria, then  such Eligible Ass et  

will be deemed  not to have been assigned and t r ansferred to the Guar antor pursuant  t o  t he Ma s ter  
Pur chase Agr eement; 

(b) if, fo llowing the r elevan t effective date, any Eligible Asset which m eets the Cr iteria but it  is  n o t  p ar t  
o f the I n it ial Portfolio o r of the Subsequent  Port folio and Further Port folio, then  such Eligible Ass et  
shall be deemed to have been assigned and t ransferr ed to the Guarantor as o f the r eleva n t  t r ans fer  
date, pursuant to the Master Purchase Agreement . 

Repurchase o f the Elig ible Assets 

The Seller is gr an ted an  option r ight , pur suan t to ar ticle 1331 o f I talian  Civil Code, t o  r ep ur chas e El igib le 
Assets comprised in  the Cover Pool, also in  d ifferen t t ranches, in  accordance with the ter ms and con d it ion s 
set  ou t in  the Master  Purchase Agreement. I n  particular, pursuant to the Master Purchase  Agr eem e nt ,  t he 
Seller, p rovided that such r epurchase does n o t  r es u lt  in  a  b r each  o f t h e Te sts , w i l l h ave t h e r igh t  t o  
r epurchase Eligible Assets t r ansferred to  the Guaran tor under the Master Purchase Agr eement if: 

(a) such  Eligible Assets have became non-eligible in  accordance with the MEF Decree; 

(b) the r epurchase o f such Eligible Assets and/ or I ntegrat ion Assets is m ade in  o rder to subst itute o th er  
Eligib le Assets and/ or  In tegration Assets and fo r the u lt imate benefit  of the Bondholders; 
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(c) the r epurchase o f such Eligible Assets and/ or I ntegrat ion Assets is m ade in  o rder to  r e duce, t o  t h e 
ex tent permit ted under the Covered Bonds Law and pur suan t to the Tr ans act ion  Do cum ent s, t h e 
overcollateralization o f the Cover  Pool. 

Port folio Call 

Under the Master  Purchase Agreement, as fr om the date on  which all the Series o f Covered Bonds i s s ued  in  
the context o f the Programme have been  fu lly r edeemed and unt il the Programme En d  Da t e, t h e Se ller  i s  
gr an ted an opt ion r ight, pursuant  to Article 1331 o f I talian Civil Code, to r epurchase all t he El ig ib le Ass ets 

and  the In tegration Assets included in  the Cover Pool, pursuan t to the terms and conditions set o u t  in  s uch  
Agr eement , p rovided that : 

(i) all the Series o f Covered  Bonds issued under the Programme have been  r edeemed in  fu ll; and  

(ii) all the claims of the Secured Cr editors (o ther than  the Subordinated Lender) against the Gu ar a n to r  
have been fu lly satisfied. 

Representation  and  W arranties 

Under the Master  Purchase Agreement the Seller gives to the Guaran to r , in t er  a l ia , r epr esen t at ion  a n d  
war r ant ies about: (a) it s status and powers , ( b )  t he in fo r m a t ion  a nd  t he d ocum ent s p r ovided  t o  t he 
Guar antor , (c) it s legal t it le on the Eligible Assets, (d ) the status of the Elig ib le As set s, ( e )  t he t e r m s a n d  
conditions o f the Eligible Assets. 

Pur suant  to the Master Purchase Agr eement, the Seller undertakes to fu lly and p romptly indemnify and  hold  
har m less the Guarantor and it s officers, d irector s and agents, fr om and against  any and all damages, los ses,  
claims, liabilit ies, costs and  expenses awarded against , o r  in cur r ed  by ,  a ny  o f t h em , a r i sing fr om  a ny  

r epresentations and/ or warrant ies m ade by the Seller being actually false, incomplete o r  in cor r ect  a n d / or  
failu r e by the Seller to per form any o f the obligat ions and undertakings assum ed  b y  t he Se l le r  u nder  t he 
Tr ansaction Documents. 

Undertakings 

The Master Purchase Agreement also contains a number o f under ta kings by  t h e Se l ler  in  r e spect  o f i t s 
act ivities in  r elat ion to  the Eligible Assets. The Seller has undertaken , in ter  alia, to r efrain  fr om carrying o u t  
act ivities with  r espect to  the Eligible Assets which m ay prejudice the validity o r r ecoverability o f any Eligib le  
Assets and in  part icular not  to assign o r t r ansfer the Eligible As sets  t o  a ny  t h i r d  p a r ty o r  t o  c r eat e a ny  
security in terest, char ge, lien o r encumbrance o r other r igh t in  favour of any th i r d  p ar ty  in  r es pect  o f t h e 
Eligib le Assets. The Seller also has undertaken  to r efrain fr om any  a ct ion  wh ich  c ou ld  ca use a ny  o f t h e 
Eligib le Assets to become invalid  or to  cause a r eduction  in  the amount o f any o f the Eligible Assets.  

A ddit ional Seller 

Under the Master  Purchase Agreement, any o ther entity which  is part  of the Mediobanca Gr oup  o th er  t ha n  
the Seller, m ay sell Eligible Assets and/ or I ntegration  Assets to the Guaran to r , s u b ject  t o  s at is fact ion  o f 
cer tain  conditions, and, fo r such  purpose, shall, in ter alia, accede to t h e Ma ste r  P ur ch ase Agr eem en t  by  
sign ing an  accession letter substan tially in  the fo rm at tached to the Ma st er  P u r ch ase Agr eem en t  a n d  in  
accor dance with  the p rovisions of the Tr ansaction Documents. 

Gov ern ing Law  

The Master Purchase Agreement is governed by Italian Law. 
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I n i tial  Su b ordin ated Loan  Agreem en t  

On 30  November, 2011, the Seller and the Guarantor en tered in t o  a  s ubor d in ated  lo an  a gr eem en t  ( t he 
“I n i tia l Su bordin ated Loan  Agreem en t”), pursuant to which the Seller has gr an ted to the Gu ar an to r  a  
subord inated  loan  (the “Ini tial  Su bordin ated Loan ”) with a m aximum amount equal to 2 ,000,000 ,000. 

Under the p rovisions o f the I nitial Subordinated Loan  Agr eement,  t he Se l ler  h as  m ade a vai la b le t o  t h e 
Guar antor  (a) a  t r anche A of an  amount  equal to Eur o  1,50 0 ,0 00 ,0 0 0 .0 0  ( t he “T r an ch e  A ”),  fo r  t he 
pur poses o f p roviding the Guarantor with the funds necessary to purchase the port ion  of the I nitial Port fo l io  
equal to the nominal value o f the First  Series o f the Cover ed Bonds and  (b) a  t r anche B of an  am ount equal to 
Eur o  500,000 ,000 .00  (the “Tran che  B”), fo r the purposes o f p rovid ing t h e Gu a r an t o r  w i th  t h e fu nd s 

necessary (i) to purchase the port ion  of the I nitial Port folio in  excess o f the nominal value o f the First  Se r ies 
o f Covered Bonds, equal to the in itial level o f the overcollateralization  of the Cover  P oo l , ( i i )  t o  p u r ch ase 
fu r ther Eligible Assets and/ or I ntegration Assets in  v iew of carrying out an  in tegrat ion o f the Cover  P oo l  in  
o r der to p r event  or to cure a b reach o f the Tests p rovided fo r in  the Transaction  Documents  d ur ing  a l l t h e 

Life o f the Programme, (iii) to purchase any Eligible Asset  which  m eets the Cr iteria in  r elation  to t he I n it ia l 
Por t folio but which has been  not part o f the In it ial Portfolio (such Eligible Assets shal l b e d e em ed  t o  h ave 
been assigned and t r ansferred to the Guar antor as o f the r elevant  t ran sfer  d a te,  p ur s uan t  t o  t he Ma s ter  
Pur chase Agr eement), and (iv) to deposit the Retent ion Amount on  the Expenses Account . 

The I n itial Subordinated Loan Agreement  has been amended on 9  October 2013, fo r the purposes  o f, in ter  

a lia , extending the due date for  the r epayment  of the Tr anche A on the date on which a l l a nd  a ny  Cover ed  
Bonds issued under the second Series have been fu lly and unconditionally r epaid. 

The Guar antor  shall pay any amounts due under the Subordinated Loan  in  accor da nce w i th  t h e r elevan t  
Pr io rities o f Payments.  

The advances m ade by the Seller pursuant to the Subordinated Loan shall be r emunerated by the Guaran to r  
by  way o f: 

(a) with  r espect to the advances m ade under the Tranche A, an  amount  of in terests equal to the in terests 
to  be paid under the second Ser ies of Covered Bonds; and  

(b) with  r espect to the advances m ade under the Tranche B, the sum of the Reference Rate, th e Ma r gin  
and  the Premium I nterests. 

All and any amounts gran ted by the Seller  under the Subordinated Loan, shall be r epayable by the Guaran tor 
on  o r  after the date on which  all and any Covered Bonds issued under the second Series have been  fu lly  a n d  
uncondit ionally r epaid. 

Notwithstanding the above, the amounts gr an ted by the Seller under the Tr anche B of the Subordinated Loan 

shall be r epaid  in  advance, under the circumstances and  within the limits specified in  the Subordinated Loan  
Agr eement , upon  r eceipt  by the Guaran tor o f a  r equest fr om the Se ller  in  a ccor dance w i t h  t he r e leva n t  
Pr io rity o f Payments and p rovided  that such r epayment does not  r esu lt in  a b r each o f any o f the Tests. 

Main  Defin itions 

For  the purposes o f the Subordinated Loan  Agreement : 

M argin  m eans the m argin  as from t ime to t ime established in  the In it ial Subord inated Loan Agreement and  
in  each Subsequen t Subordinated Loan Agreement  (as defined below). 
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Pre m iu m  In terests  m eans, on any Guaran tor Payment  Date:  

(A) pr io r to the occurrence o f an  I ssuer Even t o f Defau lt , an  amount  equal  t o  t he p os it ive d iffe r ence 
between (a) the sum of the I n terest Available Funds, with  r espect  t o  t h e im m ediately  p r eced ing  
Collection  Per iod, and (b ) the algebraic sum of the amounts due by the Guaran tor under  item s fr om  
(i) to  (x i) (included) o f the Pr e-Issuer Even t o f Defau lt  In terest Pr iority o f Payments; o r 

(B) fo llowing the occurr ence of an  I ssuer Event o f Default but  p rior to the occur r ence o f a  Gu ar an to r  
Even t o f Default , an  amount equal to the positive d ifference between (a) the  s um  o f t h e Ava ilab le 
Funds with r espect to the immediately p receding Collection Period and (b ) the algebraic s u m  o f t he 
am ounts due by the Guarantor under items from (i) to  (ix) (included) o f t h e P ost -I s suer  Ev en t  o f 
Defau lt  Pr iority o f Payments; o r 

(C) fo llowing the occurr ence of a  Guarantor Event o f Default, an amount equal to the positive d iffer ence 
between (a) the sum of the Available Funds with  r espect to the im mediately  p r eced ing  Co llect ion  

Per iod and (b ) the algebraic sum of the amounts due by the Guarantor  under items fr om ( i )  t o  ( v i i)  
(included) o f the Post-Guaran tor Even t o f Default Pr iority o f Payments.  

Re fe ren ce Rat e has the m eaning given  in  the r elevant Final Terms. 

Gov ern ing Law   

The Subordinated Loan Agreement is governed by I talian  law. 

Gu aran tee 

On or  about the I ssue Date, the Guarantor issued a guarantee securing the payment obligations of the I ss uer  

under the Covered Bonds (the “Gu aran tee”), in  accordance with the p rovisions o f the Law 130 / 9 9  a nd  o f 
the MEF Decree. 

Under the terms of the Guaran tee, fo llowing the occurrence o f an  Issuer  Event  of Default, and  ser vice o f a n  
I ssuer Default Not ice to the Guarantor, but p rior to the occurrence o f a  Gu a r an to r  Even t  o f De fa u lt , t h e 
Guar antor  unconditionally and ir revocably has agreed to pay to the Representative o f the Bondholder s ( fo r  

the benefit o f the Bondholders), any amounts due under the r elevant  Series o r Tr anche o f Covered  Bo nds  a s 
and  when  the same wer e or iginally due for  payment by the I ssuer. 

Pur suant  to Article 7 -bis, paragraph 1, of Law 130 and Article 4  o f the MEF Decree, the guarantee p r ov ided  
under the Guarantee is a  fir st demand (a  prima richiesta), unconditional, irrevocab le ( i r r ev ocab i le)  a n d  
independent  guarantee (garanzia  autonoma) and ther efor e p rovides fo r d irect and independent  obligat ions  

o f the Guaran tor v is-à-vis the Bondholders and  with limited r ecourse to the Cover Pool, ir respect ive o f a ny  
invalidity, ir regularity, unenforceability o r genu ineness o f any of the guaran teed obligat ions  o f t h e I ss uer . 
The p r ovisions of the I talian Civil Code r elating to fideiussione set  for t h  in  a r t icles 1939  ( V alid i tà  d ella  

fideiussione), 1941, paragraph  1 (Limiti della fideiussione), 1944, paragraph  2  (Escussione preventiva), 19 45 

(Eccezioni opponibili dal fideiussore), 1955 (Liberazione del fid eius sore p er  fa t to  d el  cr ed i tor e),  1956  
(Liberazione del fideiussore per obbligazione fu tura) and 1957 (Scadenza dell'obbligazione principa le) shall 
no t  apply to the Guaran tee. 

Shou ld the I ssuer become subject to  the suspension o f payments pursuant  to Art icle 74 o f the Ba n king Act , 
the Guarantor shall d irectly p rovide to the paym ents due by  t h e I ss uer  t o  t h e Bo ndholder s d u r ing t h e 
Suspension Period on  the r elevant  Due fo r Payment Date. 

Shou ld the I ssuer become subject to  the admin istrative liquidat ion (liqu idazione coa t ta  a m m in is tr a t iv a )  
pur suan t  to  Ar t icle 80  and  ff. o f the Banking Act , the paym ents due by  the I ssuer  in  favour  o f the 
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Bondholders under the Terms and  Conditions shall be d irect ly  m ad e by  t he Gu a r an to r  o n  a ny  Du e  fo r  
Payment Date. 

I n  case of administr ative liqu idation  o f the I ssuer, the Guaran tor shall exercise, on  an  exclusive basis a n d  in  
compliance with  the p rovisions o f Article 4  o f the MEF Decree, the r ights of t h e Bo nd holder s a gainst  t he 
I ssuer and any amount  r ecovered fr om the Issuer  will be part  of the Available Funds. 

Fo llowing the service of an  I ssuer Default Not ice o n  t h e Gu ar an to r ,  b u t  p r io r  t o  t h e occur r ence o f a  
Guar antor  Event  of Default, the Guaran tor will m ake p aym ents  o f t he r eleva n t  Gu a r an teed  Am ou nts  

pur suan t to Guarantee on the r elevant  Due fo r Payment Date, subject  to and in  accorda nce w i th  t h e P os t -
I ssuer Even t o f Default Pr iority o f Payments. 

Fo llowing the occurrence o f a  Guaran tor Even t o f Defau lt  and the s e r vice,  by  t he Re pr esen t at ive o f t h e 
Bondholders, o f a  Guaran tor Default  Notice, all Covered Bo nds  w i ll  a cceler a te a gainst  t he Gu a r an to r , 
becoming due and payable, and they will r ank pari passu amongst  themselves and the Guaran to r  s h al l p ay  

the r elevant  Guaranteed  Amounts fo r all outstanding Covered Bonds on the r elevant  Due fo r Payment Da t e,  
sub ject to and in  accordance with the Post -Guaran tor Even t o f Default  Priority o f Payment . 

For  the purposes o f the Guarantee: 

Du e  fo r Paym ent Date  m eans (a) a  Scheduled Due fo r Payment Date (as defined below) o r (b )  fo llowing 
the occurrence o f a  Guaran tor Even t o f Default , the date on  which the Guarantor Default Not ice is served  o n  
the Guarantor. If the Due fo r Payment  Date is not a  Business Day, Due fo r Payment  Da t e w i ll  b e t he n ex t  
Business Day. 

Ex clu ded Sch edu led  In terest Am ou nts  m eans any add it ional amounts r elating to d efau l t  in t er est  o r  
in ter est upon  in terest payable by the I ssuer. 

Ex clu ded Sch edu led  Prin cipa l Am ou nts  m eans any add it ional amounts r elating to p repayments, ear ly  
r edemption , b roken funding indemnities, o r penalties payable by the I ssuer . 

Gu aran teed Am ou nts  m eans (a) p rior to the service of a  Guarantor Default Not ice, w it h  r es pect  t o  a ny  
Scheduled Due fo r Payment  Date, the sum of amounts equal to (i) the Schedu led I n terest and the Schedu le d  
Pr incipal, in  each case, payable on that  Schedule Due fo r Paym en t  Da t e o r  a ny  o t her  a m oun ts  d ue a n d  
payable by the I ssuer under the Covered Bonds pursuant to the Terms and Condit ions and  the r elevant Final  

Ter m s and (ii) all amounts payable by the Guarantor  under  the Tr ansaction Documents r anking senior to any 
payment due in  r espect  of the Covered Bonds according to  the applicable Priority o f Payments, o r  ( b )  a fter  
the service o f a  Guarantor Default Notice, an am ount equal to (i) the r elevant Ear ly Redemption Amount  ( a s 
defined  and specified in  the Terms and Condit ions) p lus all accrued  a n d  u n paid  in t er ests  a n d  a l l o th er  

am ounts due and  payable in  r espect o f the Cover ed Bonds , in clu d in g a l l  Exclu ded  Sc hedu led  I n t er est  
Am ounts and all Excluded Scheduled Pr incipal Amounts (whenever the same ar ose), a n d  ( i i )  a l l a m oun ts 
payable by the Guaran tor under the Tr ansact ion Documents r anking senior to any payment due in  r espect to  
the Covered Bonds accord ing to the applicable Pr iority of Payments. The Guaranteed Amounts in clude a ny  
Guar anteed Amount that was t imely paid by o r on behalf of the I ssuer to the Bondholders to the exten t it  has  
been clawed back and r ecovered fr om the Bondholders by the r eceiver o r liquidator, in  bankruptcy o r  o th er  
inso lvency o r similar p roceedings for  the I ssuer named or ident ified in  the o rder, and has no t  b een  p a id  o r  
r ecovered fr om any o ther source (the “Clawed Back Am oun ts”). 

Sc h edu le d Du e fo r Paym ent Date  m eans: 

(i) (a) the date on which the Scheduled Payment Date in  r espect o f the r elevant Guaran teed Amounts  i s  
r eached , and (b ) only with  r espect to the fir st  Sch edu led  P aym ent  Da t e im m ed ia tely  a fter  t he 
occurr ence of an  I ssuer Event o f Default, the later o f (i) the day which  is two Business Days fo llowing 
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the service o f the I ssuer Default Notice on the Guarantor  in  r espect o f such  Guaranteed Amounts and 
(ii) the r elevant Scheduled  Payment Date; o r  

(ii) if the applicable Final Terms specified that  an Ex tended Matur ity Date is applicable to t h e r elevan t  
Ser ies o r Tr anche of Covered Bonds, the Scheduled Payment Date that  would  h ave a pp l ied  i f t h e 
Matur ity Date of such series or  t ranche of Covered Bonds had  been the Extended Ma t ur i ty Da t e o r  
such  other Scheduled Payment Date(s) as specified in  the r elevant Final Ter ms. 

Sc h edu le d In terest m eans in  r espect  of each  Scheduled Payment  Date fo llowing the service o f a n  I s suer  
Defau lt  Not ice to the Guarantor, an amount equal to the amount in  r espect  o f in terest which would have been 
due and payable under the Cover ed Bonds on  such Scheduled  Payment Date as specified in  t h e Te r m s a n d  
Conditions falling on  or after the service o f an  I ssuer Defau lt  Notice to the Gu a r an to r  ( b u t  exclud ing a ny  
Excluded Scheduled  In terest Amounts).  

Sc h edu le d Paym en t Date m eans, in  r elation  to any payments due under the Guaran tee, each CB Payment 
Date o r , if app licable under the r elevan t Final Terms, each Opt ional Redemption Date.  

Sc h edu le d Prin cip al m eans in  r espect  of each  Scheduled Payment  Date fo llowing the service o f an I s suer  
Defau lt  Not ice to the Guarantor, an amount equal to the amount in  r espect  o f p rincipa l wh ich  wou ld  h ave 
been due and r epayable under the Covered Bonds on such Scheduled P aym en t  d a tes a s  s p eci fied  in  t h e 
Ter m s and Condit ions (bu t excluding any Excluded Scheduled  Principal Amount). 

Gov ern ing Law  

The Guar antee is governed by I talian  law. 

Se rv icin g Agreem ent 

On 30  November, 2011 the Servicer has a gr eed ,  p ur s uan t  t o  t h e t er m s o f a  s e r vicin g a gr eem ent  ( a s 

subsequen tly amended and supp lemented fr om t ime to t ime and r estated on 18  November 2021 in  o r der  t o  
consolidate all the amendments agreed  by  m e ans  o f t h e Am e ndm en t  Agr eem ent s)  ( t he “S e rv ic in g  

Agreem en t”), to admin ister and service the Assets compr ised in  the Cover Pool, on behalf o f the Guarantor.  

Under the Servicing Agreement , the Servicer has agreed to perform certain  servicing d u t ies  in  con nect ion  
with  the Assets comprised in  the Cover Pool, and, in  general, the Servicer has agreed to be r esponsible fo r the 

m anagement o f the Assets and fo r cash and payment services (soggetto in car ica to  d ella  r i s cos sion e d ei  

cred it i cedut i e  dei servizi d i cassa  e d i pagamento) in  accordance with  the r equir ements of the Law 130/ 99. 

As considerat ion fo r act ivities performed and r eimbursement o f expenses, the Servicing Agreement  p rovides 
that  the Servicer will r eceive certain fees payable by the Guarantor  on  e ach  Gu a r an to r  P aym ent  Da t e in  
accor dance with  the applicable Priorities o f Payments. 

Serv icer's act ivities 

I n  the con text  of the appoin tment , the Servicer  has undertaken to per for m, with it s best  d iligence, in ter a lia ,  
the activit ies specified below: 

(a) adm in istrat ion, m anagement and collection o f the Assets in  accordance with the collect ion po l icies;  
m anagement and admin istrat ion o f enforcement p roceedings and insolvency p roceedings; 

(b) to  perform certain  activities with  r eference to the data p rocessing purs uan t  t o  t h e GDP R a n d  t h e 
app licable law of the Republic o f I taly im plementing the GDPR; 

(c) to  keep and m aintain updated and safe the documents r elating to the t r ansfer o f the Assets fr om  t h e 
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Seller to the Guarantor; to consent  to the Guaran tor and the Representative o f the Bo ndholder s t o  
examine and  inspect the documents and to d raw copies; 

(d ) fo llowing (i) the service o f a  Br each o f Test Notice o r (ii) the occurrence o f an  I ssuer Even t o f Default, 
the Servicer  m ay sell (in the name and  on  behalf o f the Guarantor) cer tain Assets com pr ised  in  t h e 
Cover Pool, in  accordance with the P or t fo l io  Ma na gem en t  Agr eem ent , in  t h e in ter es t  o f t he 
Bondholders.  

The Servicer is ent it led  to delegate the performance o f certain activ i t ies t o  t h i r d  p ar t ies, e xcep t  fo r  t he  
supervisory activities in  accordance with Bank of I taly r egulat ions o f August 5, 1996, No . 2 16 , a s  a m end ed  
and  supplemented. Notwithstanding the above, the Servicer s ha ll  r em ain  fu l ly  l ia b le fo r  t h e a ct iv i t ies 
per formed by a par ty so appoin ted by the Servicer, and shall m ain tain the Guar antor fu lly  in dem n ified  fo r  
any  losses, costs and damages incurred fo r the activity performed  by a party so appoin ted by the Servicer. 

Serv icer Reports 

The Servicer has undertaken  to p repar e and submit quarterly r eports to the Guarantor, the Seller, the I ssuer , 
the Asset  Monito r , the Rat ing Agency , the Calcu lat ion  Agen t , the Cor por ate Ser v icer , the Swap  
Counterpart ies and  the Representative o f the Bondholders, in  the form set out in  the Servicing Agr eem en t , 
con taining in formation as to the Collect ions m ade in  r espect o f the Assets during the p reced ing  Co llect ion  
Per iod. The r eports will p rovide the m ain  in formation r elat ing to the Servicer's activity dur ing the period . 

Successor Servicer 

Accor ding to the Servicing Agreement , the Guarantor, upon the occurrence of a  termination  event , shall have 
the r ight to withdraw the appoin tment o f the Servicer at  any t ime and  t o  a ppo in t  a  d i ffe r en t  e n t i ty ( t h e 
“Su cces sor Se rvice r”). Pursuan t to the Servicing Agr eement, the Guaran tor has undertaken  to appoint the 

Successor Servicer im mediately after the occurrence o f a  terminat ion event. The Su cces sor  Se r v icer  s h al l 
undertake to carry ou t the activity o f administ ration, m anagement  and  collection o f the Assets, as well a s  a l l 
o ther act ivit ies p rovided fo r in  the Servicing Agreement  by ente r in g in to  a  s e r vicin g a gr eem ent  h avin g 
substantially the same fo rm and con tents a s  t he Se r v icing  Agr e em ent  a n d  a ccep t ing  t he Te r m s  a nd  
Conditions of the I ntercr editor  Agreement. 

The Guar antor  m ay ter minate the Servicer's appointment and appoin t a  Successor  Se r vicer  fo l lowing  t he 
occurr ence of any o f the termination  events (each a “Se rvicer Term in ation  Even t”). 

The Servicer Terminat ion Events include in ter a lia: 

(a) failu r e to t ransfer, deposit  or  pay any amounts due by the Servicer to  the Guaran to r , wh ich  fa i lu r e 

con tinues fo r a  period o f 3  Business Days following the earliest o f (a) the date on which the Se r vicer  
has r ecognised  such failure and (b ) the date on which the Servicer has r eceived a written not ice fr om  
the Guarantor r equ iring the r elevant amounts to be t ransferred, paid  or  deposited; 

(b) an  inso lvency, liquidation o r winding up even t occurs with r espect to the Servicer, o r a  r esolut ion  o f 
the board o f d irectors o f the Servicer has been adopted in  o r der  t o  o b ta in  t he a d m is sion  o f t he 
Ser vicer to any insolvency p roceedings; 

(c) failu r e fr om CheBanca to observe or  perform dut ies under  the Se r v icing Agr eem en t , t he Ma st er  
Pur chase Agr eement and each  of the Tr ansaction Documents to which CheBanca i s  a  p ar ty, wh ich  
failu r e (i) –  on  the r easonab le op in ion  o f the Repr esen tat ive o f the Bondholder s –  is ab le to  
substantially p rejudice the in terests of the Bondholder s and (ii) i s  n o t  r em edied  b y  t he Se r v icer  
with in  5 Business Days fr om the date on  which  such failure has occurred; and 
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(d ) any  r epresentation  and warr anty of the Servicer con tained in  the Servicing Agreement shall p rove t o  
have been incorrect o r incomplete with a  p r eju d icial  e ffect  fo r  t he Gu a r an to r  a n d / or  fo r  t h e 
Pr ogramme, p rovided that these circumstances has not  been cured within  a 20  days period. 

I n  the even t that the r at ing o f Mediobanca has been downgraded by Fitch below “BBB” (with r eference to  i t s 

Long-Ter m I DR) and “F2” (with r efer ence to it s Short -Term I DR) and the r elevant r emedies p rovided in  t h e 
Por t folio Management Agreement to be carried out  by the Seller and  the I ssuer have been  not sat i sfied ,  t he 
Ser vicer shall, within 30  days from  the date on which the even ts sub (a) and (b) have occurred, alternatively , 
to : 

(i) m it igate the Set -Off Risk en tering in to a fir st  demand independent  guar antee agreement ( con t r a t to  

d i gar anzia autonoma e a p rima r ichiesta), fo r an  aggregate m aximum amount  wh ich  w i l l b e  fr om  
t im e to t ime equal to the Potential Set-Off Amounts (the “Gu aran teed Maxim u m  Am oun t”); or 

(ii) find  an  en t ity with a Long-Term I DR at  least  equal to “BBB” or a Short-Term I DR a t  le as t  e qua l t o  
“F2” by Fitch, which deposits an amount equal to  the Guaran teed Maximum Amount on an  a ccount  
opened  in  the name of Guarantor and fo r such  purposes with the Account Bank o r, to the extent th at  
the Account Bank ceases to  be an Eligible I nstitu tion , with any Eligible I nstitu tion ; or 

(iii) im m ediately in form, in  compliance with the fo rmalit ies r equired by law, all the Debtor t o  c ar r y o u t  
any  fu tu re payments in  r elation  to the Ass ets c r ed i t ing  t he  r elevan t  a m ounts  d i r ect ly  on  t he 
Collection  Account. 

For  the purposes o f the Servicing Agreement : 

“Se t -Off Ris k” m eans the r isk that the Debtors lawfully exercise r ights o f set-off v is- à-v is t h e Gu ar an to r  
against  any amounts payable by the Seller to the Debtors. 

I n  the even t the r ating of Mediobanca has been downgraded  by Fitch below “BBB- ” ( w i th  r e fer ence t o  i t s 
Long-Ter m I DR) and “F3” (with r eference to it s Short -Term I DR), the Guar antor, by m eans o f the execut ion  
o f a  back-up servicing agreement (the “Back-Up Se rv icin g  Agreem en t”), shall appoint  a  back-up servicer 
(the “Back-Up Se rv ice r”) which undertakes to automatically succed to the Servicer in  case o f term ina t ion  
o f the appoin tment o f the Servicer pursuant to the r elevan t ter ms and condit ion s p r ovided  fo r  u n der  t h e 
Ser vicing Agreement. The effect iveness of the appoin tment  of the Back-Up Servicer is s u b ject  t o  t he p r io r  
wr it ten consen t o f the Repr esentative o f the Bondholders. The Guarantor  shall give p rior notice to the Rat ing 
Agency o f it s in tention to execute the Back-Up Servicing Agreement. 

Gov ern ing Law  

The Servicing Agreement is governed by I talian  law. 

Co rp orate  Se rv ices Agreem ent 

Pur suant  to a corporate services agreement en tered in to on  17  J u ne 20 20  ( t he “Co r p o ra t e  S e rv ic e s  

Agreem en t”), the Corporate Servicer has agreed to p rovide the Guaran t o r  w i th  c er ta in  a dm in ist r at ive 
ser vices, includ ing the keep ing o f the corporate books and o f the accounting and tax r egisters. 

Gov ern ing Law  

The Cor porate Services Agreement  is governed by I talian law. 
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I n tercreditor Agreem ent 

Under the terms of an  in tercr editor agreement en tered in to on  or  about the First  I ssue Date (as subsequen tly 
am ended and supplemented from t ime to t ime and r estated on 18 November 2021 in  o rder to consolidate a l l  
the am endments agr eed by m eans o f the Amendment Agreements) (the “I n t e rc r e d it o r  A gre e m e n t ”)  

am ong the Guaran tor, the Quotaholders, the Seller , the Servicer , the Subordinated Lender, th e I nvestm en t  
Manager, the Calculation  Agent, the Representative o f the Bondholders, the Asset Monitor, t h e Cover  P oo l  
Swap  Pr ovider, the Cover ed Bond Swap Provider, the Account Bank, the Pay in g Agen t s, t h e Te st  Repor t  
Pr ovider, the I nterest Determinat ion  Agen t, the Corporate Servicer  (collectively, with the so le exclu sion  o f 

the Guarantor and the Quotaholders, the “Secured Creditors ”), the parties agreed  that  a l l t h e Ava ilab le 
Funds of the Guarantor will be applied in  o r towards satisfaction o f the Guaranto r 's  p aym ent  ob l igat ions  
towards the Bondholders as well as the o ther Secured Cr editors, in  accor dance with  the r elevant Pr ior it ies  o f 
Payments p rovided  in  the I ntercreditor Agreement .  

Accor ding to the I ntercred itor  Agreement, the Representative o f the Bondholders will, subject to a Guarantor 

Even t o f Default  having occurr ed, ensure that  all the Available Funds ar e applied in  o r towar ds satisfact ion of 
the Guarantor's payment  obligat ions towards the Bondholders as well as the o ther  Secur ed  Cr ed i to r s,  in  
accor dance with  the Post-Guarantor  Event  of Default Pr ior ity o f Payments p r ovided  in  t h e I n ter cr ed ito r  
Agr eement . 

The ob ligations owed by the Guaran tor to each o f the Bondholders and each  of the o ther  Secur ed  Cr ed i to r s 

will be limited  r ecourse obligations o f the Guarantor. The Secur ed Cr editors will h ave a  c laim  a gain st  t he 
Guar antor  on ly to the extent  of the Available Funds, in  each c as e s u b ject  t o  a n d  a s  p r ovided  fo r  in  t h e 
I n tercr editor  Agreement and the o ther Tr ansact ion Documents. 

The Guar antor  has gran ted a gener al ir revocable m andate to the Representative o f the Bondholder s,  in  t he 
in ter est o f the Bondholders and the o ther  Secured Cr editors (who ir revocab ly  a gr eed  t o  s uch  m and ate) , 

under and pursuan t to Art icle 1723, paragraph  2 , and Art icle 1726 o f the I talian Civil Code, to act in  the name 
and  on  behalf o f the Guarantor on the ter ms and conditions specified in  the I n ter cr ed i to r  Agr eem en t , in  
exercising the r igh ts o f the Guarantor under the Tr ansaction Documents to which it  is a  party, p rovided  t hat  
such  powers will be exercisable on ly if the Guarantor fails to t imely exercise its r ights under the Transact ion  
Documents. 

Under the I ntercred itor Agreement the part ies have agreed that, within  the context o f the P r ogr am m e, t h e 
Subordinated Lender m ay enter in to subsequen t subord inated loan a gr eem en ts  ( each , a  “S u b s e q u e n t  

Su b o rdin ated Loan  Agre em en t”) under which  t h e Su bor d inat ed  Len der  w i l l u n der ta ke t o  m ake 
available to the Guarantor each  of the fo llowing:  

(A) a subordinated loan  agreement containing a Tr anche A on ly, fo r the purpose o f: 

(i)  r eim burse any Tr anche B of any subordin ated  lo an  a gr eem en t  execu t ed  o n  o r  a bou t  a ny  
p r eceding I ssue Date for  an amount up  to the d ifference  ( i f p osi t ive)  b etween  ( x )  t he t o t al 
am ount d rawn under any Tr anche B and  (y) the amount  of any Tr anche B necessary t o  com ply  
with  the Tests fr om t ime to t ime applicable; and/ or 

(ii)  to  purchase any Subsequent  Portfolio; o r  

(B) a subordinated loan  agreement containing, in  addition to the Tr anche A aforementioned, a  Tr a nche B 
fo r  an  am ount  necessary to comply with the Tests from t ime to t ime applicable. 

Apart fr om the characteristics indicated above, each Subsequent  Subordinated Loan Agr eem ent  w i ll  h ave  
substantially the same terms and condit ions o f the I n it ial Subordinated  Lo an  Agr eem en t . A  Su bsequ en t  
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Subordinated Loan Agreement has been execu ted in  the con text  of the Pr ogramme between  t he Gu a r an to r  
and  the Subor dinated  Lender on 6  J une 2014. 

Gov ern ing Law  

The I n tercr editor Agr eement is governed  by I talian law. 

Cas h  M an agem en t Agreem en t 

On or  about the First  I ssue Date the I ssuer, the Guaran tor, the Cash Manager, the Account  Bank, the Pay ing  
Agents, the I nterest Determination  Agent, the Seller, the Servicer , the Calculat ion Agen t , t h e Te st  Re por t  
Pr ov ider , the I nvestm ent  Manager  and  the Repr esen tat ive o f the Bondholder s en ter ed  in to  a cash  
m anagement agreement  (as subsequen tly amended and supplemented fr om t ime to t ime and r estated o n  18  
November 2021 in  o rder to consolidate all the am endments agreed by m eans of the Amendment Agreements, 
the “Cash  M an agem ent Agreem ent”), pursuant  to which the Account Bank, the I n terest Deter m inat ion  

Agent, the Cash  Manager, the Paying Agents, the I nvestment Manager and the Calcu lat ion Agen t will p rovide 
the Guarantor with  cer tain calcu lat ion , notification  and r eporting services together with  a ccou nt  h a nd l ing 
and  cash  m anagement  services in  r elat ion to mon eys fr om  t im e t o  t im e s t an d ing t o  t he c r ed i t  o f t h e 
Accounts. 

Pur suant  to the Cash Management Agreement : 

(a) the Account Bank will p rovide, in ter a lia, the Guar antor with certain account  m anagement s er v ices 
and  o ther services in  r elation to m onies standing from t ime to  t ime to the cred i t  o f t h e Co llect ion  
Account, the Reserve Account, the Expenses Account  and  the Tr ansaction Account  and  to secur i t ies 
stand ing fr om t ime to t ime to the credit o f the Securities Account; 

(b) the Cash  Manager will p rovide, in ter a lia, the Guarantor , with (i) certain services in  r ela t ion  t o  t he  
m anagement o f the monies to be credited o r debited  on  t he Ex pens es Account , t h e Col lect ion  
Account, the Reserve Account and the Tr ansaction Account and (ii) certain payment services t o  t h e 
Guar antor ; 

(c) the Calculat ion Agen t: 

(i) will p r ovide the Guarantor with calculation services w i th  r es pect  t o  c er ta in  ca lcu lat ions,  
no t ification and r eporting services and, in ter a lia, will p rovide the Guaran tor with a payments  
r eport (the “Paym en ts Re port”) which will set  ou t the Available Funds and the payments t o  
be m ade on  the fo llowing Guarantor Payment Date; and 

(ii) will p r ovide the I ssuer, the Guar antor, the Repre sen t at ive o f t h e Bo ndholder s , t he  Ca sh  
Manager, the Seller , the Servicer, the Paying Agent, the I talian Accou nt  Ba n k , t h e Accou nt  
Bank and  the Rating Agency with an  investor r eport (the “I n ve s t o r Re p o rt ”)  which  w i l l 
con tain certain in format ion r elat ing to the im mediately p receeding Collection Period ; 

(d ) the Paying Agent  will p rovide the I ssuer (prior to an  I ssuer Even t o f De fa u lt ) a n d  t h e Gu ar an to r  
(fo llowing an  I ssuer Even t o f Defau lt ) with  cer tain payment  services in  favour o f the Bondholders; 

(e) the I n terest Determinat ion Agen t will p rovide certain  calculation services to the I ssuer ( p r io r  t o  a n  
I ssuer Even t o f Default) and the Guarantor  (following an I ssuer Event  of Default) in  r elat ion  t o  t h e 
payment o f in terest on  the Covered  Bond; 

(f) the I nvestm ent  Manager  will p r ov ide the Guar an to r  with  cer tain  ser v ices in  r elat ion  to  the 
investment , on behalf o f the Guarantor , o f funds stand ing to the cr edit  of the Tr ansact ion  Account  
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and  the Reserve Account  in  Eligible I nvestments. 

A ccount Bank 

The Collection  Account, the Securities Account , the Tr ansaction  Account, the Expenses Account, the Reserve 
Account and the Quota Capital Account (together the “Accoun ts”) have been o pen ed  in  t h e n am e of t h e 
Guar antor  with the Account Bank. 

On  or  p r ior to each  Settlement  Report Date, the Account Bank shall deliver to the Guar a n to r ,  t he Se r v icer  

and  the Calculation Agent  a statement o f account (estra tto con to) in  r elation  to each o f the Accounts held  b y  
the Guarantor with  it  sett ing out the balance (sa ldo) ther eof as o f the last day o f the im mediately p r eced in g 
Collection  Per iod and details o f amounts credited to and withdr awn from each  such  Account  d ur ing  s uch  
per iod. 

Pur suant  to the Cash Management Agreement , it  is a  necessary r equirement that the Account Bank s ha ll  b e 
an  Eligib le I nst itution and failure to so qualify shall const itute a terminat ion  event  thereunder. 

Cash  Manager 

The am ounts standing to the credit o f the Accounts shall be debited and credited by  t h e Ca s h  Ma na ger  in  
accor dance with  the p rovisions of the Cash Management Agreement . 

On  each Guarantor  Payment Date, the Cash Manager  shall m ake on behalf o f the Guarantor all the payments 

pur suan t to the r elevant  Pr iority o f Payments (o ther than  the payments under the Guarantee which  s ha ll  b e 
m ade by the Paying Agent, ou t o f the funds r eceived  by the Cash  Manager  on  b ehal f o f t he  Gu ar an to r  in  
accor dance with  the r elevant Pr ior ity of Payments).  

Calcu lat ion A gent  

On each Calculation  Date, the Calcu lat ion  Agen t, subject  to t imely r eceipt  of certain in format ion, shall deliver 
v ia e-mail to  the I ssuer, the Guaran tor, the Represen tat ive of the Bondholders, the Seller, the Se r v icer ,  t he 
Account Bank, the Paying Agen t, the Swap Counter parties and the Corporate Services Provider the Payments 
Report with  r espect to the fo llowing Guaran tor Payment  Date.  

On  each I nvestor Report Date, the Calculation Agent , subject to t imely r eceipt o f certain in for m a t ion , s h al l 
deliver via e-mail to the I ssuer, the Guarantor , the Represen tat ive o f the Bondholders, the Cash  Manager, the 
Seller, the Servicer, the Paying Agent, the Account  Bank and the Rating Agency the I nvestor Report . 

The Paying Agen t 

The Paying Agen t will m ake payments o f p rincipal and in terest  in  r espect o f the Covered Bonds on beh al f o f 
the I ssuer in  accordance with the Conditions and the r elevan t Final Terms. After the occurrence o f an  I ss uer  
Even t o f Default , the Paying Agen t acting upon inst ruction o f the Guaran tor shall m ake payments o f principal 
and  in terest in  r espect o f the Cover ed Bonds on  behalf o f the Guarantor.  

Pur suant  to the Cash Management Agreement  as am ended  and supplemented fr om t ime to t ime, the r o le o f 
Pay ing Agen t in  the con text  of the Programme will be car ried  out  by Mediobanca, as long as it  is an  El igib le 
I nst itution and p rovided that  an I ssuer Event of Default has not  occurred, o therwise BNP Paribas. 

I nv estment Manager 

The I nvestment Manager, on  the basis o f the investment instructions r eceived  by the Guaran tor, shall invest  
on  behalf o f the Guar antor funds standing to the credit o f the Tr ansaction  Account and the Reserve Account  
in  Eligib le I nvestments. Subject  to compliance with  the defin it ion o f Elig ib le I nvestm en ts  a nd  t h e o the r  
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r est rict ions set  ou t in  the Cash  Management Agreement, the Cash Manager shall have absolute d iscretion  a s  
to  the types and  amounts o f Eligible I nvestments which it  m ay acquire and as to  the terms on which, through 
whom and on which m arkets, any purchase of Eligible Investments m ay be effected. 

No  later than each Set tlement Report  Date, the Investment  Manager sha ll  d el ive r  t o  t he Gu a r an to r , t h e 

I ssuer, the Calculation  Agent, the Representative o f the Bondholders and the Corporate Services P r ovider  a  
r eport (with  all the in formation set out in  Schedu le 3  hereof) setting ou t details o f the Eligible I nves tm en ts 
m ade during the im mediately p receding Collect ion Period out o f the funds o f the Tr ansaction  Account  a nd  
the Reserve Account  and  the amounts (including any p rofit and r etu r n)  d er iv ing  fr om  t he d ispos al  a nd  
liqu idation  of such Eligible I nvestments. 

Term ina tion  

Upon the occurrence o f certain events, including the Account Banks o r the Paying Agent  ceasing to qualify as 
Eligib le I nstitut ions, as better described under the Cash  Management Agreement, either the Repr esen t at ive 
o f the Bondholders o r the Guarantor m ay terminate the appointment o f any Agent, as the case m ay be, under 
the terms of the Cash Management  Agreement . 

Gov ern ing Law  

The Cash  Management Agreement  will be governed by I talian law. 

Po rt fo lio  M an agem en t Agreem en t 

On or  about the First  I ssue Date, the Guarantor, the I ssuer, the Seller, the Servicer, the Test Report Pr ovider, 

the Asset Monitor and  the Representative o f the Bondholders have en tered in to  a  p o r t fo lio  m an agem en t  
agr eement  (as subsequen tly amended and supplemented fr om t ime to t ime and r estat ed  o n  18  Nove m ber  
20 21 in  o rder to consolidate the amendments agr eed  by  m ea ns  o f t h e Am en dm ent  Agr eem ents )  ( t he 
“Po rtfo lio  M an agem en t Agre em en t”). 

Pur suant  to such agreement  the I ssuer, the Seller and the Guaran tor have undertaken certain obligations fo r  

the r eplenishment o f the Cover Pool in  o rder to cure a b reach of the Tests (as described  in  deta il  in  s ect ion  
“Credit Structure” above). 

Star t ing fr om the I ssue Date o f the first Series o r Tr anche o f Covered Bonds and unt il the earlier o f: 

(i) the date on  which  all Series or Tr anches o f Covered  Bonds issued in  the con text  o f t he P r ogr a m m e 
have been cancelled o r r edeemed in  fu ll in  accordance with the Conditions; and  

(ii) the date on  which  a I ssuer Default Not ice is served on the Guar antor as a consequence o f a n  I s suer  
Even t o f Default , 

the I ssuer and  the Seller  have undertaken to p rocure on a cont inuing basis that on  any Calculation  Da t e ( a )  
the Mandatory Test (as described in  detail in  sect ion “Credit Structure” above) is  m et  w i th  r espect  t o  t he 
Cover Pool and (b) the Asset Coverage Test  (as defined  in  section “Credi t  S t r uctu re” a bove) i s  m et  w i th  
r espect  to the Cover  Pool. The Test Report Pr ovider shall verify the r espect o f the Ma n dator y t e st  a nd  t h e 
Asset  Coverage Test on behalf o f the I ssuer and the Seller. 

On  each Calculation  Date fo llowing an  I ssuer Even t o f Default  but p rior to a Guaran tor Even t o f Default , t h e 
Guar antor  shall p rocure that the Amortisation  Test (as defined in  sect ion “Credit structure –  Tests”) i s  m et .  
The Test  Report  Provider shall verify the r espect o f the Amortisation  Test on behalf of the Guarantor. 

The Test  Report  Provider has agreed to  p repare and deliver on each  Calculat ion Date to the I ssuer, the Seller, 
the Guarantor, the Representative o f the Bondholders and t h e As set  Mo ni to r , a  r e por t  s e t t ing  ou t  t he  
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calculat ions carried out by it  with r espect  of the Tests (the “Test Pe rform an ce Re port”). Such r eport  shall 
specify the occurrence o f a  b r each o f the Mandatory Test and/ or o f t h e Asset  Cover age Tes t  a n d / or  t he 
Am ort isation Test  and/ or the I ntegrat ion Assets Limit. 

Fo llowing the no tificat ion by the Test  Report  Provider, in  the r elevant  Test Performance Report, of a  b r each  

o f the Mandatory Test and/ or the Asset Coverage Test, the Seller and , to the exten t that the Se l ler  d oes  n o t  
m eet such obligation , the I ssuer undertake to assign  to the Guaran tor and the Guaran tor shall purchase fr om 
the Seller (and/ or any Additional Seller, if any) or the I ssuer, as the case m ay, Eligible Assets in  a ccor dance 
with  the Master Receivables Purchase Agreement and/ or  In tegration Assets, in  o rder to ensure that ,  w it h in  

the Test Gr ace Period, all Tests and/ or the I ntegration Assets Limit ar e satisfied with r e spect  t o  t h e Cover  
Poo l. 

The Guar antor  shall comply with  the fo llowing cond itions in  select ing the assets to be purchased: 

(i) give p r iority to the purchase o f Eligible Assets fr om the Seller (and/ or any Addit ional Seller , i f a n y) 
and  the Issuer ; and 

(ii) to  the exten t that the Seller (and/ or any Additional Sellers) and the I ssuer in form the Guarantor that  
the Eligible Assets available for  sale to the Guarantor p rior to the expiry o f the r elevan t  Tes t  Gr ace 
Per iod ar e not su fficient  fo r the purpose o f allowing the Tests to be r em edied  a s o f t h e fo llowing 
Calcu lation  Date, the Guarantor will: 

(a) pur chase I ntegration  Assets fr om the Seller  (and/ or any Additional Seller s) and the I ss uer ;  
and  

(b) to  the exten t the I ntegrat ion Assets pu r ch ased  in  a ccor da nce w i th  i t em  ( a )  a bove a r e 
insufficient , purchase Eligible Assets o r I ntegrat ion Assets fr om o ther ent it ies; 

p r ovided however that the aggregate amount o f I ntegrat ion Assets included in  the Cover Pool fo llowing such  
pur chase (taking in to account the Liquidity) m ay not  be in  excess  o f 15% o f t h e a ggr egate o u t sta nd ing  
p r incipal amount  of the Cover Pool o r any other limit set out in  accordance with any r elevan t law, r egulat ion  
o r  in terp retat ion o f any au thority (includ ing, fo r the avoidance o f doubts, the Bank of I taly or  the Min ister o f 
Econom y and  Finance) which  m ay  be enacted  with  r espect  to  the Cover ed  Bonds Law, un less the 
Repr esentative o f the Bondholders r esolves otherwise as th is could be beneficial fo r the Pr ogramme. 

Should the r elevant  b reach have not been  r emedied p rior to the expiry o f the applicable Test  Gr ace P er iod , 
the Represen tat ive o f the Bondholders shall deliver a Br each  of Test Not ice to the I ssuer, the Seller  a n d  t h e 
Guar antor .  

After the service of a  Br each o f Test  Notice to the Issuer , the Seller and the Guarantor, the Guarantor (or  t h e 
Ser vicer on behalf o f the Guarantor) m ay sell any Eligible Assets and I ntegrat ion Assets included in  the Cover 

Poo l, in  accordance with  the r u les set out  in  such Agreem en t , p r ov id ed  t ha t  t h e Rep r esen tat ive o f t h e 
Bondholders has been du ly in formed .  

Once a Br each o f Test  Notice has been delivered to the I ssuer, the Se l ler  a n d  t h e Gu ar an to r ,  s hou ld  t h e 
Mandatory Test  and the Asset  Coverage Test have not been  r emedied by the fo llowing Calculation Da t e, t h e 
Repr esentative o f the Bondholders shall deliver an  I ssuer Default  Notice to the I s suer ,  t he Se ller  a n d  t he 

Guar antor , unless the Represen tative o f the Bondholders, having exercised it s d iscret ion, r esolves o ther wise 
o r  an  Ex traordinary Resolution is passed r esolving o therwise. 

After the service of an  I ssuer Default Notice to the I ssuer, the Seller and the Guar antor, the Guaran tor (or  the 
Ser vicer on behalf o f the Guarantor) shall sell any Eligible Assets and  In tegr at ion  As set s in clu ded  in  t h e 
Cover Pool in  accordance with the r ules set out  in  such Agreement, p rovided  that  the Represent at ive o f t h e 
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Bondholders has been du ly in formed .  

I t  being under stood that should  a b reach o f the Amortisation  Test occur after  an I ssuer Event o f De fa u l t ,  i t  
will determine a Guaran tor Even t o f Defau lt  –  un less  t he Re pr es en t at ive o f t he  Bon dholder s,  h avin g 
exercised it s d iscretion, r esolves o therwise o r an Ex traord inary Resolution is passed  r esolving o therwise –  i f 
it  is no t  cur ed within the fo llowing calcu lation  date. 

With  r espect to any sale to  be carried ou t in  accor dance with  such Agreement, the Guar antor m ay, an d  a ft er  
the occurrence o f an  I ssuer Even t o f Default  shall, instruct a  r ecognised port folio m anager (the “P o r t fo l io  

M an ager”) to endeavour - to  the exten t possible taking in to account the t ime left before the Matur i ty Da t e 
o r  Ex tended Maturity Date (if applicable) of the Ear liest  Maturing Covered Bonds - to  sel l o r  l iqu id ate t h e 
Selected Assets included in  the Cover  Pool. To incent ivise the Portfolio Manager to achieve the best  p rice fo r  
the sale o f Eligible Assets and I ntegration Assets, the fees o f the Portfolio Manager will be determined on th e 
basis o f it s performance. The ter ms o f the agreement giving  e ffect  t o  t h e a ppo in tm en t  o f t h e P or t fo l io  
Manager in  accordance with  the tender  p rocess shall be approved in  wr it ing by t h e Re pr esen tat ive o f t h e 
Bondholders. 

Fo llowing the delivery o f a  Guarantor Default Not ice, the Guarantor  shall immediately sell all Eligible Assets  
and  I n tegrat ion Assets included in  the Cover Pool in  accordance w i th  t h e p r ocedur es  d escr ibed  a bove,  
p r ovided that the Guaran tor will inst ruct  the Portfolio Manager to use all r easonable endeavours to p r ocur e 
that  such  sale is carried out  as quickly as r easonably p ract icable taking in to account the m arket conditions a t  
that  t ime and subject to any r ight o f p re-em pt ion  in  fa vour  o f t he Se l ler  u nd er  t he Ma s ter  P u r chas e 
Agr eement  and  this Agreement. The p roceeds o f any such sale shall be cred ited to the Transact ion  Accoun t  
and  applied in  accor dance with  the r elevant Pr ior ity of Payments. 

Gov ern ing Law  

The Por tfolio Management Agreement will be governed by Italian law. 

As s et Mon itor Agreem en t 

Pur suant  to an asset  m onitor agr eement en tered  in to on  o r about the I nitial I ssue Date, am ong , in t er a l ia , 
the Asset Monitor, the Guarantor, the Test Report Provider, the Seller , t h e Se r v icer , t h e I ss uer  a n d  t h e 
Repr esentative o f the Bondolders (as subsequen tly amended an d  s u pp lem e nted  fr om  t im e t o  t im e  a nd  
r estated on  18  November 2021 in  o rder to consolidate the amendments agreed  by m eans o f the Amendm e nt  
Agr eements) (the “Ass et M onitor Agre em en t”), the Asset  Monitor will perform certain m oni to r ing a n d  
r eporting services in  favour o f the I ssuer (p rior to an  I ssuer Even t o f Default ) and the Gu a r an to r  ( a fter  a n  

I ssuer Even t o f Default): subject  to due r eceipt o f the in formation to be p rovided  by the Test Report Provider, 
the Asset Monitor has undertaken to conduct  independent tests in  r espect  of the calcu lations per fo r m ed  by  
the Test Report Pr ovider fo r the Mandatory Tests, the Asset Coverage Test  and t h e Am or t is at ion  Te st , a s  
app licable with a view to verifying the compliance by the I ssuer and the Guaran tor with such tests.  

The Asset  Monitor will be r equ ired  to conduct such m onitoring activities no later  t ha n  t h e r elevan t  Ass et  
Monitor  Report  Date (as defined under the Asset Monitor Agreement). On  or  p rior  t o  e ach  As set  Moni to r  
Report Date, the Asset  Monitor shall deliver to the I ssuer and Guarantor a r eport substant ially in  the form set 
fo r th  under the Asset  Monitor Agreement. The Asset Monitor  thereby au thorise s t h e I s sue r  ( p r io r  t o  t h e 
ser vice o f an  I ssuer Defau lt  Notice) and the Guar antor (after the service o f a n  I s suer  De fa u l t  No t ice)  t o  

deliver the Asset Monitor  Report  to the Test Report Pr ovider, t h e Se ller  a n d  t h e Re pr esen tat ive o f t h e 
Bondholders. I n addition , the Asset Monitor has au thorised the I ssuer ( p r io r  t o  t he s e r vice o f a n  I ss uer  
Defau lt  Not ice) and the Guarantor (after the service o f an  Issuer  De fau lt  No t ice)  a lso  t o  s e nd  t h e As set  
Monitor  Report  to the Rat ing Agency, to the extent  that the Rating Agency has r equested it , a n d  s u b ject  t o  

the Rat ing Agency having sen t to the Asset Monitor, p rior to the first delivery o f the Asset Monitor Repor t  t o  
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the Rat ing Agency, a  r elease let ter confirming that the Rating Agency will not be a b le t o  r e ly o n  a ny s u ch  
r eports r eceived under the Pr ogramme. 

Other  than  in  r elat ion  to  the ver ificat ion  o f the Mandator y  Tests, the Asset  Cover age Test  and  the 
Am ort isation Test , the Asset Monitor is ent it led, in  t he a b sence o f m an ife st  e r r o r ,  t o  a s sum e t h at  a l l  
in fo r mat ion p rovided  to it  under this Agreement is t r ue and correct and is complete and not m isleading.  

I n  the Asset Monitor Agreement , the Asset Monitor has acknowledged to perfor m it s s er v ices  a ls o  fo r  t he 
benefit  and  in  the in ter ests o f the Guar an to r  (to  the ex ten t  it  will car r y  ou t  the ser v ices under  the 

appointment o f the I ssuer) and  the Bondholder s and accepted that upon delivery o f an I ssuer Default Notice, 
it  will r eceive inst ructions fr om, p rovide it s s er v ices t o , a n d  b e l iab le v is- à-v is t h e Gu ar an to r  o r  t h e 
Repr esentative o f the Bondholders on it s behalf.  

The I ssuer will pay to the Asset Monitor  for  the I ssuer Services a fe e  e qual  t o  t h e a m ount  a gr e ed  in  t he 
Engagement Letter. Starting fr om the Guaran tor Payment  Date after  the service o f an  I ssuer Default  Not ice, 

sub ject to and in  accordance with the r elevant  Priority o f Paym ent , t h e p r ovision s o f t h e I n ter cr ed i to r  
Agr eement  and  within the limits o f the Available Funds, the Guarantor will pay to the Asset Monitor a  fee fo r  
the services to be perfor med by the Asset Monitor in  the am ount set out in  the Asset  Monitor Agreement.  

The I ssuer and (upon delivery o f an  I ssuer Defau lt  Notice) the Guar antor m ay, subject  to the p r ior a p pr oval  
o f the Repr esentative o f the Bondholders, r evoke the appoin tment o f the Asset Monito r  b y  g iv ing n o t  les s 
than  th ree m onths wr it ten not ice to the Asset Monitor (with a copy to the Represen tat ive of the Bondholders) 
o r  earlier, in  the even t o f a  b reach o f warran ties and covenan ts. I f termination  o f t h e a p poin tm ent  o f t h e 
Asset  Monitor would o ther wise take effect less than 30  days before any Calculat ion Date on  which  a n  Ass et  
Monitor  Report  shall be delivered, then such termination  shall not take effect un til the ten th  d ay  fo llowin g 

such  Calculat ion Date. I n any case, no r evocation o f the appoin tment o f the Asset Monitor sh al l  t ake e ffect  
un t il a  successor, approved by the Representative o f the Bondholders, has been duly appoin ted.  

The Asset  Monitor m ay, at  any t im e, r esign by giving not less than th ree m onths (or such shor ter  p er iod  a s  
the Represen tat ive o f the Bondholders m ay agree) p rior  written  notice o f t e r m in at ion  t o  t h e I ss uer , t h e 
Guar antor  and the Representative o f the Bondholders. Such  r esignation will be subject t o  a nd  c ond i t ional  
upon: (i) if such  r esignation would o ther wise take effect less than 30  days before any  Ca lcu lat ion  Da t e o n  
which an  Asset Monitor Report shall be delivered, then  such r esignation  shall not take effect unt il t h e t en t h  
day  following such  Calculat ion Date, (ii) the Representative o f the Bondholders consen ting in  writing t o  t h e 
r esignat ion (such  consent  not to be unreasonably withheld), (iii) a  substitu te Asset Monitor being appoin ted  

by  the I ssuer and (upon  delivery o f an I ssuer Default Notice) the Guarantor, with the p rior  written  a ppr ova l 
o f the Repr esentative o f the Bondholders, on substantially the same t er m s a s  t hose s e t  o u t  in  t he Asset  
Monitor  Agreement and (iv) the Asset  Monitor being not r eleased fr om it s obligations under th is Agreem ent  
un t il a  subst itute Asset Monitor has en tered  in to such new agreem ent  a nd  i t  h a s b ecom e a  p a r ty t o  t h e 

I n tercr editor  Agreement; and p rovided that , if the subst itute Asset  Monitor i s  n o t  a ppo in t ed  w i th in  fo ur  
m onths fr om the date of the written not ice set  ou t above, t he Ass et  Mon ito r  s h al l  b e r elea sed  fr om  i t s  
ob ligations under the Asset Monitor Agreement .  

Pur suant  to the Asset  Monitor Agreement, the Guarantor has under taken to no tify the Rat ing Agency in  cas e 
o f ter mination  o f it s appointment o r in  case o f it s r esignat ion fr om it s appointment under the Asset Moni to r  

Agr eement , in  accordance with  the r elevant p rovisions p rovided fo r under the Ass et  Mo ni to r  Agr eem ent . 
Mor eover , in  case o f am endments o r m odifications to the Asset Monitor Agreement , the part ies to the Ass et  
Monitor  Agreement have agreed to not ify such amendments o r m odificat ions to the Rating Agency. 

Gov ern ing Law   

The Asset  Monitor Agreement is governed by I talian  law. 
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Qu o tah olders’ Agreem en t 

On 18  November 2021 the Seller, SPV Holding and the Representative o f the Bo ndholder s e n ter ed  in to  a  
quo taho lder s' agr eem ent , as am ended  and  supp lem ented  fr om  t im e to  t im e (the “Qu o t ah o ld e rs ’ 

Agreem en t”), contain ing p rovisions and undertakings in  r elation  to the m anagement  of the Guarantor .  

Gov ern ing Law  

The Quotaholders’ Agreement  will be governed by I talian  law. 

Pro gram m e Agreem en t 

On or  about the First  I ssue Date, the I ssuer, the Seller, the Representative o f Bondholders a nd  t he De a le r s 
en tered in to a p r ogramme agreement (as subsequently amended and supplemented fr om t im e t o  t im e a nd  
r estated on  18  November 2021 in  o rder to consolidate the amendments agreed  by m eans o f the Amendm e nt  
Agr eements, the “Program m e Agreem ent”), which  contains c er t ain  a r r angem ents  u nd er  which  t he 
Covered Bonds m ay be issued  and  sold, fr om t ime to t ime, by the I ssuer to any one o r m ore o f the Dealers. 

Under the Programme Agreement, the I ssuer and the Dealer(s) have agreed  that any Covered Bo nd s o f a ny  
Ser ies o r Tr anche which m ay fr om t ime to t ime be agreed  between  the I ssuer and any Dealer(s) to be i s s ued  
by  the I ssuer and subscr ibed fo r by such Dealer (s) shall be issued and subscribed fo r on the basis o f,  a nd  in  
r eliance upon, the r epresen tat ions, warran ties, undertakings and indemnities m ade or given o r p r ovided  t o  
be m ade or given pur suan t to the terms o f the Pr ogramme Agr eement. Unless o ther wise agreed, neit her  t h e 
I ssuer nor any Dealer (s) is, are o r shall be, in  accordance with the ter ms o f the Pr ogramme Agreement, under 
any  obligat ion  to issue o r subscribe fo r any Covered Bonds o f any Ser ies o r Tr anche. 

Under the Programme Agreement the Dealers have appoin ted the Represen tat ive of the Bondholder s, wh ich  
appointment has been confir med by the I ssuer and  the Guaran tor. 

The I ssuer and the Guarantor will indem nify the Dealers fo r costs, liabilities, charges, expenses  a nd  claim s 
incurred by or m ade against  the Dealers ar ising out o f, in  connection  with o r  b as ed  o n  b r each  o f d u ty o r  
m isr epresentation by the I ssuer and the Guaran tor. 

The Pr ogramme Agreement contains p rovisions r elating to the r esignat ion o r termination o f appointment  o f 
ex ist ing Dealer s and fo r the appoin tment o f additional o r o ther dealers acceding as new dealer (a) gen er al ly 
in  r espect  o f the Pr ogramme or (b) in  r elation to a particular issue of Cover ed Bonds. 

The Pr ogramme Agreement contains stabilisation  p rovisions. 

Pur suant  to the Pr ogramme Agreement, the I s suer ,  t he Se l ler  a nd  t he Gu a r an to r  h ave g iven  c er t ain  
r epresentations and warran ties to the Dealers in  r elation to, in ter a lia, themselves and the in formation  given  
by  them in  connection with th is Base Prospectus.  

The Pr ogramme Agreement also contains the pro forma of the Subscription Agreement  to be entered in to  in  
r elation to each  issue o f Covered Bonds. 

With in  the Pr ogramme, the Issuer  and the Dealer s (the “Re levan t De alers ”) will enter in to a subscr ip t ion  
agr eement  under  which  the Relevan t Dealers will agree to subscribe fo r t h e r elevan t  t r a nche o f Cover ed  
Bonds, subject  to the conditions set out therein (“Su bscription  Agreem en t”). 

Under the terms of the Subscr ipt ion  Agreem ent, the Relevan t Dealers will confirm  the ap poin tm ent  o f t h e 
Repr esentative o f the Bondholders. 

Pur suant  to the Pr ogramme Agreement, the I ssuer m ay fr om t ime to t ime increase the m aximum a ggr ega te 
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pr incipal amount  of Cover ed Bonds which m ay be outstanding at any t ime in  the con text  of the P r ogr am m e 
(the “Program m e Lim it”) by delivering a not ice thereof to the Dealers (with a copy to the Gua r an t o r  a nd  
the Represen tat ive o f the Bondholders) including  t he in d icat ion  o f t h e n ew P r ogr a m m e Lim i t  o f t he 

Pr ogramme, subject to the compliance with the Covered Bonds Law and to the publication  of a  supplement to 
the Base Prospectus in  accordance with Art icle 18 , paragraph (i) o f the Delegated Regulation (EU) 2019/ 979. 

Gov ern ing Law  

The Pr ogramme Agreement and the Subscription Agreement  will be governed by I talian law. 

De e d  o f Pled ge 

By a deed o f p ledge (the “Deed  o f Pledge”) executed by the Guaran tor in  the context o f the Programme t h e 
Guar antor  has p ledged in  favour o f the Bondholders and the other Secur ed  Cr e d ito r s a l l t h e fo r  c la im s , 
indemnit ies, damages, penalties, credits and  guarantees) to which m onetary claims and  r igh ts  a nd  a l l t h e 
am ounts payable fr om t ime to t ime, o th er  t ha n  t hos e t o  b e r eceived  by  t h e Gu ar an to r  u n der  t o  t h e 
Subordinated Loan Agreement, (includ ing payment the Guarantor  is entitled pur suant to, or  in  r ela t ion  t o , 
the Tr ansaction  Documents (other than the English Law Documents), including the m oneta r y c laim s  a nd  
r igh ts r elat ing to the amounts stand ing to the cr edit  of the Accounts (other than the Quota Capital Account ) 

and  any other account  established by the Guarantor in  accordance with  the p rovisions  o f t he Tr an sact ion  
Documents.  

Gov ern ing Law  

The Deed  of Pledge is governed  by I talian law. 

De e d  o f Ch arge 

By a deed o f charge (the “Deed o f Ch arge”) executed by the Guarantor on o r about  the Fir st I ssue Date, the 

Guar antor  has, with fu ll t itle guarantee, assigned absolutely to the Representative o f the Bondholders (acting 
as security t r ustee fo r the Bondholders and the other Secured Cr editors, the “Secu rity Tru s tee”), by way o f 
fir st  fixed security, all o f it s r ights under  the Swap Agreements as security fo r the paym ent and d ischa r ge o f 
it s ob ligations under the Guarantee. The Security Trustee w i l l h o ld  t h e b enefi t  o f t h e De ed  o f Ch a r ge,  
includ ing the security created and o ther r ights gran ted in  it  to the Security Tr ustee, fo r it self and on t r ust fo r  
the Bondholders and the o ther Secur ed Cr editors on  the terms set out in  the Deed o f Charge. 

Gov ern ing Law  

The Deed  of Charge is governed by English law. 

Sw ap  Agreem en ts  

Cover Pool Swaps 

I n  o r der to  hedge the in terest r ate r isks r elated to the Cover Pool, the Guarantor will en ter in to one o r  m or e 
swap  t r ansactions with  the Cover Pool Swap Counter party, on o r about  the date o f each t r ans fer  u n der  t he  
Master Purchase Agreement, subject  to an  ISDA Master Agr eem ent , t h e CSA ( i f a ny)  a n d  t h e r elevan t  
confirmation (each a “Cove r Po ol Sw ap” and together the “Cover Pool  Sw ap s”).  

I n  o r der to  hedge the in terest r ate r isks r elated to the Cover Pool, the Guarantor will en ter in to one o r  m or e 
swap  t r ansactions with  the r elevant Cover Pool Swap Counter party subject to an  I SDA Ma s ter  Agr eem ent , 
the CSA (if any) and the r elevant  confirmation  (the “Cover Po ol Sw ap s” and each a “Cover Pool  Sw ap”).  

The Cover Pool Swap  m ay also be terminated  upon the occurrence o f a  Termination  Even t (as defined in  t h e 
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1992 ISDA Master Agreement  and  includes any other Addit ional Termination  Even ts). 

Gov ern ing Law  

The Cover Pool Swaps are governed  by English  Law. 

Covered Bond Swaps  

I n  o r der to  hedge the currency and/ or in terest r ate exposure in  r elat ion to obligat ions  u nder  t he Cover ed  
Bonds, the Guar an tor  will en ter  in to  one o r  m or e swap  t r ansact ions with  the Cover ed  Bond  Swap  
Counterparty, on o r about  each I ssue Date, subject  to an I SDA Master Agreement , the CSA (if a ny)  a n d  t h e 
r elevan t confirmation (each a “Cove red  Bon d Sw ap” and together the “Covere d Bon ds  Sw ap s”).  

The Covered Bond Swap  m ay also be terminated  upon the occurrence o f a  Termination  Even t (as defin ed  in  
the 1992 I SDA Master  Agreement and includes any o ther Additional Terminat ion Events). 

Gov ern ing Law  

The Cover Pool Swaps are governed  by English  Law. 
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SELECTED ASPECTS OF ITALIAN LAW 

The fo llow ing is a  summary on ly o f certain aspects o f I talian law  that are r e lev an t  t o  t he t r an sact ions 

described  in  this Base Prospectus and o f w hich prospect ive Bondholders should be aw are. It  is not in tended  

to  be exhaustive and prospective Bondholders should a lso read the detailed in formation set  ou t e ls ew her e 

in  th is Base Prospectus.  

Law  13 0  an d article 7 -bis  th ereof an d BoI Re gulations . Gen era l rem arks   

The Law 130  was enacted on 30  April 1999 and was conceived  to simplify the securitisation  p r ocess a n d  t o  
facilitate the increased use o f securitisation  as a financing technique in  the Republic o f I taly.  

Law Decree o f 14 March  2005, No. 35, converted with  amendments in to law by law 14  May  20 0 5 , No .  8 0 , 
added art icles 7-bis and 7-ter to the Law 130 , which r egulate the issuance o f cover ed  bon ds ( o bbligaz ion i 

bancarie garant ite). 

The Law 130  was fu rther amended by Law Decree no. 143 of 23 December 2013 (the “Destin azione I t a l ia  

De c ree”) as converted in to Law no . 9  o f 21 February 2014, by La w De cr ee n o . 9 1 o f 2 4  J un e 20 14  ( t he 
“De cree Com peti tivi tà”) as converted in to Law no . 116 of 11 August 2014 ,  by  La w De cr ee No . 18  o f 15  
Febr uary 2016  converted in to Law No. 49 o f 8  April 2016, by Law Decree No. 50  of 24 April 2017, conver te d  
in to  Law no. 96 o f 21 J une 2017 (Law 9 6 / 20 17 ), by Law No. 145 o f 30  December 2018, by Law De cr ee No .  
34  o f 30  April 2019, converted in to Law no. 58 o f 28  J une 2019, by Law no. 160  o f 27 December 2019, by Law 
Decr ee no. 162 o f 30  December 2019, converted in to Law no. 8  o f 28  February 2020, by La w n o . 178  o f 3 0  
December 2020  and  by Legislative Decree no. 190  of 5  November 2021. 

Pur suant  to article 7 -bis, cer tain p rovisions of the Law 130 apply to t ransactions involving the “t rue” sale ( by  
way  of non-gratuitous assignment) o f r eceivables m eet ing certain  eligibility criteria set o u t  in  a r t icle 7 - b is 
and  in  the MEF Decree (as defined below), where the sale is  t o  a  s pecial  p ur pose  veh icle in cor por ated  
pur suan t to ar ticle 7-bis and all amounts paid by the debtors ar e to be used by the special  p ur pose v eh icle 
exclusively to m eet it s obligat ions under a guaran tee to be issued by it ,  in  v iew o f s ecur ing  t he p aym ent  
ob ligations o f the selling bank o r o f other banks in  connection w i th  t he i s s uance o f c over ed  b onds  ( t he 
“Gu aran tee”).  

Pur suant  to Article 7 -bis, the purchase p rice o f the assets to be comprised in  the cover pool shall be financed  
th r ough the taking of a loan  granted  or guaranteed  by the bank selling the assets. The payment obligations o f 
the special purpose vehicle under such loan shall be subordinated to the payment obligations o f t h e i s su ing  
bank v is-à-vis the bondholders, the counterparties o f any derivative con tracts hedging r i sks in  c onn ect ion  
with  the assigned r eceivables and securit ies,  t he c oun t er par t ies  o f a ny  o t her  a nci l la r y con t r act  a n d  
counterparties having a claim in  r elat ion to  any payment  of o ther costs of the t r ansaction .  

The Covered Bonds ar e fu rther r egu lated by the BoI Regulations, under which t he  cover ed  bon ds m ay  b e 
issued also by banks which individually sat is fy , o r  wh ich  a r e m em ber  o f b an king  g r oups  which  o n  a  
consolidated basis satisfy, cer tain r equ irements r elating to the r egulatory capital and the so lvency r atio. Such 
r equirements m ust be complied with also by banks selling the assets, where the latter are d ifferen t fr om  t h e 
bank issuing the covered bonds. 

Fo llowing the issue o f the MEF Decree, the Bank of I taly Supervisory Inst ructions were published on 17 May  
20 07, as subsequent ly am ended  on  24 March  2010 and fu r ther supplemented by Tit le V , Ch a p ter  3  o f t h e 
“Nuove Disposizioni d i Vigilanza  Prudenziale per le  Banche” (Circolare No . 2 63  o f 27  De cem ber  2 0 0 6),  
complet ing the r elevant  legal and r egulatory fr amework and allowing fo r the im plementat ion on  the I ta lian  
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m ar ket o f the covered bonds, which have p reviously only been  available under  special legislat ion to  s p ecific  
companies. 

The Bank o f I taly published new supervisory r egulations on banks in  December 2013 (Circolare of th e Ba n k 
o f I taly No. 285 o f 17 December  2013) which came in to force on 1 J an uar y  20 14 , im ple m ent ing  CRD I V 
Package and set ting out  additional local p rudential r ules concerning m atters not  harmonised  on  EU level . 
Fo llowing the publication on 25 J une 2014 o f the 5 th  update to Circu lar  of the Bank o f I t aly  No . 2 85  o f 17  
December 2013, the Bank o f I taly’s covered bonds r egu lat ions have been  in cluded  in  P a r t  I I I ,  Sect ion  3  
(Obbligazion i bancarie garan tite) under  the Ba n k  o f I t aly ’s Cir cu la r  No . 2 8 5  o f 17  De cem ber  2 0 13 ,  

con taining the “Disposizion i d i v igilanza per le  banche” , and p rovisions set fo rth under Tit le V, Chapter 3  o f 
Circo lare No. 263 o f 27 December 2006 have been abrogated. 

Elig ibi li ty criteria  o f th e  as sets  an d l im its t o  th e ass ign m en t o f as sets  

The Min ister o f Economy and Finance has issued  a decree on 14 December 2006, No. 310 in  o rd er  t o  e nact  
the im plementing r egulation o f the ar ticle 7-bis o f the Law 130 , in  particu lar  for the pur poses o f s p eci fy ing  
the m aximum r atio between the covered bonds and  the assets assigned to the special p u r pose veh icle a nd  
comprised in  the cover pool, the eligibility criteria o f the assets to be assigned  to the special pur pose vehicle,  
also  fo r the in tegr ation o f the cover pool and the characteristics o f the guarantee to be r eleased by the special  
pur pose vehicle (the “MEF Decree”). Under  the MEF Decree, t h e fo llowin g a s set s, in t er  a l ia , m ay  b e 
assigned to the purchasing company, together with any ancillary contracts aimed at  h edg in g t h e fin ancial  

r isks embedded in  the r elevant  assets: (i) r esident ial m ortgage r eceiva b les , wher e t he r eleva n t  a m ou nt  
ou tstanding added to the p rincipal amount outstanding of any p r evious m ortgage loans secured by the s a m e 
pr operty by the seller, does not  exceed 80  per cent . o f the value o f the m ortgaged p roperty (the “Residen tial 

M o rt gage  Re c e iv ab le s ”), (ii) non  r esiden t ial m or tgage r eceivab les, wher e the r elevan t  am ount  

ou tstanding added to the p rincipal amount outstanding of any p r evious m ortgage loans secured by the s a m e 
pr operty by the seller, does not  exceed 60  per cent. o f the value of the p r oper ty  ( t he “N o n - Re s id e n t ia l  

M o rtgage Re ceivables” and, together with the Re siden t ia l Mo r tga ge Re ceivab les , t h e “M o rt ga ge  

Re c e ivables ”), (iii) securit ies satisfying the r equ irements set fo rth under art icle 2 , paragraph 1, let ter  c )  o f 
the MEF Decree (as define below) (the “Pu blic Secu ri ties ”) and (iv) securities issued in  the fr am ewor k o f 
securitisations with  95% of the underlying assets o f the same natu re as in  (i) and (ii) above and having a r i sk  
weigh ting non  h igher  than  20% under the standard ized approach  (the “Asse t Bac k e d  S e c u r i t ie s ” a n d , 
together with  the Mortgage Receivables and the Public Securities, the “Ass ets”), and, within certain  l im i ts,  
I n tegrat ion  Assets.  

The BoI  Regulations set out  certain r equ irements for banks belonging to banking groups with r espect t o  t h e 
issuance o f covered bonds to be m et at  the t ime o f the r elevan t issuance: 

( i) a r egu latory capital on a consolidated basis of no t less than  Euro 250 ,000 ,000 .00 ; and 

( ii) an  overall capital r atio on  a consolidated basis o f not less than  9  per cent . 

The above m entioned r equirements m ust be complied  with, as o f the date o f t h e a s signm en t ,  a ls o  by  t he 
banks selling the assets, where the latter are d ifferen t fr om the bank issuing the covered bonds and do no t fall 
with in  the same banking group. I f the bank selling the assets does not belong to a banking gr oup, t h e a bove 
m ent ioned r equirements r elate to the individual r egulatory capital and/ or overall capital r atio.  

Banks no t complying with  the above m entioned r equirements m ay set up covered bond  p r ogr am m es  o n ly  
p r io r notice to the Bank o f I taly, which m ay start an  admin istrat ive p rocess to assess the compliance with  the 
app licable r equir ements. 
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Mor eover , the BoI OBG Regulat ions set  out  cer tain lim its to the possibility fo r banks to assign  eligible assets, 
which ar e linked to the t ier 1 r atio (“T1R”) and common equ ity t ier 1 r atio (“CET1R”) of the individual b an k 
(o r  o f the r elevan t banking group, if applicable), in  accor dance with  the fo llowing table, contained in  the BoI  
Regulat ions: 

The r elevan t T1R and CET1R set  ou t in  the grid r elate to the aggregate o f the cover ed  b onds  t r an sact ions  
launched  by the r elevant banking group o r individual bank, as the case m ay be. I f fo reign  entities b elongin g 
to  the banking group o f the bank selling the assets have issued c over ed  b ond s in  a ccor dance w i th  t hei r  
r elevan t ju risdiction  and  have therefore segregated part o f their assets to guarantee the r elevan t  i s s uances , 
the lim its set out above shall be applied to the eligible assets held by the I talian  companies being par t  o f t h e 
assign ing bank's banking group. 

I n  add ition  to the above, certain  fu rther amendments have been in t roduced  in  r espect  o f t h e m oni to r ing 
act ivities to be perfor med by the asset m onitor. 

The Lim its to the Assignment  do not apply in  case o f I ntegrat ion  ( a s  d efined  b elow)  o f t h e cover  p ool , 
p r ovided that In tegr ation is allowed exclusively within the limits set out by the BoI Regulat ions.  

The substitu tion  of eligible assets included in  the portfolio with other eligible assets o f the same nature is also 
per mitted, p rovided that  cer tain conditions ind icated under the BoI Regulat ions are m et . 

Rin g-Fen cin g o f t h e As sets   

Under the terms of ar ticle 3  o f the Law 130 , the assets r elating to each  t ransact ion will by oper ation o f law b e 
segr egated fo r all purposes fr om all o ther assets of the special purpose vehicle (the “SPV”) which pur cha ses  
the r eceivables. On  a wind ing up o f the SPV such assets will only be available to holders of the covered bonds  
in  r espect  o f which  the SPV has issued a guar antee and  to the o ther secured creditors of the SPV. In  addition, 
the assets r elating to a part icular t r ansaction  will not be available to the holders o f covered bonds  i s su ed  in  
r elation to any o ther  t ransaction o r to general creditors o f the SPV.  

However , under I talian law, any other creditor o f the special purpose veh icle  which  i s  n o t  p a r ty t o  t h e 
t r ansact ion  documents would be able to  commence insolvency o r winding up p roceedings against the special 
pur pose vehicle in  r espect o f any unpaid  debt.  

T h e Ass ign m ent  

The assignment o f the r eceivables under the Law 130 will be governed by art icle 58  paragraph  2 , 3  a n d  4 , o f 
the Banking Act. The p r evailing in terp retat ion o f th is p rovision, which  view has been st rengthened by ar ticle 
4  o f the Law 130 , is that the assignment can  be perfected against the selling bank, assigned debtor s and thir d  
par ty creditors by way o f publication  of a  no tice in  the Official Gazette o f the Republic o f I taly and by  way  of 
r egistrat ion o f such notice in  the r egister o f en ter p r is es ( r eg is tro  d e lle im pr ese)  a t  which  t he  SPV is  
r egistered, so avoiding the need  for  notificat ion to be served  on  each debtor.  

As fr om the latest to occur between the date o f publication  o f the not ice o f the a ss ignm en t  in  t h e Official  
Gazet te of the Republic o f I taly and the date of r egistration  o f such not ice with  t he c om peten t  Re gister  o f 

Ca p i tal a de qu acy  co n d itio n   Li m it s t o  th e A ss ign m en t 

Gr ou p  “a” T1 R ≥ 9 % an d CET1R ≥ 8 %  No lim its 

Gr ou p  “b” T1 R ≥ 8 % an d  CET1R ≥ 7 % Assign m en t a llowed  u p  to 6 0 % of t h e e ligible assets 

Gr ou p  “c” T1 R ≥ 7 % an d  CET1R ≥ 6 % Assign m en t a llowed  u p  to 2 5% of t h e e ligible assets 
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Enter prises, the assignment becomes enforceable against :  

(a) the debtors and any creditors o f the selling bank who have no t, p r ior to the date of publication o f t h e 
no t ice, commenced enforcement  p roceedings in  r espect o f the r elevan t r eceivables;  

(b) the liquidator o r any o ther  bankruptcy officials o f the debto r s ( s o  t ha t  a ny  p aym ents  m ade by  a  
deb tor to the SPV m ay not be sub ject  t o  a ny  c law- back a ct ion  a ccor d ing  t o  a r t icle 67  o f t he 
Bankr uptcy Law;  

(c) other permit ted assignees o f the seller  who have not perfected their assignment p rior to t h e d at e o f 
pub lication . 

Upon  the completion  of the fo rmalities r eferr ed to above, the benefit  of any p r ivilege, guar antee o r  s ecur i ty 
in ter est guaranteeing o r securing r epayment o f the assigned r eceivables will au tomat ically be t ransfer r ed  t o  
and  perfected  with the same pr iority in  favour o f the special pu r pose veh icle, w i thou t  t he n e ed  fo r  a ny  
fo r m ality o r annotat ion.  

As fr om the latest to occur between the date o f publication  o f the not ice o f the a ss ignm en t  in  t h e Official  
Gazet te of the Republic o f I taly and the date of r egistration  o f such not ice with  t he c om peten t  Re gister  o f 
En ter prises, no legal action m ay be b rought against  the r eceivables assigned o r the sums derived t h er efr om  
o ther than  fo r the purposes of enforcing the r ights of the holders o f the covered bonds and  to m eet th e cos ts 
o f the t r ansaction.  

However , art icle 7-bis, par agraph 4 , also p rovides that where the functions o f servicer  (soggetto  in car ica to  

della riscossione dei credit i) are at tributed, in  the con text  o f covered  bonds t r ansaction, t o  a n  e n t ity  o ther  
than  the assigning bank (whether fr om the outset o r eventually), notice o f such circumstance shal l b e g iven  
by  way of publicat ion in  the Official Gazet te o f the Republic of I taly and r egister ed m ail with r etur n r eceipt to 
the r elevant  public administrat ions.  

T h e SPV  

The I talian legislator  chose to implement the new legislat ion on covered  bonds by supp lem ent in g t h e La w 
130 , thus basing the new st ructure on a well established p lat form  a nd  a pp ly ing t o  c over ed  b on ds m any  
pr ovisions with which the m arket is already familiar in  r elation to I talian securit isations. Accord ingly , a s  i s  
the case with  the special purpose ent it ies which  act as issuers in  I talian  securitisat ion t r ansactions, the SPV is 
r equired to be established with an  exclusive cor por ate object  that, in  the case o f covered bonds, m ust  b e t h e 
pur chaser o f assets eligible fo r cover pools and the person  giving guarantees in  the context o f c over ed  b ond  
t r ansact ions. 

On  8  May  2015, the Min isterial Decree No. 53/ 2015 (the “Decree 5 3 / 2 0 15 ”) i s sued  b y  t he Min ist r y  o f 
Economy and Finance has been published  in  the Official Gazette o f the Republic o f I taly. The Decree 53/ 2015 
p r ovides for the im plementation  of Articles 106, paragr aph 3 , 112, paragraph  3 , and 114 of th e Ba n kin g Act  
and  Art icle 7-ter, paragraph  1-bis of Law 130  and en tered  in to force on 23 May 2015, r epeal in g t h e De cr ee 
No . 29 / 2009. Pursuan t to Ar ticle 7 o f the Decree 53/ 2015, the assignee companies which guaran tee cover ed  
bonds, belonging to a banking group as defined  by Art icle 60  o f t h e Ba n king  Act  ( s uch  a s  Me dioba nca 
Covered Bond S.r.l.), will no longer have to be r egistered in  the general r egister  h eld  by  t h e Ba n k  o f I t aly  
pur suan t to Article 106 o f the Banking Act. 

Ex em ption from  claw-back  

Assignments executed  under  the Law 130 ar e subject to r evocation on bankruptcy u n der  a r t icle 67  o f t h e 

Bankr uptcy Law, but only in  the event  that the t ransaction is en tered in to (i )  w it h in  t h r ee m onth s o f t he  
ad judication o f bankr uptcy o f the r elevant  party or (ii), in  cases where pa r agr a ph  1  o f a r t icle 67  a p p l ies , 
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with in  six m onths o f the adjudication  o f bankruptcy.  

The subor dinated  loan  to be granted to  the SPV and the Guarantee ar e subject to the p rovisions o f ar ticle 67 ,  
par agraph 4 , of the Bankruptcy Law, pursuant  to which the p rovisions o f art icle 67  r elating to the claw b ack  
o f fo r -consideration t ransactions, payments and guaran tees do no t app ly to certain  t ransact ions.  

T e sts s et o u t in  t h e M EF Decree  

Pur suant  to article 3  o f the MEF Decree the issu ing bank and the assigning bank (to the exten t d ifferen t fr om 
the issuer), will have to ensure that, in  the con text  o f the t r ansaction , the fo llowing tests are sa t i sfied  o n  a n  
ongoing basis:  

(a) the ou tstanding aggregate nominal amount o f the cover pool shall be h igher  than , o r  e qua l t o ,  t he 
aggr egate nominal amount o f the ou tstand ing covered bonds;  

(b) the net p r esen t value o f the cover pool, net  o f the t r ansaction  costs to be borne by the SPV, includ in g 
ther ein  the expected costs and the costs o f any hedging arrangement en tered in to in  r ela t ion  t o  t he 
t r ansact ion , shall be h igher than, or equal to, the net p r esen t value o f the ou tstand ing covered bonds;  

(c) the am ount  of in terests and o ther r evenues generated by the assets included in  the cover pool, net  o f 
the costs borne by the SPV, shall be h igher  than, o r equal to,the in terests an d  cos ts d u e u nd er  t he 
ou tstanding covered bonds, taking also in to account  any hedging  a r r a ngem en ts e n ter ed  in to  in  
r elation to the t ransact ion;  

(the above tests ar e jointly defined  as the “Man datory Tests ”).  

For  the purpose o f ensuring compliance with the tests described above and  pursuant  to article 2 , p ar a . 3 , o f 
the MEF Decree, in  addition to the assets listed in  art icle 2 , par a. 1, o f the MEF Decree which  a r e gener ally  
eligible, the fo llowing assets m ay be used  for the pur pose o f the in tegration  of the cover pool:  

(a) the creation o f deposits with banks incorporated in  public administ rations of States comprised in  the 
Eur opean Union , the European  Economic Space and the Swiss Confederat ion (the “Admitted States” 
o r  in  a State which at tract  a  r isk weight  factor equal to 0 % under the “Stan dar d ized  Ap pr oach” t o  
cr edit r isk m easurement ;  

(b) the assignment o f securities issued by the banks r eferred  t o  u nder  ( a ) a bove , h av in g a  r e sidual  
m aturity not  exceeding one year.  

(the “In tegration  Assets ”).  

I n tegrat ion  through I ntegrat ion Assets shall be allowed with in  the lim its o f 15% of the nominal value o f t he 
assets included in  the cover pool.  

I n  add ition , pur suan t to ar ticle 7-bis and the MEF Decree, in tegration  of the cover pool –  wh e ther  t h r ough  
assets o r through I ntegrat ion  Assets –  (the “Integration”) shall b e c ar r ied  ou t  in  a ccor d ance w i th  t he 
m odalit ies, and subject to the limits, set out in  the BoI Regulations.  

Mor e specifically, under the BoI Regulat ions, the I ntegrat ion is allowed exclusively  fo r  t h e p ur pose o f ( a )  
complying with the Mandatory Tests; (b) complying with any contractual overcollateralisation  r equirement s 
agr eed by the part ies to the r elevant  agreements o r  ( c)  com ply ing w i th  t he 15% m axim um  a m oun t  o f 
I n tegrat ion  Assets within the cover pool (the “Lim its  t o  In tegration”). The Limits to th e As signm ent  d o  
no t  apply to the assignment  o f In tegration Assets.  

The I n tegrat ion  is not allowed in  circumstances other than as set out in  the BoI Regulations.  I n  a ny  even t , 
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I n tegrat ion  Assets m ay be r eplaced at  any t ime without any limitation  with Eligible Assets.  

T h e fe atures o f t h e Gu aran tee  

Accor ding to ar ticle 4  o f the MEF Decree th e Gu ar a n tee s hal l  b e l im i ted  r ecour se  t o  t he c over  p oo l,  
ir r evocable, fir st-demand, unconditional and  autonomous fr om the obligations assumed by the I ssuer o f t he 
covered bonds. Accordingly, such obligations shall be a d ir ect , uncondit ional, unsubordinated obl igat ion  o f 
the SPV, limited r ecourse to the SPV’s availab le fu nd s, i r r es pect ive o f a ny in val id i ty , i r r egu lar i ty  o r  
unenforceability o f any o f the guaranteed obligat ions o f the issuer o f the covered  bonds.  

I n  o r der to  ensure the au tonomous natu re o f the Guaran tee, ar ticle 4  o f the MEF Decree p r ovides  t ha t  t h e 
fo llowing p rovisions o f the I talian  Civil Code, generally applicable to per sonal guaran tees (fideiussion i), shall 
no t  apply to the Guaran tee (a) art icle 1939, p rovid ing that a  fideiussione shall not  generally b e va lid  wh er e 
the guaranteed obligation  is not valid; (b ) ar ticle 1941, para. 1, p roviding that a  fideiussion e  ca nno t  exceed  
the am ounts due by the guaranteed debtor, nor  can it  be granted  for  cond it ions m or e on er ous t h an  t hose 
per taining to the m ain obligation; (c) ar ticle 1944, para. 2 , p rovid in g, in t er  a l ia , t h at  t h e p ar t ie s t o  t h e 
con tract  pursuant  to which  the fideiussione is issued m ay agree that the guaran tor shall not  be obliged to pay 

before the attachment  is carried out against  the guaranteed debtor;  ( d )  a r t icle 1945,  p r ovid ing t h at  t h e 
guar an tor can r aise against the creditor any objections (eccezion i) which the guaran teed debtor  is entitled  t o  
r aise, except fo r the objection r elat ing to the lack o f legal capacity on the part  of the guaran teed  d e b tor ;  ( e)  
ar t icle 1955, p roviding that a  fideiussione shall become ineffective (estinta) where, as a consequence o f a cts  

o f the creditor, the guarantor is p r evented fr om subrogating in to any r ights, p ledges, m or tgages , a n d  l ien s 
(priv ilegi) o f the creditor; (f) ar ticle 1956, p roviding that the guaran tor o f fu tu r e r eceiva b les  s h all  n o t  b e 
liab le where the cred itor –  without the authorizat ion o f the guaran tor –  has extended credit to a th ird p a r ty,  
while being aware that the economic conditions o f the p rincipal obligor  were s uch  t hat  r ecover in g o f t h e 
r eceivable would  have become sign ifican tly more d ifficult; (g) article 1957, p r ovid ing,  in ter  a l ia ,  t ha t  t he 
guar an tor will be liable also after the guaranteed obligation  has become due and payable, p rovided  t ha t  t he  
cr editor has filed it s claim against  the guaranteed  debtor with in  six m onths and has d iligently pursued them.  

T h e o bl igation s o f t h e Gu aran tor fo llowin g a  l iqu id ation  o f t h e Is su er  

The MEF Decr ee set out  also cer tain p rinciples which ar e aimed at ensur ing that the paym ent obligat ions o f 
the SPV are isolated fr om those o f the Issuer  of the Cover ed  Bo n ds.  To  t h at  e ffect  i t  r equ i r es t h at  t h e 
Guar antee con tains p rovisions stating that the r elevant  obligat ions thereunder shall not accelerate upon  t he 
I ssuer’s default, so that  the payment  p rofile o f the Covered Bonds shall not au tomat ically be affected thereby.  

Mor e specifically, art icle 4  of the MEF Decr ee p rovides that in  case o f b reach by the I ssuer o f it s ob ligat ions 
v is-à-vis the Bondholders, the SPV shall assume the obligat ions o f the I ssuer –  with in the limits o f the cove r  
poo l –  in  accordance with the terms and conditions originally set o u t  fo r  t h e Cover ed  Bo nd s. Th e s a m e 
pr ovision applies where the I ssuer is subject to m andatory liquidat ion  p r ocedur es ( l iqu idaz ione c oa t t a  

am m inistra tiva ).  

I n  add ition , the accelerat ion  (decadenza da l beneficio del termine) p rovided fo r by art icle 1186  o f t he Civ i l  
Code and affecting the I ssuer shall not affect  the payment  obligat ions of the SPV under the Cover ed  Bo nd s 
Guar antee. Pursuant  to article 4  o f the MEF Decree, the limitation in  the app lication  o f a r t icle 118 6  o f t h e 
Civ il Code shall apply not only to the events expressly m entioned therein, but  also to any additional even t  o f 
acceleration  p rovided fo r in  the r elevant  con tractual ar rangements.  

I n  accordance with art icle 4 , par a. 3 , of the MEF Decree, in  case o f liqu idazione coa tta am min istrativa o f the 

I ssuer, the SPV shall exercise the r igh ts o f the Bondholders vis-à-vis the I ssuer in  accordance with t h e legal  
r egime applicable to the I ssuer. Any amount  r ecovered by the SPV as a r esult o f the exercise o f s uch  r igh ts  
shall be deemed to be included in  the cover pool.  
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The Bank o f I taly shall supervise on the compliance with  the aforesaid p rovisions, with in  t h e l im i ts  o f t h e 
powers vested with the Bank of I taly by the Banking Act .  

Co n tro ls  over th e t ran saction  

The BoI  Regulations lay down r u les on  cont rols over t ransact ions involving the issuance of covered  bonds.  

I n ter a lia, the r esolutions o f the selling banks approving the assignment  o f por tfolios to the SPV a r e p a ss ed  
in  r elation to each  t ransfer o f assets on the basis of appraisal r epor ts on the assets p repared by  a n  a ud it in g 
fir m . Such r epor t are no t r equired where the assignment is carried out at  the book values set out  in  the m ost  
r ecent  approved financial statements o f the selling bank, o r in  it s most r ecent  six m onth r epor t  ( s i tu azione 

pa trimoniale semestrale).  

The m anagement body o f the issuing bank m ust ensure that  the st ructur es delegated to the r isk m anagement 
verify at  least  every six months and  for each  t ransact ion, in ter a lia:  

(a) the quality and in tegrity o f the assets sold to the SPV securing the obl igat ions u n der t aken  by  t h e 
lat ter;  

(b) compliance with  the m aximum r at io between covered bonds issued and  the cover  p oo l s o ld  t o  t h e 
SPV for  purposes o f backing the issue, in  accordance with the MEF Decr ee;  

(c) compliance with  the Lim its to the Assignment and the Limits to the I ntegrat ion s e t  o u t  b y  t he Bo I  
Regulat ions;  

(d ) the effectiveness and adequacy of the coverage of r isks p rovided under derivative agr eements entered 
in to  in  connection with  the t r ansaction; and 

(e) completeness, accuracy and t imeliness of in formation  available to investo r s p u r sua n t  t o  a r t . 129 , 
par agraph 7, of Regulation (EU) No 575/ 2013 of the European Parliament and o f the Co uncil  o f 2 6  
J une 2013, as amended and supplemented  fr om t ime to t ime. 

The bodies with  m anagement  r esponsibilities o f issuing banks and  banking gr oups ensure that  an assessment 
is car ried out on  the legal aspects o f the activity on the basis of specially issued legal r eports set ting out  an in -
dep th analysis o f the cont ractual st ructur es and schemes adopted , with  a part icular focus on, in ter a l ia , t h e 
characteristics o f the Guaran tee.  

The BoI  Regulations also contain certain  p rovisions on the asset m onito r ,  who  is  d elega ted  t o  c ar r y  ou t  
con trols over the r egularity of the t r ansaction  (regolarità  dell’operazione) and the in tegrity of the Guarantee 
(in tegrità della  garanzia ) (the “As set M on itor”).  Due to the latest amendments to the Bo I  Regulat ions,  
in t r oduced by way of inclusion  o f new Part  III, Chapter 3  (Obbligazioni bancarie garan tite) in  Bank o f Italy’s 
Cir cu lar No. 285 o f 17 December 2013, the Asset  Monitor is also r equested to c ar r y o u t  c on t r ols over  t he 
in fo r mat ion to be p rovided to investors (in formativa  agli invest itori). Pursuant  to the BoI Re gulat ions  t he 
Asset  Monitor shall be an  audit ing fir m having adequate p rofessional experie nce in  r ela t ion  t o  t h e t as ks  
en t r usted with the same and independent  from (a) the aud it firm en trusted with the auditing of t h e i s s u in g 
bank, (b) the issuing bank and (c) the o ther en tities taking par t to the t ransaction.  

The Asset  Monitor shall p r epare annual r epor ts o n  c on t r ols a n d  a s ses sm en ts o n  t he p er fo r m a nce o f 
t r ansact ions, to be addressed, in ter alia, to  the body en trusted with  con trol functions o f the I ssu er . Th e Bo I  
Regulat ions r efer to the p rovisions (art . 52 and  61, para. 5, of the Banking Act), which  im pos e on  p er son s 
r esponsible for conduct ing con trols specific obligations to r eport to the Bank o f I taly. Such r eference appear s 
to  be aimed at  ensuring that  any serious ir regu larit ies found ar e r eported  to the Bank o f I taly.  
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I n  o r der to  ensure that the SPV can perform, in  an o rder ly and t imely m anner, the obligations ar ising u n der  
the Guarantee, the issuing banks shall use asset  and lia b i li ty m a nagem ent  t echn iques  fo r  p u r poses  o f 
ensuring, includ ing by way of specific con trols at  least every six m onths, that the payment dates o f the ca sh-

flows generated by the cover pool m atch the payments dates with r espect to paym ent s d ue b y  t he i s s u ing 
bank under the covered bonds issued  and o ther t ransact ion  costs.  

Finally, in  r elation  to the in formation  flows, the part ies to the covered  bon ds t r ans act ions s h al l a s s um e 
con tractual under takings allowing the issuing and the assigning bank also acting as servicer (a nd  a ny  t h i r d  
par ty servicer, if appoin ted) to hold the in for mation on the cover  pool which are necessary t o  c ar r y o u t  t he 

con trols described in  the BoI Regulations and fo r the compliance with  the supervisory r eporting obligations , 
includ ing therein the obligat ions arising in  connection  with the m embership  to the c en t r al  cr ed it  r egist er  
(Centrale dei Rischi).  

Us u ry  Law 

Pur suant  to the Usury Law, lenders are p r evented fr om applying in terest  r ates h igher than those d eem ed  t o  
be usurious (the “Usu ry Rat es”). Usury Rates are set on a quarter ly basis by a Decree issued by the  I t al ia n  
Tr easury. With  a view to lim it ing the impact o f the application o f the Usury Law to I ta lian  loan s execu t ed  
p r io r to the entering in to fo rce of the Usury Law,  I tal ian  La w No . 2 4  o f 2 8  F e br ua r y 20 0 1 ( t he “Law  

2 4 / 20 0 1”) p rovides (by m eans of in terpret ing the p rovisions o f the Us ur y La w)  t ha t  a n  in ter es t  r at e i s  
usur ious if it  is h igher than  the r elevant lim it  in  fo rce at  the t ime at which such in ter est r ate i s  p r om ised  o r  

agr eed, r egard less o f the t ime at which in terest  is r epaid by the borrower. A few commentators and debatable 
lower court  decisions have held that, ir respective o f the p r inciple set  out  in  Law 24/ 2001, if in terest o riginally 
agr eed at  a  r ate falling below the then app licable usury limit  (and thus, not usurious) were, at a  later date, t o  
exceed the usury limit fr om t ime to t ime in  fo rce, such in ter est should nonetheless be r e duced  t o  t he  t hen  

app licable usury lim it . The I talian  Supreme Court  in  joint sections (Corte d i Cassazione a  Se zion i  Un i te),  
under decision  No. 24675 of 19 October 2017, r ejected  such in ter p r eat ion  a n d  i t  c lar i fied  t ha t  o n ly  t he 
m om ent  of execu tion  of the agreement  is r elevan t to verify if the in terest r ate is usu r ious  in  t he m or t gage 
loans with fixed in terest r ate. I n the last years, a  number of objection  have been r aise d  on  t he b asis o f t h e 
excess o f the usury lim it  fr om the sum of the default in ter est  a n d  t h e com pen sa to r y r at e, b as ed  o n  t h e 
er r ouneous in ter pretat ion  under decision o f the I talian Supr eme Court (Corte d i Cassazione) no. 350 o f 2013 
that  the defau lt  in terest is r elevan t fo r the purposes of determining i f a n  in t er est  r a te i s  u s ur ious.  Such  
in ter pretat ion  has been constant ly r ejected by the I talian  Courts. Other objections r aised in  the last  years ar e 
based on the violat ion o f the Usury Law by, fo r example, the sole defau lt  in terest exceeding the usury lim it  or  
m aking r eference to addit ional components (such as penalties and insurance policies). I n t h is r es pect , t h e 
I talian Courts have not  r eached an  unanimous position. Indeed, the I talian  Suprem e Co ur t  jo in t  s e ct ion s 
(Corte d i Cassazione Sezioni Unite) with  decision n . 19597 dated  18  September 2020  stated that, in  o rder  t o  
assess whether a loan  complies with the Usury Law, also defau lt  in t er est  r at es s h al l b e in clu ded  in  t h e 
calcu lat ion  o f the r em uner at ion  to  be com par ed  with  the Usur y  Rates. I n  th is r espect , shou ld  that  

r em unerat ion be h igher than the Usury Rates, on ly the ‘type’ o f r ate which determined th e b r each  s h al l b e 
deemed as nu ll and void . As a consequence, the entire amount r eferable to the r ate wh ich  d et er m ined  t h e 
b r each o f said thr eshold shall be deemed as unenforceab le a ccor d ing  t o  t h e las t  in t er p r eta t ion  o f t h e 
Supr eme Court.  

Co m poun din g o f in teres t 

Pur suant  to article 1283 o f the Italian Civil Code, in  r espect o f a  m on etar y c laim  or  r eceiva b le,  a ccr u ed  
in ter est m ay be capitalised after a  per iod o f not less t ha n  s ix  m on ths  o r  fr om  t he d a te wh en  a ny  legal  
p r oceedings are commenced in  r espect o f that m onetary claim or r eceivable. Article 1283 of the I talian  Civ i l  
Code allows derogation  fr om this p rovision in  the even t that there ar e r ecognised customary p ract ices t o  t he 
con trary. Banks and o ther  financial institu tions in  the Republic o f Italy have t rad it ionally capitalised accrued  
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in ter est on a quarterly basis on the grounds that  such p r actice could  be character ised as a customary practice. 
I n  1999, the I talian Court  of Cassation r ever sed it s stance and  found the quarterly capitalisation  o f in ter est  
payable on  current  accounts to be un lawful. Following th is decision, a  series  o f d is pu t es e m er ged  o n  t h e 

sub ject o f the capitalisation o f in ter est fo r contracts executed p rior to that date, wher eas  t he p r ob lem  wa s 
par t ly r esolved fo r con tracts executed  after the amendment  o f Art. 120  o f the Banking Act  in troduced  in  t h e 
in ter im by Legislat ive Decree No. 342/ 1999, which m ade it  legal to capitalise in ter est payable and r eceivable, 
p r ovided that both occur with  the same fr equency.  

Ar t icle 17 b is of law decree 18 o f 14 February 2016 as converted  in to Law No. 49 of 8  Ap r il  2 0 16  a m en ded  

ar t icle 120 , paragraph 2 , of the Banking Act, p roviding that the accrued in terest  shall  n o t  p r oduce fu r ther  
in ter est, except fo r default in terest, and is calculated exclusively on the p rincipal  a m ount . P a r agr aph  2  o f 
ar t icle 120  of the Banking Act  also r equires the Comitato I nterministeriale p er  i l  Cr e d it o  e i l  R is p ar m io  

(“CICR”) to establish the m ethods and  criter ia  for the compounding of in terest . Decree No . 343 o f 3  August  
20 16 o f the CICR, implementing paragraph 2  o f Article 120  o f the Banking Act, has b een  p ub l is hed  in  t h e 
Official Gazet te o f the Republic of I taly No. 212 of 10  Sep tember 2016. 

M o rtgage b orrower p rotection 

Cer tain  legislations enacted in  I taly, have given new r igh ts and certain  benefits to mor tgage debtor s  a nd / or  
r ein forced exist ing r igh ts, including, in ter a lia:  

- the r ight o f p repayment o f the p r incipal amount o f the m ortgage loan , withou t incurring a penalty o r , in  
r espect  of m ortgage loan  agreements entered in to before 2  February 2007,  a t  a  r e duced  p en alty  r at e 
(ar t icle 120-ter  of the Consolidated  Banking Act, in t roduced by Legislative Decree No . 141 o f 13  Au gus t  
20 10  as am ended  by Legislative Decree No . 218  of 14 December 2010);  

- the r ight to the substitu tion  (portabilità) of a  m ortgage loan with  another m ortgage loan and/ or the r ight 
to  r equest subrogat ion by an assignee bank in to the r ights o f their creditors in  accorda nce w i th  a r t icle 
1202 (surrogazione per volontà  del debitore) o f the I talian Civil Code, by eliminating the limits and  costs 
p r eviously borne by the borrowers fo r the exercise o f such r igh t (article 120-quater o f the Co n so lidat ed  
Banking Act, in troduced by Legislat ive Decree No. 141 o f 13 August 2 0 10  a s  a m en ded  by  Le gislat ive 
Decr ee No . 218  o f 14 December 2010);  

- the r ight o f fir st  home-owners to  suspend instalment  payments under m ortgage loans up to a m axim um  
of two  t imes and fo r a  m aximum aggregate pe r iod  o f 18  m onth s ( t he “S u s p e n s io n ”)  ( o r igina lly  
in t r oduced by I talian Law No. 244 o f 24 December 2007, the “20 08  Bu dget Law”);  

- the r ight to (i) suspend payments (p rincipal instalments only) fo r a  period o f up to 12 months; o r  ( i i )  t o  
ex tend the duration  up to 100% of the r esidual term of the loan, in  each  c ase s u b ject  t o  t he p os sib le 

incr ease of the r ate o f in terest and r equest o f additional secur ity in terests o r guara n tees  by  t h e len der  
(“A ccord o  p er  i l  Cr e d it o  20 19” en tered  in to between  ABI and the m ajor associations r epresenting the 
I talian SMEs on  15 November 2018);  

- lar ge-scale m oratoria fo r the purposes o f suppor t ing m icr o-en ter p r is es a n d  s m a ll  m edium - sized  
en terprises, which gr ant  (i) the fr eezing of the lenders’ r ight t o  r evoke c r ed i t  fa ci l it ies ;  a nd  ( i i ) t h e 

suspension  by operat ion o f law of financings r e paid  by  way  of in s ta lm en ts,  in  e ach  c ase  u n t i l  31 
December 2021. I t shou ld be noted that the amortisation  p lan r elat ing to t h e s us pend ed  in st alm en ts  
(together with any accessory r ights r elating thereto) is consistent ly extended without  fu rther fo rmalit ies  
in  a m anner  which  ensures that  no h igher charges are borne by the lender  or the borrower;  

- the r ight to suspend p rincipal instalment payments under m ortgage loans or  other loa ns s u b ject  t o  a n  

am ortisation p lan by way o f instalments fo r a  m aximum aggregate period of 12 m onths, gr anted in  favour 
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of cer tain categories o f borrowers that  cannot benefit fr om the Suspension , upon  occurrence o f s p eci fic  
even ts (e.g . termination  o f employment r elationships, borrower 's death o r r ecognition  o f d is ab i li ty  o r  
civ il invalidity, suspension fr om work o r r eduction o f working hours fo r a  period o f at least 30  days even  

wher e the issuance o f m easures o f income support is pending) (ABI conven tion  o f 21 April 2020, entered 
in to  between ABI and the m ajor associat ions r epresent ing consumer s).  

M o rtgage Credit D irective  

Dir ective 2014/ 17/ EU of the European  P a r liam en t  a n d  o f t he Co unci l  o f 4  F e br ua r y 2 0 14  o n  c r ed i t  
agr eements fo r consumer s r elating to r esiden tial immovable p roperty and amending Dir ectives 2008/ 48 / EC 
and  2013/ 36/EU and Regulat ion (EU) No 1093/ 2010 (the “M o rt ga ge  Cr e d it  D ir e c t ive ”)  s e ts o u t  a  

common fr amework fo r certain aspects of the laws, r egulations and admin istrat ive p rovisions o f the Member  
States concerning agreements covering credit fo r consumers secured by a m ortgage o r o therwise r elat in g t o  
r esiden tial immovable p roper ty. The Mortgage Cr edit  Dir ective p rovides fo r, amongst o ther things: 

• standard in format ion  in  advert ising, and  standar d p re-con tractual in formation ; 

• adequate explanat ions to the bor rower on the p roposed credit agreement  and  any ancillary service; 

• calculat ion o f the annual percentage r ate o f charge in  accordance with  a p rescribed fo rmula; 

• assessment  of cred itwor thiness o f the borrower; 

• a r igh t  o f the borrower to m ake early r epayment of the credit agreement ; and 

• pr udential and supervisory r equirements fo r credit in termediaries and non-bank lenders. 

The Mor tgage Cr edit Dir ective came in to effect  on 20  March  2014. 

On  1 J une 2015, in  accordance with Art icle 18, Art icle 20(1) and Art icle 28 o f the Mortgage Cr edit Dir ect ive, 
the EBA published it s final Guidelines on  cred itworthiness assessment, as wel l a s  i t s  fin al  Gu id elines  on  
ar r ears and fo reclosure, that  support  the national im plementat ion  by Member  States o f the Mortgage Cr e d it  
Dir ective. 

The Mor tgage Cr edit Dir ective has been  im plemented in  I taly by way o f Legislative Decr ee no. 72 o f 21 Apr i l  

20 16 (the “Legislative Decree 72”). The Legislative Decree 72 in troduced in to the Banking Act, under Title 
VI , a  new Chapter 1-bis in  r elation to consumer m ortgage credit, including , in ter  a l ia ,  a  n ew  Ar t icle 120  
qu inquiesdecies, pursuan t to which a consumer and an  entity authorised to gran t  lo ans  in  a  p r o fes sion al  
m anner in  the Republic o f I taly who ar e part ies to a m ortgage credit agreement m ay expressly agr ee, sub ject  
to  the p rovisions o f Ar ticle 2744 o f the I talian Civil Code, that, in  case of non-payment o f eigh t een  m onth ly 
instalments by the r elevant  debtor, the p roperty o f the debtor subject to secur ity or  t he p r oceeds  d er iv in g 
fr om  the sale thereof can be t ransferred to the cr editor in  d ischarge o f all the ou tstand ing obligation s o f t h e 
deb tor v is-à-vis the creditor (even if the value o f such  p roperty o r the amount o f such p roceeds is lower t h an  
the r esidual debt ). I n the event  that the value o f the p roperty o f the debtor subject to security  o r  a m ount  o f 
the p r oceeds deriving fr om the sale thereof is h igher than the r esidual debt, the d eb to r  w i l l b e  e n t i t led  t o  
r eceive the excess amount. The value o f the p roperty shall be determined  by an independent expert chosen  by 
the part ies, o r, if an  agreement on the appointment  of the exp er t  i s  n o t  r eached  b et ween  t h em , by  t h e 
p r esident o f the competent court (Presidente del Tribunale competente). 

The p r ovisions in troduced by the Legislative Decree 72 allow the automat ic t r ansfer o f the p roperty subject to  
security fr om the debtor  to the r elevant creditor in  d ischarge o f all the r elevan t outstanding obligations. 

On  29  Sep tember  2016, the Minist ry o f Economy and  Finance - Chair man of CI CR issued  decree no. 380  (the 
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“De cree 3 80 ”) which im plemented Chapter 1-bis o f Tit le VI o f the Banking Act, with the view to creat in g a  
t r ansparen t and efficient  m arket fo r consumer mor tgage credit and p roviding an  adequate level o f p rotection  
to  consumers. Further to Decree 380 , on 30  Sep tember 2016 the Bank of I taly has p ub l is hed  a n  a m en ded  

version  of it s r egu lat ions on t ransparency o f banking and financial operat ions (Trasparenza  delle operazioni 

e  dei servizi bancari e  finanziari. Corret tezza delle relazioni t ra in termediari e  clien ti). 

Pat t o  M arcian o  

On 4  May  2016, Law Decr ee 3  May 2016, no. 59 (the “Decree 59 ”) came in to force in t roducing, in ter a lia , a  
new ar ticle 48-bis in to the Banking Act  (the “Article 4 8-bis”). The Decree 59  has been converted in to  La w 
No. 119  of 30  J une 2016, as published in  the Offical Gazette of the Republic o f I taly No . 153 o f 2  J uly 2016.  

Pur suant  to Article 48-bis, a  loan agreement entered in to between an  ent repreneur and a ban k , o r  a no t her  
en t ity authorised to gr ant  loans to the public pur suan t to ar ticle 106 o f the Banking Act, m ay b e s ecur ed  b y  
t r ansferring to the creditor (or to  a company of the cr editor ’s group au thorised  to purchas e, h o ld , m a nage 
and  t r ansfer r ights in  r em in  im movable p roperty), the ownership o f a  p roper ty o r  o f a no t her  im m ovable  
r igh t  of the en trepreneur o r o f a  th ir d party (which  is not the m ain home of the owner, of the spouse o r o f h is 

r elatives and  in -laws up to the third degree). Such t r ansfer is subject  to the condition p receden t o f the debtor  
defau lt ing (so-called “Patto Marciano”, hereafter the Covenant).  

The Covenant m ay be st ipulated on en tering in to the loan agreement o r, in  r espect  o f loa n  a gr eem ent s in  
ex istence on the date of en try in to fo rce o f Art icle 48-bis, under  a  n o tar ial  d eed  m a de in  t h e con text  o f 
subsequen t amendments. I f the loan is already secured by a m ortgage, the t r ansfer subject to th e con d i t ion  
p r eceden t o f the default, once r egistered , p revails over  annotations and r egistrations c ar r ied  o u t  a fter  t h e 
m or tgage en try.  

The default  occurs: (i) in  case o f r epayment in  m onthly instalments, when the failur e t o  p ay c on t inu es fo r  
m or e than n ine months after the expiry o f at least thr ee instalments, even  if not  consecutive, and (ii) in  c as e 
o f r epayment in  a single instalment  or with instalments in  periods o f m ore than one m onth (e.g. quar terly o r  
sem i-annual instalments), once n ine m onths have elapsed after the expiry o f an unpaid instalment , p rovided  
that  the aforesaid  n ine-month  periods shall be extended  to twelve m onths if the debtor has r epaid at  least  8 5  
per  cent . o f the loan .  

I n  the even t o f defau lt, the creditor is en titled to avail it self o f the effects o f the Covenan t p rovided  t h at  a ny 
d iffer ence between the valuation  of the r igh t - as assessed by an expert appoin ted by the court upon  r equest  
o f the creditor - and  the total amount  o f ou tstanding debt and t r ansfer costs is paid back to the debtor.  

Use m ay be m ade o f the t r ansfer pursuant to ar ticle 2  o f the Decree 59  even in  cases where the r ight in  r em in  
im m ovable p roperty covered by the Covenant  is subject to fo rced sale due to expropriat ion. I n th is ca se, t he 

assessment  of the debtor ’s defau lt is carried ou t - at  the creditor’s r equest - by the enforcement court , and the 
valuation  is m ade by the expert appointed by  s uch  cour t . Th e t r ans fer  t o  t h e cr ed ito r  i s  s ub ject  -  in  
accor dance with  the p rocedures established by the enforcement  cour t  -  t o  t he p aym ent  o f e n for cem e nt  
charges and o f any p rior  cred itors o r of any d ifference between  the valuation o f the asset and the a m ount  o f 
the unsettled debt . The same procedure applies, insofar as it  is compatible, also in  cases wher e t he r igh t  in  
r em  in  im movable p roperty is subject to enforcement in  accordance with  Pr es id en t ial  De cr ee D. P . R. n o .  
60 2 / 1973 o r if, after the Covenan t is r egistered , the debtor goes bankrupt .  

The p r ovisions in troduced by the Decree 59 allow the automa t ic a p p l icat ion  o f t h e Covena n t  u pon  t he 
occurr ence of a  defau lt (as described above) o f the debtor. 

T axation  

Ar t icle 7-bis , sub-paragraph  7, p rovides that any tax is due as if the gr an ting o f the subor d ina ted  lo an  a n d  
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the t r ansfer o f the cover pool had  not occur red and as if the assets constitut ing the cover  pool were r egistered  
as on-balance sheet assets o f the cover pool assignor bank, p rovided  that: 

(i) the purchase p rice paid fo r the t r ansfer o f the cover pool is equal to the most r ecent  book value o f the 
assets constitu ting the cover pool; and 

(ii) the subordinated loan is gr anted o r guaran teed by the same bank acting as cover pool assignor bank. 

The p r ovision descr ibed above would  imply, as a  m ain consequence, that banks issu ing covered bonds will be 
en t it led  to include the r eceivables t ransferred to the cover pool as on-balance r eceivables fo r the p u r pose o f 
tax  deduct ions applicable to r eserves for  the depreciat ion on  r eceivables in  accordance w i th  Ar t icle 10 6  o f 
Pr esident ial Decr ee No. 917 o f 22 December 1986. 
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T AXATION IN  TH E REPUBLIC OF ITALY 

The sta tements herein regarding taxa tion  summarise t h e p r incipa l  I ta l ian  t a x con sequences o f  t h e 

purchase, the ow nership, the redemption and the d isposal of the Covered Bonds.  

Th is is a  general summary that does not app ly to certain categories o f investors and does not purport  to be 

a  com prehensive descript ion of a ll the tax considera tions w hich m ay be relevant  to a  decision  to purcha se, 

ow n or d ispose o f the Covered Bonds. I t does no t d iscuss every as pect  o f  I ta l ian  t ax a t ion  t ha t  m ay  b e 

relevant  to a  Bondholder if such Bondholder is subject  to special circumstances or  i f  s u ch  Bo nd holder  i s  

sub ject to special t reatment under applicable law . 

Th is summary a lso assumes each o f the Issuer and the Guaran tor is resident in  the Republic of I taly for tax 

purposes, is st ructured and conducts it s business in  the m anner outlined in  th is Base Prospectus.  Ch ang es 

in  the I ssuer’s and/ or the Guaran tor’s organ isational st ructure, tax residence or the m anner in  w hich  each  

o f them  conducts it s business m ay inva lidate t h is s um m a ry .  T h is  s um m ar y  a lso  a s sum es t h a t  e ach  

t ransaction w ith respect  to the Covered Bonds is a t  arm’s length. 

W here in  this summary English terms and expressions are used to refer to Italian  concepts, the m eaning t o  

be a t t ributed to such terms and expressions shall be the m eaning to be a tt ributed  to the equiva len t  I ta l ia n  

concep ts under I talian tax law . 

The sta tements herein regarding taxa tion  are based on the law s in  force in  the Republic of I t a ly  a s  o f  t he 

da te of th is Base Prospectus and  are subject to any changes  in  law  occur r in g  a f ter  s uch  d a te, w h ich  

changes could be m ade on a  retroactive basis. The I ssuer w ill not update th is summary to reflect changes in  

law s and if such a  change occurs the in format ion in  th is summary could become invalid. 

Prospect ive purchasers o f the Covered Bonds are advised to consult their ow n tax advisers concern in g  t he 

ov erall tax consequences under I talian tax law , under the tax law s o f the country in  w hich they are resident 

for tax purposes and o f any o ther poten tially  relevant  jurisd iction o f acquiring, hold ing and  d is posing  o f  

the Covered Bonds and receiving payments o f in terest, principal and/ or o ther amounts under the Cov er ed  

Bonds, including in  part icular the effect o f any state, regional or local tax law s. 

1. I NTEREST ON THE COVERED BONDS 

Co v e red  Bon ds qu a li fy in g  a s  b on ds o r s e cur it ies  s im i la r t o  b ond s  

Decr ee No . 239 r egulates the income tax t r eatment o f in terest, p remium and o ther incom e ( includ ing  a ny  
d iffer ence between the r edemption  amount  and the issue p r ice,  h er eina fter  c o llect ively  r efer r ed  t o  a s  
“I n terest”) fr om notes issued, in ter a lia, by I talian banks, falling with in  the category o f bonds (obbligazioni) 
o r  deben tures similar to bonds (t itoli sim ilari a lle obbligazioni). 

For  th is purpose, securit ies similar to  bonds ar e securities that incorporate an uncondition al  ob l igat ion  t o  
pay , at  m atur ity, an  amount  not lower than their  nominal value and that do not allow any d irect  o r  in d i r ect  
par t icipat ion either in  the m anagement  o f the issuer o r in  the business in  connection with  which  t hey  h ave 
been issued, nor any con trol on  such m anagement.  

I t a l ian  r e siden t  Bon dh older s  

Wher e an I talian  r esiden t Bondholder is (i) an  individual not  engaged in  a busines s a ct ivi ty  t o  which  t he 
Covered Bonds ar e effectively connected, (ii) a  non-commercial partnersh ip, (iii) a  non-commercial p r ivate 
o r  public institution o r t rust, o r (iv) an  investor exempt fr om I talian  corporate in com e t axa t ion , I n t er est  
payments r elating to the Covered  Bonds are subject to a substitutive tax, r eferred to  as “imposta sost itutiva”, 
lev ied at the r ate o f 26% (either when the I nterest is paid  by the I ssuer, or  when  payment thereof is obtained  
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by  the Bondholder on a sale o f the r elevant Covered Bonds). The im posta sostitu tiva m ay not be recovered  by 
the Bondholder as a deduct ion fr om the income tax due. 

Sub ject to certain lim itations and r equir ements (including a m inimum hold in g p er iod) , I tal ian  r e siden t  
ind ividuals no t acting in  connection  with an  ent repreneurial act ivity or  social security en t i t ies p u r sua n t  t o  
Legislative Decree No . 509/ 1994 and Legislative Decree No . 103/ 1996  m ay  b e exem pt  fr om  a ny  incom e 
taxat ion, including the im posta sost itutiva, on  in terest, p remium and o ther income r elat ing to t h e Cover ed  
Bonds if the Covered  Bonds are included in  a long-ter m  s avin gs a ccount  ( piano  d i  r i s pa rm io  a  lu ngo  

term ine) that m eets the r equir ements set fo rth in  Ar ticle 13- b is , p a r agr aphs  2  o r  2 -b is,  o f La w De cr ee 

124/ 2019 and, as applicable, by Article 1 (100-114) o f Law No. 232 of 11 December 2016  (the “Fin a n ce  A c t  

2 0 17”), as amended and  supplemented fr om t ime to t ime. 

I f the Covered Bonds are held by investors, described  under (i) to (iii) above, in  t he c on tex t  o f a  b u siness  
act ivity and ar e effectively connected with the same business act ivity, the I nterest is subject  t o  t he im post a  

sost itutiva and is included in  the r elevant  income tax r eturn. As a consequence, the I n terest is subject t o  t h e 
o r d inary income tax and the imposta sostitut iva m ay be r ecovered as a deduct ion fr om the income tax due.  

Pur suant  to the Decree No. 239, imposta sostitut iva is levied by banks, società d i in termediazione m obiliare  
(“SI Ms ”), società d i gest ione del risparmio (“SGRs ”), fiduciary companies, stock exchange agents and  other 
en t it ies identified by the r elevan t Decrees of the Min istry o f Finance (the “In term ed iaries ”). 

An  I n ter mediary m ust satisfy the fo llowing conditions: 

(i) it  m ust  be: (a) r esident  in  I taly; o r (b ) a  permanent establishment in  I taly o f an  in termediary r esident 
ou tside of I taly; o r (c) an  o rganisat ion  or company non-residen t in  I taly, acting through a s ystem  o f 
cen tr alized administ rat ion o f secur it ies and  d irect ly connected with the Department  o f Revenue o f 
the Min ist ry o f Finance (which  includes Euroclear  and Clear stream, Luxembourg) having appoin ted  
an  I talian r epr esentative fo r the purposes o f Decree No . 239; and   

(ii) in tervene, in  any way, in  the collection  of I n terest o r in  the t ransfer o f the Cover ed  Bo nd s. F o r  t he 
pur pose o f the application o f im posta  sostitu tiva , a  t r ansfer o f t he Cove r ed  Bo nds  includes  a ny  
assignment o r o ther act, either with o r withou t consider at ion , which  r es u lt s in  a  c ha nge o f t h e 
owner ship o f the r elevant Cover ed Bonds. 

Wher e the Covered Bonds are not  deposited with  an I n termediary, im posta  sost i tu t iv a  i s  a pp l icab le a n d  
withheld  by any Italian bank o r any I talian  in termediary paying In terest to a Bondholder. 

The im posta  sostitutiva  r egime described herein  does not  apply in  cases where the Covered  Bonds ar e held in  
a d iscret ionary investment portfolio m anaged  by an au thorized in ter m ed ia r y p ur s uan t  t o  t h e s o -cal led  

d iscretionary investment  por tfolio r egime (“Risparmio Gestito” r egim e a s  d efined  a n d  d es cr ibed  u nder  
par agraph 2 , “Capital Gains”, below). I n such a case, In terest is  n o t  s ub ject  t o  im posta  s ost i tu t iv a  b u t  
con tributes to determine the annual net accrued r esult o f t h e p or t fo lio , wh ich  i s  s u b ject  t o  a n  a d -hoc  
substitut ive tax of 26%.  

The im posta  sostitutiva  a lso does not  apply to the following subjects, to the exten t that the Cover ed  Bo n ds 
and  the r elevant  coupons are deposited in  a t imely m anner, d irect ly or ind irectly, with an  I ntermediary: 

(i) Corporate investors - Where an  I talian r esident  Bondholder is a  corporat ion o r a  sim ilar commercial 
en t ity (including a permanent  establishment in  I taly o f a  fo reign en tity to which the Cover ed  Bo n ds 
ar e effect ively connected), I nter est accrued  on  the Cover e d  Bo nds  m ust  b e included  in :  ( I )  t he 
r elevan t Bondholder’s yearly taxable income fo r the purposes o f cor por ate in com e t ax  ( “I RES ”) , 
app lying at the curren t o rdinary r ate o f 24%; and (I I) in  certain circumstances , d ep end ing  on  t he 
status o f the Bondholder, also in  it s net value o f p roduction  fo r  t he p u r poses  o f r e gion al  t ax o n  



 

 
163 

pr oductive act ivities (“IRAP”), generally applying at the r at e o f 3 . 9% ( in cr eased  r ates  a pp ly  t o  
cer tain  categories o f taxpayers, including banks, financial inst itutions and in s ur ance c om pan ies ).  
I RAP r ate can  be increased by r egional laws up to 0 .92%. Said I nter est is therefore subject  to gener al 
I talian corporate taxation accord ing to the o rdinary r u les; 

(ii) I nv estment funds - I talian  investment funds (which includes Fondo Comune d ’Investimento, SI CAV 
or  SI CAF, o ther  than  a Real Estate SI CAF, to which  the p rovisions  o f Ar t icle 9  ( 2 )  o f Leg is la t ive 
Decr ee No . 44 o f 4  March 2014 apply), as well as Luxembour g investment  funds r egu lated by ar t icle 
11-bis o f Law Decr ee No. 512 o f 30  September  1983 (collect ively, the “Fu n ds ”) ar e subject neither t o  

im posta  sostitu tiva  nor to any o ther income tax in  the hands o f the F u n ds. P r oceeds p a id  by  t he 
Funds to their quotaholders are generally subject to a 26% withholding tax. 

(iii) Pension funds - Pension funds (subject  to the tax r egime set fo rth  by Art icle 17 o f Legislative De cr ee 
No . 252 o f 5  December 2005, the “Pension Funds”) are subject  to a 20% s ubs t i tu t ive t ax  on  t hei r  
annual net accrued r esult . Subject to certa in  cond it ions  ( includ ing  m in im um  h o ld ing  p er iod  

r equirement) and limitations, I nterest r elat ing to the Covered Bon ds  m ay  b e exclu ded  fr om  t he  
taxable base of the 20% substitute tax if the Covered  Bonds ar e in clud ed  in  a  lon g- ter m  s av ings 
account (p iano individuale d i r isparmio a lungo termine) that m eets the r equirements set fo rth  in  in  
Ar t icle 13-bis, paragr aphs 2  or  2 -bis, of Law Decree 124/ 2019 and, as applicable, by Ar t icle 1 ( 10 0 -

114) of Finance Act  2017, as amended and supplemented  fr om t ime to t ime. I nterest  on  the Cover e d  
Bonds is included in  the calculation o f such annual net accrued r esult; and 

(iv) Real estate investment funds –  I n ter est payments in  r espect o f the Cover ed Bonds m ade t o  I ta lian  
r esiden t r eal estate investment funds established pursuan t to Ar ticle 37 o f the Financial Services Act  
and  to  r eal estate SI CAF (the ‘‘Real Es tate I n vestm en t Fu nd s’’) ar e generally subject  n ei ther  t o  

im posta  sostitu tiva  nor to any o ther income tax in  the hands o f the same Re al  Es t ate I nvest m ent  
Funds. Unitholders ar e generally subject  to a 26% withholding tax on d ist ribu t ion s fr om  t h e Rea l 
Estate Funds. A d irect im putation  system (tax t ranspar ency)  a pp l ies t o  c er ta in  n on- qual i fy in g 
un itholders (e.g. I talian r esident ind ividuals) holding mor e than  5% of the un its o f t h e Rea l Es t at e 
I nvestment Fund. 

No n -It a lian  r es id ent  Bon dh older s 

An exempt ion fr om im posta sost itutiva on I nterest  on  the Cover ed Bonds is p rovided with  r espect to certain  
beneficial owners r esident outside o f I taly, no t having a permanen t  e s tab l i shm en t  in  I taly  t o  wh ich  t h e 
Covered Bonds ar e effectively connected. I n  part icular , p u r su an t  t o  t he De cr ee  No . 2 39  t h e a fo r es aid  
exemption  applies to any beneficial owner o f an I n terest payment r elat ing to the Covered Bond s who:  ( i )  i s  
r esiden t, for tax purposes, in  a country which allows fo r a  satisfactory exchan ge o f in fo r m at ion  w i th  t he 
Republic o f I taly (as cur rently listed by Min isterial Decree of 4  Sep tember 1996, as amended by Min is ter ial  
Decr ee o f 23 April 2017 and possibly fu r ther am ended by fu tur e decrees issued pursuan t to Article 11 ( 4 )  ( c ) 
o f Decr ee No. 239- a “Wh ite Lis t Coun try”); o r (ii) is an in ternational body or en tity set up in  accor da nce 

with  in ternational agreements which have enter ed in to fo rce in  the Republic o f I taly; o r (i i i )  i s  t he Ce n tr a l 
Bank o r  an  en tity also au thorised to m anage the o fficial r eserves of a  c oun tr y;  o r  ( iv ) i s  a n  in s t i tu t ional  
investor which is established in  a White List Country, even if it  does not  possess the status of taxpayer  in  i t s  
own country o f establishment (each, a  “Qu al ified Bon dh olde r”).  

The exemption  p rocedure fo r Bondholders who are non-resident  in  I taly and are r e siden t  in  a  Wh i te  List  
Country ident ifies two categories o f in termediaries: 

(i) an  I talian o r fo reign bank o r financial institu tion  (there is no r equir ement fo r the bank o r  fin a ncia l 
inst itution to be EU r esiden t) (the “Firs t Level Ban k”), acting as in termediary in  the deposit  of t h e 
Covered Bonds held, d irect ly o r ind irectly, by the Bondholder with a Second  Level Bank (as d efined  
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below); and 

(ii) an  I talian r esident bank or  SIM, o r a  permanent establishment in  I taly o f a  n o n- r esiden t  b an k o r  
SI M, acting as depositary o r sub-depositary of the Covered Bo n ds a p po in ted  t o  m a in tain  d i r ect  
r elationships, v ia electronic link, with the I talian tax au thor i t ies ( t he “S e c o n d  L e ve l  B an k ”) .  

Or gan isat ions and  com panies non-r esiden t  in  I taly , act ing th r ough  a system  of cen t r alized  
adm in istrat ion o f securit ies and  d irect ly connected with the Department o f Revenue of the Min is t r y 
o f Finance (which  include Eur oclear and Clearstream) ar e t reated as Second  Level Banks, p r ov ide d  
that  they  appo in t  an  I talian  r epr esen tat ive (an  I talian  r esiden t  bank o r  SI M, o r  per m anen t  

establishment  in  I taly o f a  non-resident bank o r SI M, or  a  central depositary o f financial instruments 
pur suan t to Article 80  o f the Financial Services Act) fo r the purposes o f the applicat ion o f Decree No. 
239 . 

I n  the even t that a  non-Italian r esident Bondholder deposits the Covered  Bonds d irectly with  a Second Level 
Bank, the lat ter shall be t r eated both as a First Level Bank and a Second Level Bank. 

The exemption  fr om the im posta sost itutiva fo r the Bondholders who are non-resident in  I taly is condit ional 
upon: 

(a) the deposit o f the Covered Bonds, either d irect ly o r ind irectly, with an  institu tion  which qualifies as a  
Second Level Bank; and 

(b) the submission  to the Fir st Level Bank o r the Second Level Ba n k  o f a  s t atem en t  o f t he  r elevan t  

Bondholder (autocertificazione), to be p rovided only once, in  which  it  declares that i t  i s  e l ig ib le t o  
benefit  from the exemption  fr om imposta  s os t i tu t iv a .  Su ch  s t atem en t  m us t  com p ly w i th  t he 
r equirements set fo rth  by a Min isterial Decree o f 12 December, 2001, is  va lid  u n t i l w i th dr awn o r  
r evoked and needs not to be submitted where a cer tificate, declaration o r o ther similar document fo r  

the same or equ ivalen t purposes was p reviously s u bm it ted  t o  t he s a m e d epos ito r y.  Th e a bove 
statement is not  r equired fo r non-Italian  r esident  investors that ar e in ternational bodies o r  e n t it ies  
set  up  in  accordance with  in ternational agreements entered in to fo rce in  t h e Rep ublic o f I t aly  o r  
Cen tr al Banks or  entities also au thorized to m anage the o fficial r eserves o f a  State. 

I n  the case o f non-Italian  r esiden t Bondholders not having a permanent establishment in  I taly to which  t he 

Covered Bonds ar e effectively connected, the im posta  sostitutiva  m ay b e r ed uced  ( gener a lly  t o  10 %)  o r  
elim inated under certain  applicable tax t reaties en tered in to by I taly, if m ore favour able,  s ub ject  t o  t im ely  
filing o f the r equ ired  documentat ion  p rovided by Measur e of the Dir ector o f the I talian Revenue Agency No. 
20 13/ 84404 of J u ly 10 , 2013. 

Co v e red  Bon ds qu a li fy in g  a s  a ty p ica l s ecu r it ies ( t i to l i a t ip ici)  

I n terest payments r elat ing to Covered Bonds that  are not  d eem ed  t o  fa l l  w i th in  t h e c ategor y  o f b ond s 
(obbligazioni) or debentures similar to bonds (t itoli sim ilari a lle obbligazion i) are subject  to a w i th ho ld ing  
tax , levied at  the r ate o f 26%. 

Wher e the Bondholder is (i) a  non-Italian  r esiden t person , (ii) an  Italian r esiden t individual not  hold ing  t he 

Covered Bonds fo r the purpose of car rying out a  business act ivity, (iii) an  I talian r esident  n on- com m er cial  
par tnership, (iv) an I talian  r esiden t non-commercial p rivate or  public inst itut ion , ( v )  a  F u nd ,  ( v i)  a  Re al  
Estate Investment  Fund, (vii) a  Pension  Fund, (viii)  a n  I t al ia n  r es iden t  inves to r  exem p t  fr om  I tal ian  
cor por ate income taxation, such withholding tax is a  final withholding tax. 

Sub ject to certain lim itations and r equir ements (including a m inimum hold in g p er iod) , I tal ian  r e siden t  

ind ividuals no t acting in  connection  with an  ent repreneurial act ivity or  social security en t i t ies p u r sua n t  t o  
Legislative Decree No . 509/ 1994 and Legislative Decree No . 103/ 1996  m ay  b e exem pt  fr om  a ny  incom e 
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taxat ion, including withholding taxes, on p roceeds and  other income r elating to atypical  s ecur i t ies i f s u ch  
financial inst ruments ar e included  in  a long-term savings account (piano d i risparmio a  lungo termine) that  
m eets the r equir ements set  for th in  Article 13-bis, paragraphs 2  o r 2 -bis, o f Law De cr ee 124 / 20 19  a n d ,  a s 

app licable, by Art icle 1 (100-114) of Finance Act, as subsequen tly amended and supp lemented fr om  t im e t o  
t im e. 

Wher e the Bondholder is (i) an  Italian r esiden t individual carrying o u t  a  b u sines s a ct iv i ty t o  wh ich  t he 
Covered Bonds ar e effectively connected, (ii) commercial par tnership, (iii) an I talian  r esiden t corporation  o r  
a  sim ilar I talian commercial en tity (includ ing a per manen t establishment  in  I taly o f a  fo reign  entity to which  

the Covered Bonds are effect ively connecte d),  ( iv )  a n  I tal ia n  r es id en t  c om m er cia l p r iva te o r  p ub l ic 
inst itution, such withholding tax is an advance withholding tax.  

I n  case of non-Italian r esident Bondholders, without a  per m an en t  e s tab l i shm en t  in  I ta ly t o  wh ich  t he 
Covered Bonds ar e effectively connected, the above- m ent ion ed  w i thho ld ing t ax  r a te m ay  b e r educed  
(generally to 10%) o r eliminated under cer ta in  a pp l ica b le t ax  t r eat ies e n ter ed  in to  by  I taly , i f m o r e 
favour able, subject to t imely filing o f the r equ ired  documentat ion . 

Pa y m en ts b y  t h e Gu aran tor  

Ther e is neither case law nor general published gu idelines r endered by the I talian tax  a u thor i t ies d i r ect ly  
r egarding the tax r egime of payments in  r espect  o f bonds m ade by an  I talian r esident guarantor.  

I n  accordance with a certain  in terpretation o f I talian law, any I nter est payment  m ade by an  I talian  r esiden t  

Guar antor  should be t reated as a payment  by the guaranteed I ssuer and , accor dingly, should  be subject to the 
tax  r egime descr ibed  in  the p revious paragraphs o f th is section.  

Accor ding to a d ifferent in terpretation such  payments m ade to I talian r esident  Bondholders m ay be s u b ject  
to  I talian withholding tax at  the r ate o f 26% levied as a final tax (a  t itolo d ’imposta) o r as an advance t ax  ( a  

t ito lo d i acconto) depend ing on the r esiden tial “status” of the Bondholder , pursuan t to Article 26, paragr aph  
5 , o f Decree No. 600 o f 29 September 1973. 

I n  case of payments to non-Italian r esiden t Bondholder s (not having a permanent establishment in  I ta ly t o  
which the Covered Bonds are effect ively connected), the withholding tax should be final. Tax t r eaties entered  
in to  by I taly m ay app ly allowing fo r a  lower (o r in  cer tain cases, n il )  w i thho ld ing t ax  r a te a p p licab le on  
I n terest payments in  r espect o f the Covered Bonds m ade to non-Italian r esiden ts, subject to t imely  fi l ing  o f 
the r equired documentation. 

CAPITAL GAINS 

I t a l ian  r e siden t  Bon dh older s  

Pur suant  to Legislative Decree No. 461 o f 21 November, 1997, as amended , a  2 6% c a p it al  gains  t ax  ( t he 
‘‘CGT’’) is applicable to capital gains r ealized on any sale o r t ransfer o f the Covered  Bonds for consider at ion  
by  I talian  r esident  individuals (not engaged in  a business activity to which the Covered Bonds ar e effectively  
connected), r egard less o f whether the Covered Bonds ar e held  ou tside o f I taly.  

For  the purposes o f determin ing the taxable capital gain, any I nterest on the Cover ed  Bo n ds a ccr ued  a n d  
unpaid up to the t ime o f the purchase and the sale o f the Covered Bonds m ust be deducted fr om the purchase 
p r ice and  the sale p rice, r espectively. 

With  r egard  to the CGT app lication, taxpayers m ay opt fo r one o f the thr ee following r egimes: 

(a) Tax  r eturn  r egime (“Regim e d el la  D ich iar az ion e”) - The Bon dholder  m ust  a s sess  t he over all  
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cap ital gains r ealized  in  a certain fiscal year, net o f any incurred capital losses, in  h is a n nu al incom e 
tax  r etu rn and pay the CGT so  assessed together with the income tax  d u e fo r  t he s a m e fi s cal  year .  
Losses exceeding gains can  be carried fo rwar d in to fo llowing fiscal years up t o  t h e fo ur th  fo l lowin g 

fiscal year. Since th is r egime constitutes the ord inary r egime, the taxpayer m ust apply it  to th e ex t en t  
that  the same does not opt  for  any o f the two o ther r egimes;  

(b) Non-d iscret ionary investment portfolio r egime (“Rispa rm io  Am m in ist ra t o”) -  Th e  Bo nd holder  
m ay elect to pay the CGT separately on  capital gains r ealized on  each sale o r t r ansfer  o f t he Cover e d  
Bonds. Such separate taxat ion o f capital gains is allowed  s u b ject  t o  ( i )  t h e Cover ed  Bon ds b ein g 

deposited with banks, SI Ms or o ther author ized in ter mediaries and (ii) a n  e xpr ess  e lect ion  fo r  t h e 
Risparmio A mministrato r egime being m ade in  writing by the r elevant Bondholder. Th e R is par m io  

A m ministrato lasts fo r the en tire fiscal year and un less r evoked p r ior to the end o f s u ch  year  w i l l  b e 
deemed valid also fo r the subsequen t one. The in termediary is r esponsible fo r accounting fo r the CGT 
in  r espect  o f capital gains r ealized on each  sale o r t ransfer of the Covered Bonds, as well as in  r espect  
o f cap ital gains r ealized at  the r evocation  o f it s m andate. The in ter m ediar y i s  r equ ir ed  t o  p ay t h e 
r elevan t amount to the I talian tax au thorities, by deducting a corr esponding amount from the proceeds 
to  be credited to the Bondholder. Where a part icular sale or t r ansfer o f the Covered Bonds r esult s in  a  
net  loss, the in termediary is ent it led  to deduct such  loss fr om gains subsequen tly  r eal ized  o n  a s set s 
held  by the Bondholder with the same in termediary and with in  the same deposit  r elation sh ip ,  in  t he 
sam e fiscal year o r in  the following fiscal years up to the fourth  following fiscal year. The Bondholder is 
no t  r equir ed to declare the gains in  h is annual income tax r eturn ; and  

(c) Discr et ionary investment  portfolio r egime (“Ris parm io  Ges t i to”) - I f the Covered Bonds ar e part  o f 
a  por t folio m anaged by an  I talian asset  m anagement company, capital gains  a r e n o t  s ub ject  t o  t h e 
CGT, bu t  con tribute to determine the annual net  accrued r esu lt  o f t h e p or t fo l io . Su ch  a nn ual  n et  
accrued r esult o f the port folio, even if no t  r ealized, is subject to an  ad-hoc 26%. subst itu tive tax, which  
the asset m anagement company is r equired to levy on behalf of the Bo nd holder . Any  los ses o f t h e 
investment  portfolio accrued at  year end m ay be car ried  for ward against net p rofits accrued  in  each  o f 
the fo llowing fiscal years, up to the fourth fo llowing fiscal year . Under such  r egime the Bondholder  i s  
no t  r equir ed to declare the gains in  h is annual income tax r eturn . 

Sub ject to certain lim itations and r equir ements (including a m inimum hold in g p er iod) , I tal ian  r e siden t  
ind ividuals no t acting in  connection  with an  ent repreneurial act ivity or  social security en t i t ies p u r sua n t  t o  
Legislative Decree No . 509/ 1994 and Legislative Decree No . 103/ 1996 m ay be exempt  fr om any CGT r ealized 
on  Covered Bonds if such  financial instr uments are included in  a  lo ng-t er m  s av ings  a ccoun t  ( p iano  d i  

risparmio a  lungo termine) that  m eets the r equirements set fo rth  in  Art icle 13-bis, paragraphs 2  o r 2 -bis, o f 
Law Decree 124/ 2019 and , as applicable, by Art icle 1  ( 10 0-114) o f F in ance Act  20 17 , a s  s u bsequen t ly  
am ended and supplemented from t ime to t ime. 

The CGT r egime does not app ly to the fo llowing subjects: 

(A) Corporate investors - Cap ital gains r ealized  on  the Cover ed  Bo nds  by  I tal ian  r es id en t  c or por at e 
en t it ies (including a permanent  establishment in  I taly of a  fo r eign en tity to which the Cover ed  Bo n ds 
ar e effect ively connected) fo rm part o f their  aggregate income subject  to I RES. I n certain  cases, capital  
gains m ay also be included  in  the taxable net value o f p roduction o f such  entities fo r I RAP  p ur pos es.  

The capital gains ar e calculated as the d ifference between the sale p rice and the r eleva n t  t ax  b a sis o f 
the Cover ed  Bonds. Upon  fu lfillm ent  o f cer tain  cond it ions, the gains m ay  be taxed  in  equal 
installments over up to five fiscal years for  IRES purposes. 

(B) Funds - Cap ital gains r ealized by the Funds on  the Covered Bonds are subject  neither  t o  CGT n or  t o  
any  o ther income tax in  the hands o f the Funds (see under paragraph “Italian  Resident Bondholders”,  
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above). 

(C) Pension  Funds - Cap ital gains r ealized  by  Pension  Funds on  the Cover ed  Bonds con t r ibu te to  
determine their annual net accrued r esult, which is subject to a n  20 % s u bs t it u t ive t ax  ( s ee u n der  
par agraph “Ita lian Residen t Bondholders”, above). Subject to certain conditions (including m in im um  

ho ld ing per iod r equirement) and  limitations, capital gains r ealised upon s a le o r  r ede m pt ion  o f t he 
Covered Bonds m ay be excluded fr om the taxable base o f the 20% substitute tax if the Covered  Bo nd s 
ar e included in  a long-term savings account (piano individuale d i risparmio a  lu ngo  t er m ine)  t ha t  
m eets the r equir ements set  for th in  Article 13-bis, paragraphs 2  o r 2 -bis, o f Law Decree 124/ 2019 and ,  

as app licable, by Art icle 1  ( 10 0-114) o f t h e F ina nce Act  2 0 17 , a s  s ubs equen t ly a m ended  a nd  
supp lem ented fr om t ime to  t ime. 

(D) Real Estate I nvestment Funds - Cap ital gains r eal ized  by  Re al  Es t at e I nves tm ent  F un ds o n  t h e 
Covered Bonds ar e not taxable at  the level o f same Real Estate I nvestment  Funds (see under paragraph 
“I talian Residen t Bondholders”, above). 

No n  I ta l ian  r e siden t  Bon dh old ers  

Capital gains r ealized by non-resident Bondholders (not having a permanent  establishment in  I taly to which  
the Covered Bonds are effect ively connected) on  the d isposal of the Covered Bonds ar e not subject  t o  t ax  in  
I taly, r egar dless o f whether the Covered Bonds ar e held in  I taly, subject  to the condi t ion  t h at  t h e Cover ed  
Bonds are listed  in  a r egu lated m ar ket  in  I taly o r abroad (e.g . Luxembourg Stock Exchange). 

Shou ld the Covered Bonds not be listed  in  a r egulated m ar ket  as ind icated above, the aforesaid capital  ga in s 
would be subject to tax in  I taly, if the Covered Bonds are held by t h e n on- r es id en t  Bo n dhold er  t her e in . 
Pur suant  to Article 5  o f Legislative Decree No . 461 of 21 November, 1997, an  exem pt ion ,  h owever ,  would  
app ly with r espect  to beneficial owner s o f the Cover ed Bonds, which ar e Qualified  Bondholders.  

I n  any even t, non-Italian r esident Bondholders without  a permanen t establishm ent  in  I taly  t o  which  t h e 

Covered Bonds ar e effectively connected that m ay benefit fr om a tax t r eaty with I taly, p roviding that  cap it al 
gains r ealized  upon sale o r t r ansfer o f Covered Bonds ar e taxed only in  the country o f t ax  r esidence o f t h e 
r ecipien t, will no t be subject to tax in  I taly on  any capital gains r ealized upon  any such sale o r t r ansfer. 

T RANSFER TAXES 

Contr acts r elat ing to the t ransfer  of securit ies are subject  to the r egistration  tax as fo llows: (i )  p ub l ic d eeds  
and  no tarised deeds (atti pubblici e  scritture private autenticate) executed  in  Italy should be subject  to fixed  
r egistrat ion tax (Euro 200); (ii) p rivate deeds (scritture private non  auten tica te) should be subject  t o  fixed  
r egistrat ion tax on ly in  certain  circumstances, including the "case o f use" o r  voluntary r egist rat ion o r  o n  t h e 
occurr ence of the “enunciazione”. 

I NH ERITANCE AND GIFT TAX 

I nheritance and gift taxes apply on the overall net value of the r elevan t t ransferred assets, a t  t h e fo l lowin g 
r ates, depend ing on the r elationsh ip between the testate (or donor ) and the beneficiary (or donee):  

(a) 4%, if the beneficiary (o r donee) is the spouse o r a  d ir ect  ascendant  o r  d escenda n t  ( s uch  r ate on ly 
app lying on  the net asset  value exceeding, fo r each person, Euro 1 m illion);  

(b) 6%, if the beneficiary (o r donee) is a  b rother o r sister (such r ate on ly applying on the n e t  a s set  v alu e 
exceeding, fo r each person, Euro 100,000); 

(c) 6%, if the beneficiary (o r donee) is a  r elat ive within the fourth degree o r a  d irect r elat ive-in-law as wel l 
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an  ind ir ect  r elative-in -law within the third degree;  

(d ) 8%, if the beneficiary is a  person , o ther those m entioned o ther (a), (b) and (c), above.  

I n  case the beneficiary has a serious d isability r ecogn ized by law, inheri tan ce a nd  g i ft  t axes a p p ly  on  i t s 
por tion o f the net asset  value exceeding Euro 1.5 m illion. 

The m ortis causa  t ransfer o f financial instruments included  in  a  lo ng-t er m  s av ings  a ccoun t  ( p iano  d i  

risparmio a  lungo termine) –  that  m eets the r equirements set fo rth  in  Art icle 13-bis, par agraphs 2  o r  2 - b is, 
o f Law Decree 124/2019  and, as applicable, by Article 1 (100-114) o f F in ance Act  2 0 17 , a s  s ubs equen t ly  
am ended and supplemented from t ime to t ime, is exempt fr om inheritance tax. 

ST AMP DUTY 

Pur suant  to Article 13, par agraph 2  ter o f Part I  at tached  to I talian Pr esiden tial Decree No. 6 4 2  o f Oc tober  
26 , 1972, as am ended fr om t ime to t ime, a  p roport ional s t am p d u ty a p p lies o n  a n  a n nu al b a sis t o  a ny  
per iodic r eport ing communications which m ay be sen t by a financial in termediary to a Bondholder in  r espect 
o f any  Covered Bond  which  m ay be deposited with such financial in term ediary. The stamp duty app l ies  a t  a  
r ate o f 0 .20%; th is stamp du ty is determined on the basis o f the m arket  value o r –  if no  m arket value figure is 

available –  the nominal value o r r edempt ion  amount  of the Covered Bonds held.   Th e s t am p d u ty  c anno t  
exceed, for  taxpayers d ifferent  fr om individuals (e.g., fo r corporate en tities and o ther  bodies), Euro 14,000 . 

Based  on the wording of the law and the implementing decree issued by the I talian  Minist ry o f Econom y on  
24  May 2012, the stamp du ty applies to  any investor who is a  client  (as defined  in  the r egulations i s s ued  by  
the Bank o f I taly on 20  J une 2012) o f an en tity that exercises in  any fo rm a banking, financial  o r  in s ur a nce 
act ivity with in  the I talian terr itory.  

Mor eover , the p roportional stamp duty does not apply to communications sen t to Pension  Funds. 

Per iodical communicat ions to clients are p r esum ed  t o  b e s en t  a t  le as t  o nce a  yea r , e ven  t hough  t h e 
in ter mediary is not  r equired to send any such communication. In  this case, the stamp duty is to be applied on 
31 December  of each  year o r in  any case at the end o f the r elationsh ip  with the client.  

WEALTH TAX ON SECURITIES DEPOSITED ABROAD  

Pur suant  to Article 19(18) o f Law Decree o f 22 December 2011 n . 201, I talian r esident  individuals, non-profit  
en t it ies and cer tain partnerships holding the Cover ed Bonds ou tside the I talian territory are r equired to pay a 
wealth  tax at a  r ate o f 0 .20%. Such  tax is due only in  cases wher e the stamp du ty described  in  t he p r evious  
par agraph (Stamp Duty) is not  due.  

Pur suant  to the p rovision o f Article 134 o f Law Decree No . 34 o f 19 May 2020 , the wealth  tax cannot  e xceed  
Eur o  14,000  per year fo r taxpayers d ifferen t fr om individuals Th is tax is calculated on the m arket  value of the 
Covered Bonds at  the end o f the r elevant  year o r –  if no  m arket  value figure is available –  the nominal va lue  

o r  the r edemption value of such financial assets held outside the I talian territory.  Taxpayer s are e n t i t led  t o  
an  I talian tax credit equivalent  to the amount o f wealth taxes paid in  the State where the financial assets  a r e 
held  (up to an  amount equal to the I talian wealth tax due). 

Financial assets (including the Covered Bonds) held abroad ar e excluded fr om the scope of the wealt h  t ax  i f 
they are m anaged by I talian r esident  in termediaries. I n th is case, the stamp duty described in  t he p r eviou s 
par agraph (Stamp duty) does apply. 

T AX M ONITORING 

Pur suant  to Law Decree No. 167 o f 28  J une, 1990, converted by Law No. 227 of 4  August, 1990 , as a m en ded  



 

 
169 

(“De cree No . 16 7”), individuals, non-profit en tit ies and certain partnerships r esident  in  I taly who ,  d ur ing  
the fiscal year , have held  investm ents abr oad  o r  have financial act iv it ies abr oad  m ust , in  cer tain  
cir cumstances, d isclose the aforesaid and r elated t ransact ions to the Italian tax authorities in  t h eir  in com e 

tax  r etu rn (o r, in  case the income tax r eturn  is not due, in  a p r oper fo rm that m ust be filed  wit h in  t h e s am e  
t im e as p rescribed fo r the income tax r eturn). Such  obligat ion is no t p rovided in ter a lia, in  case the financial 
assets are given in  admin istrat ion  or m anagement  to I talian banks, SI Ms, fiduciar y  com pan ies  o r  o ther  
p r o fessional in termediaries, indicated in  Article 1 of De cr ee No . 167 , o r  i f o n e o f s uch  in ter m ediar ies  
in tervenes, also as a counter part, in  their t r ansfer, p rovided  that income deriving fr om such  financial  a ss ets 
is co llected th rough the in tervention o f such an in termediary. 

U.S. FOREIGN ACCOUNT TAX COMPLIANCE ACT 

Pur suant  to certain p rovisions of the U.S. I n ternal Revenue Code o f 1986, commonly known a s  “FATCA”, a  
“fo r eign  financial institut ion” (“FFI” as defined by FATCA) m ay be r equired to withhold on  certain payments 
it  m akes (“foreign passthru  payments”) to persons that fail to m eet certain  certificat ion , r eporting o r r elated  
r equirements.  The issuer  m ay be a fo reign  financial inst itution fo r these purposes.   

A num ber o f ju risdictions (including the Republic of I taly) have en tered in to, or  have agreed  in  substance t o ,  
in ter governmental agreements with  the United States to implement FATCA (“IGAs”), which  modify the way  
in  which FATCA applies in  their ju risdictions. Under  the p rovisions of I GAs as curren tly in  effect, a  FFI in  a n  
I GA ju risd iction would generally no t be r equired to withhold  under  FATCA or  an I GA from payments t h at  i t  

m akes.  Certain  aspects o f the applicat ion o f the FATCA provisions and I GAs to inst ruments such as Covered  
Bonds, including whether withholding would ever be r equired pur suan t to FATCA or an  I GA with  r espect  t o  
payments on inst ruments such  as Cover ed Bonds, are uncertain  and m ay be subject to change.  

Even  if withho ld ing would  be r equ ir ed  pur suan t  to  FATCA or  an  I GA with  r espect  to  paym ents on  
inst r uments such as Covered Bonds, such  withholding would potentially apply to paym ents in  r espect o f a ny  
Covered Bonds characterised as debt  (or which ar e not o therwise characterized as equi ty a n d  h ave a  fix ed  
ter m) fo r U.S. federal tax purposes that are issued after the gran dfath erin g  d ate , which is the date t ha t  i s  
six  m onths after the date on which final U.S. Tr easury r egulations defining fo reign  passth r u  p aym e nts  a r e 
filed  with the U.S. Federal Register o r which ar e m aterially m odified after the grandfathering date.  

Bondholders should consu lt their own tax advisers r egard ing how these r u les m ay apply to their inves tm en t  
in  Covered Bonds.   

I n  the even t any withholding would be r equir ed pursuan t to FATCA with r espect to payments on the Covered 
Bonds, no person will be r equired to pay additional amounts as a r esult  of the withholding. 

EUROPEAN DIRECTIVE ON ADMINISTRATIVE COOPERATION 

Legislative Decree No . 29 o f 4  March 2014, as supplemented fr om t ime to t ime, h a s im plem ented  t he EU 
Council Dir ective 2011/ 16/ EU (as amended by 2014/ 107/UE, 2015/ 2376/ UE, 2016/ 881/ UE; 2016/ 2258/ UE 
and  2018/ 822/UE), on admin istrative cooperation  in  the field o f taxation (the “DAC”).  

The m ain purpose o f the DAC is to  extend the automat ic exchange o f in fo r m a t ion  m ech an ism  b e tween  

Mem ber State, in  o rder to  fight against cross border  tax fr aud and tax evasion. The new r egime under DAC is  
in  accor dance with  the Global Standard r eleased by the Or gan isa t ion  fo r  Econ om ic Co -oper a t ion  a nd  
Development in  J u ly 2014.  

Pr ospective investors should  consult their tax advisers on  the tax consequences deriving fr om the applicat ion 
o f the Dir ect ive on  Administ rative Cooperat ion . 

The Dir ective on Administrative Cooperation (2014/ 107/ EU) o f December 9 , 2014 (“DAC 2 ”) implem ent ed  
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the exchange o f in formation based on the Common r eporting Standard  (“CRS”) with in  the EU. Under  CRS,  
par t icipat ing ju risdictions will obtain  fr om r eporting financial institut ions, and au tomatically exchange w i th  
exchange partners on an  annual basis, financial in formation  with r espect to all r eportable accounts identified 

by  financial institutions on  the basis o f common due d ilige nce, a n d  r epor t ing  p r oce dur es.  Th e I tal ian  
government  implemented the above-mentioned Council Dir ective 2014/ 107/ EU in  the Min ister ial  De cr ee 
issued by the Minist ry o f Finance on 28 Decem ber 2015, as am ended  and supplemented fr om t im e t o  t im e. 
Fo llowing the Min ister ial Decree quoted, the I talian tax au thorities m ay communicate to o ther EU Me m ber  
States in formation  about in terest  and  other categor ies of financial income of I talian source, includ ing income 
fr om  the Covered Bonds. Furthermore, the I talian Government im plemented the later changes to the Council 
Dir ective 2011/16/ EU, including the changes in troduced by the Council Dir ect ive 2376 / 2015/ EU o n  t h e 
m andatory automat ic exchange o f in formation  on  a dva nce c r os s- bor der  r u l ings  a n d  a dva nce p r icing  
ar r angements, th rough the issue o f the Legislat ive De c r ee 15  Ma r ch  20 17 , n o . 3 2 , a n d  by  t h e Co unci l 
Dir ective 2016/ 2258/ EU as r egards access to an ti-money-launder ing in format ion by tax au thorities, through 
the issue o f the Legislative Decree 18 May 2018 , no. 60 . 

The EU Council Dir ective 2018/ 822/ EU of 25 May 2018 (“DAC 6 ”) im plem ented the m andatory au tom at ic 
exchange o f in formation  in  the field o f taxation in  r elation to r eportable cross-bor der arr angements . Un der  
DAC 6  in termediaries which m eet certain criteria and taxpayers are r equ ired  to d isclose to the r elevan t  Tax  
Authorities certain  cross-bor der arrangements, which contain  one o r mor e of a  p r escribed list o f hallm ar ks,  
per formed fr om 25 J une 2018  onwards.  

Pr ospective investors should  consult their tax advisers on  the tax consequences deriving fr om the applicat ion 
o f the Dir ect ive on  Administ rative Cooperat ion .  
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T AXATION IN  LUXEMBOURG 

The follow ing is  a general description of certain Luxem bourg tax cons iderations  relating to the Cov ered Bonds. It 

does  not purport to be a com plete analy s is  of all tax cons iderations  relating to the Cov ered Bonds , w hether in 

Luxem bourg or elsew here. Prospectiv e purchasers of the Cov ered Bonds should consult their ow n tax adv isers  as  

to w hich countries ’ tax law s  could be relev ant to acquiring, holding and dispos ing of the Cov ered Bonds  and 

receiv ing pay m ents  of interes t,  principal and/ or other am ounts  under the Cov ered Bonds  and the consequ e n ce s  

of such actions  under the tax law s  of Luxem bourg. This  ov erv iew  is  based upon the law  as  in effect on the date  o f  

this  Base Prospectus . The inform ation contained w ithin this  section is  lim ited to w ithholding tax is sues , and 

prospectiv e inv es tors  should not apply  any  inform ation set out below  to other areas , including (b u t  n o t  lim it e d  

to) the legality  of transactions  inv olv ing the Cov ered Bonds .  

W ithholding Tax 

All paym ent s of in terest a nd principal by t he Issu er in t h e  c on t e xt  of t h e  h ol di n g, d i sp osa l,  r e d em p t ion  or  

r epu rchase of t h e Covered Bon ds can be m ade fr ee a nd clear of a ny withholding or  dedu ction for  or  on  a c cou n t  of 

a n y t axes of whatsoever n ature im posed, levied, withheld, or  a ssessed by Lu xem bourg or  a ny political su bdiv is i on  

or  t a xing author ity t hereof or  t h erein, in a ccordance with t he applicable Lu xem bourg law, su bject h owev er ,  wi t h  

r espect  t o Lu xem bourg r esident individual investors, t o t he application of t h e Lu xem bourg l a w of 2 3  De c em b er  

2 0 0 5, a s am ended, pu rsuant t o which: 

(i) a  2 0 % withholding t ax (which is final when Lu xem bourg r esident  individuals a re a ct ing in  t h e  c on t e xt  of t h e 

m a nagem ent  of t h eir private wealth) can be levied on  certain interest incom e pa id or  a scr i b ed  by  Lu xe m bou r g 

r esiden t paying a gents t o Lu xem bourg r esident individuals, i n clu d in g  a c cr u e d i n t er e s t  r e ce ive d  u pon  sa le , 

r edem pt ion or  r epurchase of t h e Covered Bon ds (i.e. with certain exem pt ions). Respon sibility for  t he withhold i n g 

of t a x in  application of t h e a bove-m entioned Lu xem bou rg law of 2 3 Decem ber 2 005, a s am ended, i s  a ssu m e d  by  

t h e Lu xem bou rg resident paying a gent within t he m eaning of su ch law a nd n ot by t he Issu er; a nd 

(ii) Lu xem bourg resident in dividuals a ctin g in t he context of t h e m anagem ent of t h eir pr ivat e  w ea l t h  c a n  op t  t o 

self-decla re and pay a  final 2 0% t ax on  certain in terest in com e paid or  a scrib e d  by  p a yi n g a ge n t s  l oc a t e d  i n  a  

Mem ber St ate of t h e European Un ion  (other t han Lu xem bourg) or  in  a  Mem ber Stat e of t h e Europea n  E c on om ic 

Ar ea . In  su ch ca se, t he 2 0% t ax is calculat ed on  t he sam e a m ounts a s for  paym ents m ade by Lu xem bourg r esi d e n t  

pa y ing a gents a nd t he opt ion for  t he 20 % t ax m ust cover a ll interest  paym ents m ade by t he paying a ge n t s  w it h i n  

t h e en tire fiscal year. 

Other Taxes  

Neit her t he issuance n or t he t ransfer of Cov ered Bon ds will give r ise t o a ny Lu xem bourg st am p duty, issu ance t a x, 

r egistration t ax or  sim ilar docum ent ary t axes or  du ties, pr ovided t hat t he relevant issu e or  t ransfer  a gr ee m en t  i s  

n ot  r egistered in Lu xem bourg. A fixed or  ad v alorem  r egistration duty in  Lu xem bou rg m a y, h owev er , a p p ly ( i ) 

u pon  v olunt ary r egistration (présentation à l’enregis trem ent) of t h e Covered Bon ds befor e t he Re g is t r a t ion  a n d  

Est a t es Departm ent (Adm inis tration de l’enregis trem ent, des  domaines et de la TVA) in  Lu xem bourg, or  (ii) if t he  

Cov er ed Bon ds a re (a) a ttached t o a  com pulsory r egistrable deed under Lu xem bou rg law (act e  o b lig a t o ire m en t  

enregis trable) or  (b) deposit ed with t he official r ecor ds of a  n ot a ry (déposé au rang des  m inutes  d’un notaire).  

Wh er e a  holder of Cov ered Bon ds is a  r esident of Lu xem bourg for  Lu xem bourg inheritanc e t a x p u r pose s  a t  t h e 

t im e of h is/ her dea th, t he Covered Bon ds a re included in  h is/ her t axable est ate for  inh er i t a n ce  t a x a sse ssm en t  

pu r poses. 

Gift  t a x m ay be du e on  a  gift or  don ation of Cov ered Bon ds if em bodied in a  Lu xem bour g d e e d  or  r egi s t e r ed  i n  

Lu xem bourg. 
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T ERMS AND CONDITIONS OF TH E COVERED BONDS 

 

The fo llow ing is the text o f the terms and conditions of the Covered Bonds (the “Con di t ions ” and ,  e ach  o f  

them , a  “Condi t ion”). For the avoidance o f doubt, the Conditions do no t app ly to the Registered  Cov er ed  

Bonds. I n these Conditions, references to the “holder” o f Covered Bonds and to  the “Bondholders” are to t h e 

u lt im ate ow ners o f the Cov ered  Bonds. Cov ered  Bonds w ill a t  a ll t im es be in  book-en try  form  

(dem aterialised  form) and  t itle to  the Covered Bonds w ill be evidenced by book-entries w it h  M ont e T i to l i 

S.p .A. in  accordance w ith  the provisions of (i) A rticle 83-bis and  ff. o f the Financial Services Act and (ii) the 

reso lu tion  dated 13 August, 2018  jo in tly  issued by the Commissione Nazionale per  le  Società  e  la  Bo r sa  

(“CONSOB”) and the Bank o f I taly and published in  the Official Gazette o f the Republic o f I ta ly ( Ga z zet t a  

Ufficia le della Repubblica I taliana) No. 201 of 30  August  2018 (the “Join t  Re so lu t ion ”), as subsequen t ly  

am ended and supplemented  from  t ime to t ime. Excepted for the Registered Covered Bonds, no certificate or 

phy sical document o f t itle w ill be issued  in  respect o f the Covered Bonds. The Bondholder s a r e d eem ed  t o  

hav e notice of and are bound by, and shall have the benefit of, in ter  a l ia ,  t he t er m s o f  t h e R u les o f  t h e 

Organisation o f the Bondholders a t tached to, and forming part o f, these Condit ions. 

I n  rela tion  to Registered Covered Bonds, the terms and condit ions o f such Series  o f  R eg is tered  Cov er ed  

Bonds w ill be as set out in  the Reg istered Covered Bond and the Registered CB Condition s,  t ogether  w i th  

the Registered CB Rules A greement rela t ing  t o  s uch  R e g ist ered  Co v ered  Bo nd .  A ny  r e fer ence t o  a  

“Registered CB Condition” o ther than  in  this sect ion shall be deemed to be, as app licable, a  reference t o  t he 

relevant  provision o f the Registered Covered Bond, or the Registered CB Condit ions a ttached as a  sched u le 

thereto or the provisions of the Registered  CB Rules Agreement relating to such Reg istered Covered Bonds. 

A ny  reference to the Condit ions or a  Condition  shall be referred  to the Conditions and/ or the Registered CB 

Conditions as the context m ay require. Any reference to the Covered Bondholders shall be r e ferr ed  t o  t h e 

ho lders of the Covered Bonds and/ or the registered holder for the t ime being o f a  Registered Covered  Bon d  

as the con text m ay require. 

A ny  reference to the Covered  Bonds w ill be construed as to including  the Covered Bonds issu ed  u nder  t he 

Conditions and/ or the Registered Covered Bonds as the con text may require.  

1. I NTRODUCTION 

1.1 Programme: Mediobanca - Banca d i Cr edito Finanziario S.p .A. (the “Is s u e r ”) h a s e s ta b li she d  a  
covered bond p rogramme in  December  2011 ( t he “P r o gram m e ”)  fo r  t h e i s sua nce o f u p  t o  €  
10 ,000,000 ,000 in  aggregate p rincipal amount o f obbligazioni bancarie garan t i te  ( t he “Co ve re d  

Bo n ds ”) guar anteed by Mediobanca Covered Bond S.r.l. Covered Bonds are issued pursuant to, a nd  

in  compliance with , the p rovisions o f Law 130 / 99 o f 30  April 1999, as amended and s u pp lem ented  
fr om  t ime to t ime (“Law 13 0 /9 9”), Min isterial Decree No. 310  of the Min istry fo r the Economy a n d  
Finance o f 24 March 2010  (the “MEF De cree”) and the supervisory inst ructions o f the Bank o f I taly 
r elating to covered bonds under  Par t I II, Chap ter 3 , o f the circular no.  2 85  o f 17  De cem ber  20 13,  
con taining the “Disposizion i d i v igilanza per le  banche” as fu rther implemented and amen ded  ( t he  
“Bo I Re gu lation s” and together with Law 130 / 99 and the MEF De c r ee, t h e “Co ve r e d  B o n d s  

Law ”) as am ended and im plemented fr om t ime to t ime. 

1.2  Fina l Terms: Covered Bonds ar e issued  in  series (each a “Se ries ”) and each  Series m ay comprise one 
o r  m ore t ranches (each a “Tran che”) o f Covered Bonds. Each Series o r Tr anch e i s  t he s u b ject  o f 

final terms (the “Fin al  Term s”) which complete these terms and conditions (the “Co n d it i o n s ”).  
The ter ms and condit ions app licable to any particular Series o r Tr anche o f Covered  Bonds ar e t h ese 
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Conditions as completed by the r elevant  Final Terms. I n the event  o f a ny in cons is tency b et ween  
these Conditions and the r elevan t Final Terms, the r elevan t Final Terms shall p revail. 

1.3  Guarantee: Each Series o f Covered  Bonds is the subject  of a  guarantee executed  on  or  about the First 
I ssue Date (the “Gu aran tee”) en tered in to between the Guarantor  and the Re pr es en ta t ive o f t he 
Bondholders (as defined below) fo r the purpose o f guaranteeing the payments due fr om the I ssuer in  
r espect  of the Covered  Bonds o f all Series issued under  t he  P r ogr am m e. Th e Gu a r an tee w i l l b e 
co llateralised  and backed by a portfolio constitu ted by certain  eligible assets assigned  fr om  t im e t o  
t im e to the Guarantor pursuant to Master Purchase Agr eem ent  a nd  t h e P or t fo lio  Ma nagem ent  

Agr eement  (as defined below) and in  accordance with the p rovisions of the Covered  Bo n ds La w.  I t  
being understood that the r ecour se o f the Bondholders to the Guarantor  under the Guarantee will b e 
lim ited to  the assets o f the Cover Pool (as defined below). 

1.4  Programme Agreement  and  Subscript ion  Agreement:  I n  r e spect  o f e ach  Se r ies  o r  Tr a nche o f 
Covered Bonds issued under the Programme, the Dealer (s) (as defined below) h as/ h ave a gr eed  t o  
subscribe for the Covered Bonds and pay the r elevant I ssue Pr ice (as defined  below) on the r elevan t  
I ssue Date (as defined below) pursuant to the p rovisions o f the agreem ent  e n ter e d  in to  b etween , 
in ter  alios, the I ssuer and the dealer(s) named ther ein  and/ or acceding thereto (the “Dealers”) on or 
about  the First I ssue Date (the “Program me  Agreem en t”), as supplemented (if app l icab le)  by  a  
subscrip tion  agreement to be en tered  in to on  o r about t h e r elevan t  I ss ue Da t e o f a ny  Se r ies  o r  
Tr anche am ong the I ssuer , the Guar an to r  and  the r elevan t  Dealer (s) (the “Su b s c rip t io n  

Agreem en t”).  

1.5  Monte Titoli Mandate A greement: I n a m andate agreem en t  w i th  Mo nte Ti t o li  S. p .A.  ( “M o n t e  

T ito li”) (the “Monte Tito l i M an date Agre em en t”), Monte Titoli has agreed to p rovide the I ssuer 
with  certain depository and administration  services in  r elation  to the Covered Bonds. 

1.6  The Covered Bonds: Except where stated  otherwise, all subsequent r eferences in  these Condit ions t o  
“Covered Bon d s” ar e to the Cover ed Bonds which are the subject o f the r elevant  Final Te r m s,  b u t  
all r eferences to “each Series or Tranche o f Covered Bonds” ar e to both (i) the Covered Bonds wh ich  
ar e the subject o f the r elevan t Final Terms and  (ii) each  other Series o r Tr anche o f Cover ed  Bo nds  
issued under the Pr ogramme which is outstanding fr om t ime to t ime. 

1.7  Rules o f the Organisation o f the Bondholders: The r ules o f the Or ganisation  o f the Bondholders (t he 
“Ru les”) ar e attached to, and fo rm an  in tegral p ar t  o f, t h ese Co ndi t ions . Re fer ences  in  t hes e 

Conditions to the Rules include such r ules as from  t im e to t ime modified  in  a ccor dance w i t h  t he  
p r ovisions contained therein and any agr eement o r o ther document expressed to  b e s u pp lem enta l 
ther eto. Bondholders are deemed to have notice o f, are en titled to the benefit o f an d  a r e b oun d  by , 
in ter a lia, the terms of the Rules. 

1.8  Righ ts o f the Bondholders: The r ights and  powers o f the Bondholders and o f the Repr esen tat ive o f 

the Bondholder s shall be exer cised  in  accor dance with  these Condit ions, the Rules and  the 
I n tercr editor  Agreement. 

1.9  Sum m aries: Certain p rovisions o f these Condit ions are summaries o f the Tr ansaction Documents (as 
defined  below) and are subject to  their detailed p rovisions. Bondholder s are deemed to h ave n o t ice 
o f, ar e entitled to the benefit o f and ar e bound by, all the p rovisions o f the Tr ansact ion  Do cum ents  

app licable to them. Copies of the Tr ansaction Documents ar e available for  inspection by Bondholders 
dur ing normal business hours at  the r egistered o ffice o f the Represen tative o f the Bondholders fr om  
t im e to t ime and, where applicable, at  the Specified  Office(s) o f the Paying Agent . 
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2 . DEFINITIONS AND I NTERPRETATION 

2 .1 De fin i t ions : I n  these Condit ions the fo llowing expressions have the following m eanings. 

ABS Ge n eral Crite ria (Criteri Generali dei Titoli ABS ) m eans the eligibility cr iteria on  the basis on which  
shall be selected the Asset  Backed Securit ies to be included in  each Portfolio, as specified in  the Schedule 1 –  
Par t  I  –  Section I II to the Master Purchase Agreement .  

Ac ceptan ce Date  (Data d i Accet tazione) m eans (i) with r esp ect  t o  t he p u r ch ase o f e ach  Su bseque n t  
Por t folio, a  date falling not  later than the third Business Day p receding each I ssue Date, and (ii) with r espect  
to  the purchase o f each Further  Portfolio, a  date falling not later than  the th ird Business Day p r eced ing e ach  
Guar antor  Payment Date. 

Ac coun t m eans each o f the Collect ion Account, the Tr ansact ion  Accou nt ,  t he Se cur i t ies Account , t h e 
Reserve Account, the Swap Collateral Account  and  the Expenses Account and any o ther account wh ich  m ay  
be opened  in  the name of the Guarantor fo r the deposit o f any Eligible Asset and I n tegration  As sets  a nd / or  
Eligib le I nvestments under the Cash Management  Agreement . 

Ac coun t Ban k m eans Mediobanca o r any o ther entity a ppo in ted  fr om  t im e t o  t im e t o  a ct  a s  s uch  in  
accor dance with  the Cash Management Agreement . 

Ac cru al Yield has the m eaning given in  the r elevan t Final Terms. 

Ad d itional Bu s in ess  Cen tre( s)  m eans the city o r cities specified as such in  the r elevan t Final Terms. 

Ad d itional Fin an cial  Cen tre( s)  m eans the city o r cities specified as such in  the r elevan t Final Terms. 

Ad d itional Se l ler  m eans any add it ional en tity o f the Mediobanca Gr oup which  m ay fr om  t im e t o  t im e 
en ter in to the Programme in  capacity as seller under the Master Purchase Agreement . 

Ad ju sted Aggregate Loan  Am oun t m eans the amount  calculated  pursu an t  t o  t he fo r m ula s e t  o u t  in  
clause 2 .2 of the Port folio Management Agreement. 

Am ortisation  Test m eans the test which will b e c ar r ied  o u t  p ur su an t  t o  t he t e r m s o f t h e P or t fo l io  
Management  Agreement in  o rder to ensure that, on  each Calculation  Date, fo llowing the delivery o f an  I ssuer 
Defau lt  Not ice, the outstanding p rincipal balance o f the Cover Pool which  for such pur pose is consider ed  a s  
an  am ount  equal to the Amortisat ion  Test Aggregate Loan Amount is h igher than or equal t o  t he P r incipa l 
Am ount Outstanding o f all Series o f Covered  Bonds issued under the Programme. 

Am o rt is at io n  T e s t  Aggre gat e  Lo an  Am o u n t  has the m ean ing ascr ibed  to  it  in  the Por t fo lio  
Management  Agreement. 

Am ortisa tion  Test Veri fication has the m ean in g a scr ibed  t o  i t  in  Cla u se 5  o f t h e Asset  Moni to r  
Agr eement . 

As s et (Attivo) m eans, collectively, the Eligible Assets and the In tegration Assets which will be t r ansferred by 
the Seller to the Guarantor in  the con text  o f the Pr ogramme. 

As s et Backed Se curities  (Titoli A BS) m eans, pur suant to ar ticle 2 , sub-paragraph  1(d), o f MEF Decree the 
asset backed securit ies fo r which a r isk weigh t not  exceeding 20% is applicable in  accordance with t h e Ba n k 
o f I taly's p rudent ial r egulations fo r banks - standar dised approach  - p rovided that at  least 95% of the relevant  
securitised assets are: 
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(i) Resident ial Mortgage Loans; 

(ii) Com m ercial Mortgage Loans; 

(iii) Pub lic Assets. 

As s et Coverage Test m eans the test which will be carr ied ou t  p ur s uan t  t o  t he  t er m s o f t h e P or t fo lio  
Management  Agreement in  o rder to ensure that, on  the r elevant Calculation Date, the Adju sted  Aggr ega te 
Loan  Amount is at  least equal to  the aggregate Pr incipal Amount  Outstanding o f the Covered Bo n ds i s s ued  
under the Progr amme. 

As s et Coverage Test Verification has the m ean ing ascr ibed  t o  i t  in  Cla use 4  o f t h e As set  Mo ni to r  
Agr eement . 

As s et Mon itor Agreem en t m eans the asset m onitor agreement  entered in to on o r about  t he F i r st  I s sue 
Date between the Asset Monitor, the I ssuer, the Guarantor, the Seller, the Servicer, the Represen tat ive of th e 
Bondholders and the Test Report Provider. 

As s et Mon itor  m eans BDO I talia S.p.A. or any o ther entity appointed  from t ime to t ime t o  a ct  a s  s uch  in  
accor dance with  the Asset  Monitor Agreement and in  compliance with  the Cover ed Bonds Law. 

As s et Mon itor Re port m eans the r eport which shall be delivered by t he Asset  Mon ito r  o n  e a ch  As set  
Monito r  Repor t  Date to  the I ssuer , the Seller , the Guar an to r , the Test  Repor t  Pr ov ider  and  the 
Repr esentative o f the Bondholders pur suan t to the terms and  cond it ions o f the Asset Monitor Agreement.  

As s et Mon itor Re port Date m eans the date on  which an  Asset Monitor Repor t shall be deliver ed  by  t h e 
Asset  Monitor, namely: 

(i) with  r espect to the Mandatory Test  Verificat ion  and the Asset  Coverage Test Verification, 10  Business 
Days fo llowing r eceipt  of the r elevan t Test  Performance Repor t by the Test Report Pr ovider o n  e ach  
o f (a) the Calculation Date im mediately fo llowing the First I ss ue Da t e, ( b )  t he Ca lcu lat ion  Da t e 
im m ediately p receding each anniversary date o f the Fir st I ssue Date and (c) each  Calculation Date as  
r eferr ed to in  Clause 6 .2 (Br each o f Mandatory Test  and Ass et  Cover age Te st  p r io r  t o  a n  I ss uer  
Defau lt  Not ice) upon occurr ence of the circumstances set out thereunder; or  

(ii) with  r espect to the Amort isation Test Verificat ion, 10  Business Days fo llowin g r eceip t  o f t h e Tes t  
Per fo rmance Report to be delivered by the Test  Repor t Provider (on behalf of the Guaran tor) on  each 
Calcu lation  Date after service o f an I ssuer Default Notice (but p r ior to a Guarantor Default Not ice). 

As s et Percentage m eans (i) 84 per cen t. o r (ii) such lesser percentage figure as determined  fr om  t im e t o  
t im e by the Test Report Provider (on behalf o f the Guarantor and in  accordance wit h  t he Ra t ing Agency’s  
m ethodology) and notified to Fitch and the Represen tat ive of the Bond holder s , p r ovided  t hat  t he Ass et  
Per centage m ay no t, at  any t ime, be h igher than 84  per cent. 

The Guar antor  (or the Test Report Pr ovider on it s behalf) will, on the Calcu lation  Date, send not ificat ion  t o  
Fitch and the Representative of the Bondholders o f the percentage figure selected by it , being the d iffer e nce 
between 100  per cent . and the amount o f credit enhancement r equired to  m aintain  the then curren t  r a t ings  
o f the covered bonds.  

The Asset  Percen tage will be adjusted fr om t ime to t ime in  o rder to ensur e that  sufficient credit enhancement 
will be m aintained. 

Av ailable Fu nd s (Fondi Disponibili) m eans, collect ively, the I n terest Available Funds  a nd  t h e P r in cipa l 
Available Funds. 
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Ban kin g  Act (TUB) m eans Legislative Decree 1 September 1993, No . 385 as subs equen t ly a m ended  a n d  
supp lem ented. 

Bas e  I n tere sts (Tasso d i I n teresse) m eans the base in terests due by the Guaran tor under Clause 5 .1 (Tasso  

d i I n teresse della Tranche A) and 5.2 (Tasso d i I nter ess e d ella  T r a nche B)  o f t h e Su bor d ina ted  Loa n  
Agr eement . 

Be n chm arks Re gu lation  m eans the Regulat ion (EU) No. 2016/ 1011 o f the European Par l iam ent  a nd  o f 
the Council o f 8  J une 2016 on  indices used as benchmarks in  financial instruments and financial contr acts or 
to  m easure the performance o f investment funds, as am ended  or supplemented fr om t ime to t ime. 

Be n eficiary  m eans the Bondholders and any o ther person  or entity en titled to r eceive a payment fr om  t h e 
Guar antor  under the Guarantee, in  accordance with the Covered Bonds Law.  

Bo I  Re gu lation s (Regolamento della Banca d ’Italia) m eans supervisory inst ructions o f the Ba nk  o f I taly  
r elating to covered bonds under  Par t I II, Chap ter 3 , o f the circular no. 285 o f 17 December  2013, con tain ing  
the “Disposizioni d i vigilanza per le  banche” as fu rther implemented and amended. 

Bo n dh olde rs (Portatori dei Covered Bond) m eans the holders, fr om t ime to t ime, of any Covered  Bonds o f 
each Series of Cover ed Bonds. 

Bo rrower  m eans any person  in  favour o f which any Mor tgage Loan o r Public Loan  has been gr anted by t h e 
Seller. 

Bre ach  o f Te st No tice m eans the notice delivered  by the Repr esentative o f the Bondholders in  accordance 
with  the ter ms o f the Portfolio Management Agreement  and Condit ion  11. 

Bu s in e ss Day (Giorno Lavora tivo) m eans any day (o ther  than  a Saturday o r Sunday) on  which  b an ks  a r e 
gener ally  open  fo r  business in  Milan , Luxem bour g and  London  and  on  which  the Tr ans-Eur opean  
Automated Real Tim e Gr oss Set tlement Express Tr ansfer System (or any successor thereto) is open. 

Bu s in e ss Day Con ven tion , in  r elat ion  to any particular date, has the m eaning given  in  the r elevant  F in al  
Ter m s and, if so specified in  the r elevan t Final Terms, m ay have d ifferent m eanings in  r elation  t o  d i ffer en t  
dates and, in  th is context, the fo llowing expressions shall have the following m ean ings: 

(i) “Fo l lowin g Bu s in ess  Day  Conven tion” m eans that  the r elevant date shall be postponed to  the first  
fo llowing day that is a  Business Day; 

(ii) “M o dified Followin g Bu sin es s Day  Con ven tion ” or  “Mod ifie d Bu sin e ss Day Co n ve n t io n ” 
m eans that the r elevan t date shall be postponed to the fir st fo llowing day that  is a  Business Day unless  
that  day falls in  the next  calendar m onth in  which case that  date will be the fir st p receding day that is a  
Business Day; 

(iii) “Pre ced in g Bu sin e ss Day Conven tion ” m eans that the r elevan t date shall be b rought fo r wa r d  t o  
the fir st p receding day that  is a  Business Day; 

(iv) “FRN Co n ven tion”, “Floatin g Rate Con ven tion ” o r “Eurodollar Conven tion ” m eans that each 
r elevan t date shall be the date which  numerically correspon ds t o  t h e p r eced ing  s uch  d a te in  t h e 
calendar  month which is the number o f m onths specified in  the r elevant Final Terms as the Sp eci fied  
Per iod after the calendar m onth in  which the p receding such date occurr ed p rovided, however, that : 

(A) if there is no such numerically cor responding day in  the calendar m onth  in  which any such da te 
shou ld occur, then such  date will be the last day which  is a  Business Day in  that calendar m onth; 



 

 
177 

(B) if any  such date would o therwise fall on a day which is no t a  Business Day, then such date will be 
the fir st fo llowing day which is a  Business Day un less that day falls in  the next  calendar m on th ,  
in  which case it  will be the fir st p receding day which is a  Business Day; and 

(C) if the p r eced ing such  date occurred on the last  day in  a calendar m onth which  wa s a  Bu s ines s 

Day , then all subsequent  such dates will be the last day which  is a  Business Day in  the calenda r  
m onth  which is the specified number o f m onths after the calendar m onth in  which the preceding 
such  date occurred; 

and  

(v ) “No  Ad jus tm en t” m eans that  the r elevant date shall not  be adjusted in  accordance with  any Business 
Day  Conven tion . 

Calcu lation Agen t m eans CheBanca o r any o ther entity appointed fr om  t im e t o  t im e t o  a ct  a s  s uch  in  
accor dance with  the Cash Management Agreement . 

Calcu lation Am oun t has the m eaning given in  the r elevan t Final Terms. 

Calcu lation Date  m eans (i) with r eference to the activit ies to be carried out by the Calculation Agent, a  date 
falling not later than the second Business Day p receding e ach  Gu ar a n to r  P aym en t  Da t e, a n d  ( i i )  w i th  
r eference to the act ivities to be carried out by the Test Report Pr ovider, a  date falling not later t han  t he 3 r d  
Business Day following the Quarterly Report  Date.  

Call  Op tion  has the m eaning given in  the r elevant  Final Terms. 

Cas h  M an agem en t Agreem en t m eans the cash m anagement agreement enter ed  in to  o n  o r  a bou t  t he 
Fir st  I ssue Date between  the I ssuer , the Guar an to r , the Ser v icer , the Seller , the Account  Bank, the 
I nvestment Manager, the Cash Manager, the Calculation Agent , the In terest Determinat ion Agen t, the Paying 
Agent, the Test Report Pr ovider and the Representative o f the Bondholders. 

CB Paym ent Date  m eans the Fir st CB Payment Da t e a n d  a ny  d a te o r  d at es s p eci fied  a s  s uch  in ,  o r  
determined in  accor dance with  the p rovisions o f, the r elevant  Final Terms and, if a  Business Day Convention  
is specified in  the r elevant  Final Terms: 

(i) as the same m ay be adjusted in  accor dance with  the r elevant Business Day Conven tion ; or 

(ii) if the Business Day Conven tion  is the FRN Convention, F loa t ing Ra t e Co nven t ion  o r  Eu r odo llar  
Conven tion and an in terval o f a  number o f calendar m onths is specified in  the r elevant Final Ter ms a s  
being the Specified  Period, each  of such dates as m ay occur in  accordance with  the FRN Co nven t ion , 
Floating Rate Convention o r Eurodollar Conven tion  at such Sp ecified  P e r iod  o f c a len dar  m ont hs 
fo llowing the I nterest Commencement Date (in  the case o f the first CB Payment Date) o r the p r eviou s 
CB Payment Date (in  any other case). 

CB I n tere st Pe riod m eans each  period  beginning on (and including) the I nterest Commencement Dat e o r  
any  CB Payment Date and ending on (but excluding) the fo llowing CB Payment Date. 

Cle ars tream  m eans Clearstr eam Banking Société Anonyme, Luxembourg w i t h  o ffices  a t  4 2  a venue J F  
Kennedy, L-1855 Luxembourg. 

Co llection Accou nt m eans the euro denominated bank account established in  the name of the Gu a r an to r  

with  the Account Bank, I BAN: I T82Y1063101600000070201377, o r such o ther subst itute account  as m ay b e 
opened  in  accordance with the Tr ansaction  Documents. 
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Co llection Pe riod (Periodo d i I ncasso) m eans the quarterly periods o f each  yea r  com m encing  on  ( a nd  
includ ing) the fir st calendar  day o f m onths o f J a nua r y, Apr i l,  J u ly  a n d  Oc tober  a n d  e nd in g o n  ( a n d  
includ ing), r espectively, the last calendar day o f the m onths o f March, J une, September and December  a nd ,  

in  the case o f the first Co llection Period in  r elat ion  to the I n itial Por tfolio, commencing on ( a nd  exclud in g)  
the I n itial Valuation Date and ending on (and excluding) the first calendar day o f m onth o f J anuary 2012. 

Co llection Po licies (Procedure d i Riscossione) m eans the p rocedures implemented by the Servicer fo r t he 
m anagement, collection and r ecovery o f the instalments and all and any o ther amount s fr om  t im e t o  t im e 
due in  r elation  to the Assets, pursuant  to the Schedule 1 to the Servicing Agr eement.  

Co m m ercial  M ortgage Loan  Agreem en t (Contratto d i Mutuo I potecario  Com m er cia le)  m eans  a ny  

commercial m ortgage loan agreement  under which a Commercial Mortgage Loan has been  gran ted in  favour  
to  the r elevant  Debtor. 

Co m m ercial  M ortgage Loan  (Mutuo I potecario Commercia le) m eans any Mortgage Loan  s ecur ed  by  a  
Mor tgage on a Real Estate Asset in tended t o  c om m er cia l a ct ivi t ies ( d es t ina to  a d  u so  com m er cia le)  
comprised in  the Cover Pool. 

CONSOB  m eans Commissione Nazionale per le  Società e la  Borsa. 

Co rp orate  Se rv icer (Prestatore d i Servizi A mmin istrativi) m eans D&B Tax  Account ing S.r .l. –  società t r a 
p r o fession isti or  any o ther ent ity appointed fr om t ime to t ime to act as such  in  accordance with the Corporate 
Ser vices Agreement. 

Co rp orate  Se rv ices Agreem ent (Contrat to d i Servizi A mmin istrativi) m eans the agreement  enter ed into 

on  17  J une, 2020  between  the Guaran tor and the Corporate Se r vicer  p ur s uan t  t o  which  t h e Cor por ate 
Ser vicer will p rovide certain  administr ation services to the Guaran tor in  the context o f the Programme. 

Co vered Bon d s Law  (Normativa sui Covered Bond) m eans, joint ly, the Law 130 /99, the MEF Decree a n d  
the BoI Regulations. 

Co vered Bon d  m eans any covered  bond o f any Series issued fr om t ime to t ime by the I ssuer in  the con t ext  
o f the Pr ogramme. 

Co vered Bon d  Sw ap Agreem ents  m eans the 1992 I SDA Master  Agreements enter ed in to  b etween  t h e 
Guar antor  and the r elevan t Covered Bond Swap  Counterparty on  or about the First  I ssue Date, together with  
the r elevant  Schedule, the r elevant  Cr edit Support  Annex which m ay be fr om t ime to t ime entered in to in  the 

con text  o f the Pr ogramme and the r elevan t confirmations, which m ay be fr om t ime to t ime e n te r ed  in to  in  
the context o f the Programme, documenting the in terest  r ate swap t r ansactions supplemental thereto. 

Co vered Bon d  Sw ap Cou nte rparty m eans Mediobanca, acting in  such capacity o r any o ther en tity acting 
as such pursuant to the Covered Bond Swap  Agreements. 

Co ver Pool  (Patrimonio Separato) m eans the cover pool constituted by  ( i )  t h e El igib le As sets  a nd  t he 
I n tegrat ion  Assets purchased fr om t ime to t ime by the Guarantor in  the con text  o f the Pr ogr a m m e a nd  ( i i )  
the Liquidity. 

Co ver Pool  Sw ap  Agreem en t m eans the 1992 I SDA Master Agreements en tered  in to between  the I s suer  
and  the Cover Pool Swap Counterparty on o r about the First I ssue Date, together with the r elevant  Schedule, 
the r elevant  Cr edit Support  Annex which m ay be fr om t im e t o  t im e e n t er ed  in to  in  t h e con text  o f t h e 
Pr ogramme and the r elevan t confir mations, which m ay be fr om t ime to t ime en tered  in to in  t he c on t ext  o f 
the Pr ogr amme, documenting the in ter est r ate swap t r ansactions supplemental thereto. 
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Co ver Pool  Sw ap  Coun terparty m eans Mediobanca, acting in  such capacity o r any o ther entity acting a s  
such  pursuant  to the Cover Pool Swap Agreement . 

Cu rren t Balan ce  m eans in  r elation  to a Mor tgage Loa n  a n d / or  a ny o th er  As set  a nd / or  a ny  El ig ib le 
I nvestment at  any given date, the Outstanding Pr incipal Balance r elat ing to that  Mortgage Loan and/ or  t h at  
Asset  and/ or that Eligible I nvestment as at  that date.  

Day  Coun t Fraction  m eans, in  r espect  of the c alcu lat ion  o f a n  a m oun t  fo r  a ny  p er iod  o f t im e  ( t he 
“Calcu lation  Pe riod”), such  day count  fr action  as m ay be specified in  these Co ndi t ions  o r  t he r elevan t  
Final Terms and :  

(i) if Ac tual/Actual ( I CMA) is so  specified , m eans: 

(a) wher e the Calculation Period is equal to o r shorter than the Regular Period during which it  falls, 
the actual number o f days in  the Calculation Period d ivided  by t he p r od uct  o f ( 1) t h e a ctu al 
num ber o f days in  such Regular  Period and (2 ) the number of Regular Periods normally end ing  
in  any  year ; and 

(b) wher e the Calculation Period is longer than one Regular Period, the sum of: 

(A) the actual number o f days in  such Calculation Period fal l ing in  t h e Re gular  P e r iod  in  
which it  begins d ivided by the p roduct o f (1) the actual number of days in  s uch  Re gu lar  
Per iod and (2 ) the number o f Regular Periods in  any year ; and 

(B) the actual number o f days in  such Calculation Period falling in  the nex t  Re gu lar  P er iod  
d iv ided by the p roduct o f (a) the actual number  of days in  such Regular Period and (2) the 
num ber o f Regular Periods normally ending in  any year; 

(ii) if Ac tual/ 365 or Actu al/ Actu al  ( ISDA)  is so specified , m eans the actual number o f d ays  in  t h e 
Calcu lation  Per iod d ivided by 365 (or , if any por tion  of the Calculation  Period falls in  a leap  year, t he 
sum  of (A) the actual number o f days in  that portion o f the Calculat ion Period falling in  a  le ap  yea r  
d iv ided by 366 and (B) the actual number  of days in  that  portion  o f the Calculation Period falling in  a 
non-leap year d ivided by 365); 

(iii) if Ac tual/ 365 ( Fixed ) is so  specified, m eans the actual number of days in  the Ca lcu lat ion  P e r iod  
d iv ided by 365; 

(iv) if Actual/ 360  is so specified, m eans the actual number o f days in  the Calcu lat ion  Period d iv ided  by  
360 ; 

(v ) if 3 0 / 360  ( Fixed rate)  is so specified, m eans the number o f days in  the Calculat ion Period d ivided  
by  360  (the number o f days to be calculated on the basis o f a  year o f 360  days with 12 30-day m onths 
(un less (i) the last day of the Calculation  Period is the 31st day of a  m onth  b u t  t h e fi r st  d ay  o f t he 
Calcu lation  Per iod is a  day o ther than the 30 th o r 31st  day o f a  m onth, in  which  case the m onth  t hat  
includes that last day shall not be considered to be shortened to a 30-day month, or  (ii) the last  day of 
the Calculat ion Period is the last day o f the m onth o f February, in  which  case the m onth  of Febr ua r y 
shall not  be considered to be lengthened to a 30-day m onth); 

(v i) if Ac tual/ 365 ( Sterlin g)  is specified in  the applicable Final Terms, the actual n u m ber  o f d ays  in  
the CB I n ter est Period d ivided by 365 or, in  the case o f a  CB Payment Date falling in  a leap  year, 366; 

(v ii) if 3 0 / 360  ( Floatin g Rat e) is so specified, the number o f days in  the Calculat ion Period in  r esp ect  
o f which payment is being m ade d ivided  by 360, calculated  on  a fo rmula basis as follows  

( )[ ] ([30360 212 MxYYx +−



 

 
180 

Day Count Fr action =    

 

wher e: 

Y1 is the year, expressed as a number, in  which the fir st day o f the Calculat ion Period  falls; 

Y2  is the year, expressed as a number, in  which  the day im mediately fo llowing the last  day in cluded  
in  the Calculat ion Period falls; 

M 1 is the calendar m onth, expressed as a number, in  which the fir st  day o f the Ca lcu lat ion  P e r iod  
falls; 

M 2  is the calendar m onth , expressed as number, in  which the day im mediately fo llowing the last  day 
included in  the Calculat ion Period falls; 

D1 is the fir st calendar day, expressed as a number, o f the Calcu lat ion  Period, un le ss s u ch  n um be r  
would be 31, in  which case D1 will be 30 ; and 

D2  is the calendar  day, expressed as a number, im mediately fo llowing the last day  included  in  t he 
Calcu lation  Per iod, unless such number would be 31 and D1 is greater than 29, in  which case D2  wi l l  
be 30 ; 

(v iii) if 3 0 E/ 360  o r Eurobond Basis is so specified, the number o f d ays in  t h e Ca lcu lat ion  P er iod  in  
r espect  of which  payment is being m ade d ivided by 360 , calculated on a fo r mula basis as fo llows:  

Day  Count Fr action =   

 

wher e: 

Y1 is the year, expressed as a number, in  which the fir st day o f the Calculation Period  falls; 

Y2  is the year, expressed as a number, in  which  the day im mediately fo llowing the last  day in cluded  
in  the Calculat ion Period falls; 

M 1 is the calendar m onth, expressed as a number, in  which the fir st  day o f the Ca lcu lat ion  P e r iod  
falls; 

M 2  is the calendar m onth, expressed as a number, in  which the day immediately following  t he  las t  
day  included  in  the Calculation Period falls;  

D1 is the fir st calendar day, expressed as a number, o f the Calcu lat ion  Period, un le ss s u ch  n um be r  
would be 31, in  which case D1 will be 30 ; and 

D2  is the calendar  day, expressed as a number, im mediately fo llowing the last day  included  in  t he 
Calcu lation  Per iod, unless such number would be 31, in  which  case D2  will be 30 ; and 

(ix) if 3 0 E/ 360  ( ISDA)  is so specified, the number of days in  the Calculation Period in  r espect o f which  
payment is being m ade d ivided  by 360, calculated  on  a fo rmula basis as follows: 

 

Day  Count Fr action =   

( )[ ] ([30360 212 MxYYx +−

( )[ ] ([30360 212 MxYYx +−
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wher e: 

Y1 is the year, expressed as a number, in  which the fir st day o f the Calculation Period  falls; 

Y2  is the year, expressed as a number, in  which  the day im mediately fo llowing the last  day in cluded  
in  the Calculat ion Period falls; 

M 1 is the calendar m onth, expressed as a number, in  which the fir st  day o f the Ca lcu lat ion  P e r iod  
falls; 

M 2  is the calendar m onth, expressed as a number, in  which the day immediately following  t he  las t  
day  included  in  the Calculation Period falls; 

D1 is the fir st calendar day, expressed as a number, o f the Calcu lat ion  Period, un less ( i )  t h at  d ay i s  
the last day o f February o r (ii) such number would be 31, in  which case D1 will be 30 ; and  

D2  is the calendar  day, expressed as a number, im mediately fo llowing the last day  included  in  t he 
Calcu lation  Per iod, unless (i) that  day is the last  day o f February but not  the Ma tu r ity  Da t e o r  ( i i )  
such  number would be 31, in  which case D2  will be 30 , p rovided, however, that in  each such case t h e 

num ber o f days in  the Calculation Period is calcu lated  fr om  a n d  in clud ing t h e fi r st  d ay o f t h e 
Calcu lation  Per iod to but  excluding the last day o f the Calculation Period . 

De alers m eans Mediobanca and Mediobanca I nternational, a s  wel l a s  a ny  o t her  e n t i ty wh ich  m ay  b e 
appointed as such by the I ssuer upon  execution  o f a  letter in  the terms o r substantially in  the terms set out in  
Schedule 8  (For m of Dealer Accession Letter ) to the Programme Agreement on any o ther  terms acceptable to 
the I ssuer and  such en tity.  

De b t or (Debitore Ceduto) m eans any borrower , any person  which  has granted a Security  I n t er est  a n d / or  
any  o ther person who is liable fo r the payment  or  r epayment o f amount s d u e in  r espect  o f a n  As set  o r  a  
Security I nterest  and  Debtors m eans fr om t ime to t ime all o f them. 

De c ree No . 2 39  m eans the I talian  Legislative Decree 1 April 1996, No. 239 as amended and supplem ented  
fr om  t ime to t ime. 

De e d  o f Ch arge  m eans the English  law deed o f charge en t er ed  in to  o n  o r  a bou t  t he F i r st  I s sue Da t e 
between the Guarantor and the Represen tat ive of the Bo nd holder s  ( a ct ing a s  s ecur i ty  t r us tee fo r  t h e 
Bondholders and fo r the o ther Secured Cr editors). 

De e d  o f Pled ge  m eans the deed o f p ledge governed  by I talian law execu ted between  t h e Gu ar an to r ,  t he 
Repr esentative o f the Bondholders and the Account Bank  in  the context o f the Progr amme. 

De fau lted Ass ets (Attivi in  So fferenza) m eans (A) any Asset  arising  fr om  Mor tgage Lo ans  a n d  P u b lic 
En t it ies Receivables included  in  the Cover Pool (a) having at  least  seven m onthly instalments which are past  

due and unpaid, and in  r elation  to which the r elevant Debtor has been  classified  as being “in soffer enz a” by  
the Servicer  in  accordance with the Bank o f I taly r egulations as am ended and updated  fr om t ime to t ime and  
co llect ion policy thereof, and (B) the Assets d iffer ent fr om the Mor t gage Loan s a n d  t h e P ub l ic En t i t ies 
Receivables included  in  the Cover Pool in  r elat ion to which  the r elevant Debtor has been classified  a s  b eing 
“in  so fferenza” by the Servicer in  accordance with  the Bank of I taly r egu lation s a s  a m en ded  a n d  u pda ted  
fr om  t ime to t ime and collect ion policy thereof. 

De fau ltin g Party has the m eaning ascribed to that term in  the Swap Agreements. 
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De l in quen t Ass ets m eans (A) any Asset  arising fr om Mortgage Loans and  the Public En t it ies Receiva b les  
included in  the Cover Pool having (a) days in  ar rear fo r m ore than  90  days o r (b ) (“inadempienza p robabile”) 
four  instalments which are past  due and fu lly unpaid, even  if such instalments are not  cons ecu t ive a n d  ( B)  

the Assets d ifferent from the Mor tgage Loans and the Public En tities Receivables included in  the Cover P oo l  
in  r elation to which the r elevan t Debtor has been classified as being “ad inadempienz a  p r obabile” by  t h e 
Ser vicer in  accordance with  the Bank of Italy r egu lat ions as amended and  updated  fr om  t im e t o  t im e a n d  
co llect ion policy thereof. 

Du e  fo r Paym ent Date  m eans (a) a  Scheduled Due for Payment Date (as defined below) or (b )  fo llowin g 

the occurrence o f a  Guaran tor Even t o f Default , the date on  which the Guarantor Default Not ice is served  o n  
the Guarantor. If the Due fo r Payment  Date is not a  Business Day, Due fo r Payment  Da t e w i ll  b e t he n ex t  
Business Day. 

Earl iest M aturin g Covered Bon d s m eans, at  any t ime, the Series o f Covered Bonds that  has or have t h e 
ear liest Maturity Date o r Ex tended  Maturity Date (if the r elevant Ser ies of Covered Bo nds  i s  s u b ject  t o  a n  

Ex tended  Maturity Date and the r elevan t Extension Period  has already started) as specified in  t h e r elevan t  
Final Terms. 

Early  Re d em ption  Am ou nt ( Tax)  m eans, in  r espect o f any  Se r ies o f Cover ed  Bo n ds,  t he p r incipal  
am ount o f such Ser ies or such o ther  amount  as m ay be specified  in , o r determined in  accor dance w i th , t h e 
r elevan t Final Terms. 

Early  Re d em ption  Date  m eans, as applicable, the Op t iona l Re dem pt ion  Da t e  ( Ca ll ),  t he Op t ional  
Redempt ion Date (Pu t) o r the date on which any Ser ies of Cover ed Bonds is  t o  b e r edeem ed  p ur su an t  t o  
Condition 8  (c) (Redemption  for  tax r easons). 

Early  Term in ation  Am ou nt m eans, in  r espect  of any Ser ies of Cover ed Bonds, the p rincip al a m ou nt  o f 

such  Series o r such o ther amount  as m ay be specified in , o r determined in  accordance with, t h e Te r m s a n d  
Conditions or the r elevan t Final Terms. 

Elig ible Assets  (Att ivi I donei) m eans the fo llowing assets contemplated under ar ticle 2 , sub-paragraph  1, of 
the MEF Decree: 

(i) the Residential Mortgage Loans; 

(ii) the Commercial Mortgage Loans; 

(iii) the Public Assets; and 

(iv) the Asset Backed Securities. 

Crit eria (Criteri) m eans (i) with  r espect to the I nitial Port folio, collectively, the Ge n er al  Cr i ter ia a n d  t he 
Specific Cr iteria o f the I nitial Portfolio and (ii) with r espect  t o  t h e Su bsequen t  P o r t fo lios a n d  F u r the r  

Por t folios, collectively, the General Cr iteria, the Specific Cr iteria  and  the F u r th er  Cr i ter ia ( i f a ny)  o f t he 
r elevan t Subsequent  Portfolio o r Further  Portfolio. 

Elig ible In s titution m eans any depository inst itution o rganised under the la ws o f a ny  St a te which  i s  a  
m em ber o f the European  Union o r o f the United States having a Long-Term Rat ing at  least equal to  “BBB” or 
a Shor t -Term Rat ing at  least equal to “F2” by Fitch o r which is guaran teed by an  en tity having a Lo ng-Ter m  
Rat ing at least equal to  “BBB” or a Short -Term Rat ing at  least equal to “F2” by Fitch. 

Elig ible In ves tm ents  m eans the Euro denominated senior  (unsubordinated) debt  securities o r o ther d e b t  
inst r uments, p rovided that, in  all cases:  
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(a)  such  investments are im mediately r epayable on demand, d is posab le w i thou t  p ena lty  o r  h ave a  
m aturity date falling on o r before the third Business Day p receding th e Gu ar an to r  P a ym ent  Da t e 
im m ediately succeeding the Collection Period in  r espect o f which such  e ligib le invest m ents  wer e 
m ade;  

(b )  such  investments p rovide a fixed p r incipal amount at  m aturity (such amount not bein g lower  t ha n  
the in it ially invested amount) o r in  case o f r epaym ent  o r  d is posal , t h e p r incipal  a m ount  u p on  
r epayment  or d isposal is at  least equal to the p rincipal amount  invest ed  a n d  ca nno t  include a ny  
em bedded  op t ions (un less fu ll paym ent  o f p r incipal is paid  in  cash  upon  the exer cise o f the 
em bedded  op tion ; 

(c)  such  debt secur it ies or other debt  instruments having at  least:  

(1)  “BBB” or  ”F2”, fo r investments m aturing up  to 30  days; 

(2 ) “AA-” or  “F1+”, fo r investments m aturing fr om 30  days to 365 days;  

(d )   a  Eur o  denominated t ime deposit (including, fo r avoidance o f any doubt, a  t e r m  d epos it ) o pen ed  
with  the Account Bank o r any o ther Eligible I nstitu tion ; and 

(e) r epurchase t r ansactions between the Guarantor  and  a n  El ig ib le I ns t i tu t ion  in  r e spect  o f Eu r o  
denominated debt  securities o r o ther debt instruments having the r at ing  r equ i r em ents  s peci fied  
under paragraph (c) above, p rovided that (i) t it le to t h e s ecur i t ies u n der ly ing  s uch  r epu r ch ase 
t r ansact ions (in  the period between the execut ion o f the r elevan t r epurchase t r ansaction s a n d  t h eir  
r espect ive m atur ity) effect ively p a ss es t o  t h e Gu ar a n to r  a n d  t h e o b ligat ion s o f t he r e leva n t  
counterparty are not r elated to the performance o f the underlying securities,  ( i i )  s uch  r epu r ch ase 
t r ansact ions have a m atur ity  date falling on  o r  befor e the th ir d  Business Day  p r eced ing the 
Guar antor  Payment Date im mediately succeed ing the Collect ion Period  in  r esp ect  o f wh ich  s uch  
eligible investments wer e m ade. .  

EURI BOR shall have the m eaning ascribed to it  in  the r elevant  Final Terms. 

Eu ro , €  and EUR r efer to the single currency o f m ember states o f the European  Un ion  wh ich  a dop t  t h e 
single curr ency in troduced in  accordance with the t reaty establishing the European Community. 

Eu roclear  m eans Euroclear Bank S.A./ N.V., with o ffices at 1 Boulevard du  Roi Albert I I, B-1210  Br ussels. 

Eu ro  Equ iva len t m eans, in  case of an  issuance o f Covered Bonds denominated  in  currency o ther  t han  t he 
Eur o , an equ ivalen t amount expr essed  in  Euro calculated by the Calculat ion Agen t at  the p revailing exchange 
r ate o r, in  case a cross-currency swap has been  entered in  r espect  of a  Ser ies o f Covered Bonds, the exchange 
r ate o f the r elevant cross-currency swap. 

Ex clu ded Sch edu led  In terest Am ou nts  m eans any additional amounts r elating to d e fau l t  in ter est  o r  
in ter est upon  in terest payable by the I ssuer. 

Ex clu ded Sch edu led  Prin cipa l Am ou nts  m eans any additional amounts r elating to p r epayments, ear ly  
r edemption , b roken funding indemnities, o r penalties payable by the I ssuer . 

Ex clu ded Sw ap Term in ation  Am ou nt m ean s a ny  t er m in at ion  p aym ent  d u e a n d  p aya b le by  t h e 
Guar antor  to a Swap  Counterparty, where the Swap Counterparty is the Defaulting Party o r the sole Affected  
Par ty pursuant  to the r elevant Swap Agreement . 

Ex p ens es Accou nt m eans the euro denominated  account established in  the name of the Gu a r an to r  w it h  
the Account Bank, I BAN: I T78T1063101600000070201380 , o r such o ther s ubs t i tu t e a ccoun t  a s  m ay b e 
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opened  in  accordance with the Cash Management  Agreement, in to which  t h e Ret en t ion  Am ou nt  w i l l b e 
cr edited and fr om which any Expenses and Taxes  w il l  b e p aid  d ur in g t h e p er iod  c om pr ised  b e tween  
a Guar an tor Payment  Date and  the im mediately subsequen t Guaran tor Payment  Date. 

Ex p ens es m eans any documented fees, costs, expenses, to be paid by the Guaran tor in  o rder to p r eserve i t s 
co r por ate existence, to  m aintain  it  in  good  standing and  to comply with applicable legislation . 

Ex ten de d M atu ri ty Date m eans the date , if any specified as such  in  the r elevant Final Terms wh en  fin a l 
r edemption  payments in  r elation  to a specific Ser ies of Cover ed Bonds become due and  payable pur suan t  t o  
the extension o f the r elevant Maturity Date . 

Ex ten s ion  Determ in ation  Date m eans, with r espect to each Ser ies o f Covered Bo nds , t h e d at e fa l ling  
seven days after the Maturity Date o f the r elevant  Series.  

Ex ten s ion  Pe riod  m eans, with r eference to  the Series o f Covered  Bonds subject to an  Extended  Ma tu r ity  
Date, the period starting on the r elevant  Maturity Date (included) and e n d ing on  t he r eleva n t  Ex ten ded  
Matur ity Date (excluded).  

Ex traordin ary Re s o lution has the m ean ing given  in  the Rules attached to the Conditions. 

Fac i li ty m eans the facility to be granted by the Subor dinated  Lender pursuan t to the terms of Clause 2  of the 
Subordinated Loan Agreement. 

Fin al Re d em ption  Am ou nt m eans, in  r espect o f any Series o f Covered  Bonds, the p r in cipa l a m oun t  o f 
such  Series. 

Fin al Term s  m eans the final terms r elated to each Ser ies of Cover ed Bond whose fo rm is  in clu ded  in  t h e 
Pr ospectus. 

Firs t  CB Paym en t Date  m eans the date specified in  the r elevant  Final Terms. 

Firs t  Is su e Date  (Prima Data d i Em issione) m eans the I ssue Date o f the fi r st  Se r ies o f Cover ed  Bo n ds 
issued under the Pr ogramme. 

Fit ch  m eans Fitch  Ratings I reland Limited . 

Fix ed  Coupon  Am ou nt has the m ean ing given  in  the r elevant Final Terms. 

Fix ed  Rate Cove red  Bon d m eans a Covered Bond specified as such  in  the r elevant Final Ter ms. 

Fix ed  Rate Prov is ion s m eans Condition 5  (Fixed Rate Provisions). 

Flo atin g Rat e Covered Bon d  m eans a Cover ed Bond specified as such in  the r elevan t Final Terms. 

Flo atin g Rat e Provisions  m eans the r elevant  p rovisions o f Condition 6  (Floa ting Ra te Provisions). 

Fu rth er Crite ria (Criteri Ulteriori) m eans the eligibility criteria, o ther than the General Cr i te r ia  a nd  t h e 
Specific Cr iteria, which  the Seller and  the Guaran tor m ay apply, fr om  t im e t o  t im e, t o  e ach  Su bsequ en t  
Por t folio and Further Por tfolio, specifying such fu r ther criteria in  the Schedule B to  t h e r elevan t  Tr ans fer  
Pr oposal.  

Fu rth er Portfo lio  (Porta fog lio Ulteriore) m eans all the Elig ib le As sets , c om plian t  w i th  t h e Ge n er al  
Cr iteria, the r elevant Specific Cr iter ia and the r elevan t Further  Cr iteria (if any), which m ay be purchased as a  
poo l (in  b locco) and pro soluto by the Guaran tor pursuan t to Clause 4  (Cessione d i Ulterior i  Por ta fog l i s u  

base revolving) of the Master Purchase Agreement. 
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Ge n eral Criteria  (Criteri Generali) m eans, jo in tly, (i) the Mortgage General Cr iteria, (ii) the Public As set s 
Gener al Cr iteria and  (iii) the ABS General Cr iteria. 

Gu aran tee  m eans the guarantee issued  on  or  about the First I ssue Date by the Guarantor in  fa vour  o f t he 
Beneficiaries. 

Gu aran teed Paym en t Obl igation s m eans the payment obligations of in terest  and  p rincipal in  r elat ion o f 
each Series of Cover ed Bonds guaranteed under the Guaran tee. 

Gu aran teed Am ou nts  m eans (a) p rior  to the service o f a  Guarantor Default Not ice, w i t h  r esp ect  t o  a ny  
Scheduled Due fo r Payment  Date, the sum of amounts equal to (i) the Schedu led I n terest and the Schedu le d  

Pr incipal, in  each case, payable on that  Schedule Due fo r Paym en t  Da t e o r  a ny  o t her  a m oun ts  d ue a n d  
payable by the I ssuer under the Covered Bonds pursuant to the Terms and Condit ions and  the r elevant Final  
Ter m s and (ii) all amounts payable by the Guarantor  under  the Tr ansaction Documents r anking senior to any 
payment due in  r espect  of the Covered Bonds according to  the applicable Priority o f Payments, o r  ( b )  a fter  

the service o f a  Guarantor Default Notice, an am ount equal to (i) the r elevant Ear ly Redemption Amount  ( a s 
defined  and specified in  the Terms and Condit ions) p lus all accrued  a n d  u n paid  in t er ests  a n d  a l l o th er  
am ounts due and  payable in  r espect o f the Cover ed Bonds , in clu d in g a l l  Exclu ded  Sc hedu led  I n t er est  
Am ounts and all Excluded Scheduled Pr incipal Amounts (whenever the same ar ose), a n d  ( i i )  a l l a m oun ts 
payable by the Guaran tor under the Tr ansact ion Documents r anking senior to any payment due in  r espect to  
the Covered Bonds accord ing to the applicable Pr iority of Payments. The Guaranteed Amounts in clude a ny  
Guar anteed Amount that was t imely paid by o r on behalf of the I ssuer to the Bondholders to the exten t it  has  
been clawed back and r ecovered fr om the Bondholders by the r eceiver o r liquidator, in  bankruptcy o r  o th er  
inso lvency o r similar p roceedings for  the I ssuer named or ident ified in  the o rder, and has no t  b een  p a id  o r  
r ecovered fr om any o ther source (the “Clawed Back Am oun ts”). 

Gu aran tor De fau lt Notice  has the m eaning given to it  in  Condit ion 12.3 (Guarantor Ev ents o f Defau lt ). 

Gu aran tor Even t o f De fau lt has the m eaning given to it  in  Condit ion  12.3 (Guarantor Ev en ts o f Default ). 

Gu aran tor  m eans Mediobanca Covered Bond S.r.l., a  lim ited liability company incorporated  under  the laws 
o f the Republic of I taly, whose r egistered o ffice at  Corso d i Porta Romana, No. 61, 20122 Milan , I taly,  F iscal  
Code and r egist rat ion with the Companies Register in  Milan No. 0 3915310 969 , u n der  t h e d i r ect ion  a nd  
coordination o f Mediobanca –  Banca d i Cr edito Finanziario S.p.A. 

Gu aran tor Paym en t Accoun t m eans the euro denominated accou nt  e s tab l i shed  in  t h e n a m e o f t he 
Guar an to r  with  the Pay ing Agen t  with  num ber  80 0 88230 0  (I ban  code: I T  9 6  R 0 3 4 7 9  0 16 0 0  

0 0 0 8 0 08 8230 0) ,or such o ther substitute a ccoun t  a s  m ay b e o pen ed  in  a ccor d ance w i th  t he Ca s h  
Management  Agreement in to which  the Cash Manager (on behalf of the Guarantor ) will credit by 9 :0 0  a . m . 
o f each Due fo r Payment  Date the amounts due fr om t ime to t ime under the Covered Bonds and out o f which  
the Paying Agent  will m ake the payments due in  favour o f the Bondholders on  behalf o f the Guaran to r  a ft er  
to  the service o f an I ssuer Default Notice. 

Gu aran tor Paym en t Date  m eans (a) p rior to the delivery o f a  Guaran tor Default Not ice, the d at e fa l ling  
on  the 28th day o f J anuary, April, J u ly and October o r, if such day is not a  Business Da y , t h e im m edia tely  
fo llowing Business Day; and  (b) fo llowing the delivery o f a  Guarantor Defau lt  Notice, any day on  which  a ny  
payment is r equir ed to be m ade by the Representative o f the Bondholder s in  a ccor dance  w it h  t h e P ost -
Enfor cement Pr iority o f Payments, the r elevant Terms and  Conditions and the I ntercreditor Agreement. Th e 
fir st  Guarantor Payment Date will fall on  28 J anuary, 2011. 
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I n i tial  Po rtfo lio  (Portafoglio I niziale) m eans the port folio o f r eceivables ar ising fr om Residen tial Mortgage 
Loan  Agreement  purchased by the Guar antor on  30  November, 2011 pursuan t  t o  Ar t icle 2  o f t h e Ma st er  
Pur chase Agr eement in  o rder to allow Mediobanca to issue the Fir st Ser ies of the Covered  Bonds. 

I n i tial  Su b ordin ated Loan  Agreem en t (Contratto d i Finanziamento Subordinato I n iziale)  m ean s t h e 

subord inated  loan  agreement en tered in to between the Subordina ted  Le nder  a nd  t h e Gu a r an t o r  on  30  
November, 2011. 

I n i tial  Su b ordin ated Loan  (Finanziamento Subordina to I niziale) m eans the subord inated loan  g r an ted  
by  the Subor d inated  Lender  in  favour  o f the Guar an to r  pur suan t  to  the I n it ial Subor d inated  Loan  
Agr eement . 

I n i tial  Valu ation  Date  (Data d i Valutazione I niziale) m eans, with r eference to the I nit ial P or t fo l io , t h e 
date falling on 30  September, 2011.  

I n i tial  Tran sfe r Date  (Data d i Cessione I nizia le) m eans, with r eference to the I nitial Port folio, the date on  
which the Publicities p rovided fo r in  Art icle 2 .5 of the Master Purchase Agreem ent has been  carried out. 

I n s o lven cy Event m eans in  r espect o f any company, ent ity or  corporat ion  that : 

(i) such  company, en tity o r corporation has become subject to any applicable bankruptcy, l iqu idat ion ,  
adm in ist r at ion , inso lvency , com posit ion  o r  r eor gan isat ion  (includ ing, withou t  lim itat ion , 
“fa llimen to”, “liqu idazione coat ta ammin istrativa”, “concordato preven tivo” and “ammin istrazione 

straordinaria”, each such  expression  bearing the m eaning ascribed to it  by the laws o f the Re publ ic 
o f I taly , and  includ ing the seeking o f liqu idat ion , wind ing-up , r eor gan isat ion , d isso lu t ion , 
adm in istrat ion) o r similar p roceedings or the whole o r any substan tial part  o f t h e u nd er tak ing o r  
assets o f such company, ent ity o r corporation  are subject  to a pignoramento o r any p rocedure having 
a sim ilar effect (o ther than  in  the case o f the Guaran tor, any portfolio  o f a s set s p ur cha sed  by  t h e 
Guar antor  for the pur poses o f fu r ther p rogramme of issuance o f Cover ed  Bo n ds) , u n les s in  t h e 

op in ion  of the Representative o f the Bondholders, (who m ay in  th is r espect  r ely o n  t he a dv ice o f a  
legal adviser selected by it ), such p roceedings are being d isputed in  good  fa i th  w i t h  a  r ea sona b le 
p r ospect  of success; o r 

(ii) an  app licat ion  for  the commencement  of any o f the p roceed ings under (i) above is m ade in  r espect o f 
o r  by such  company, en tity o r corporation o r such  p roceedings ar e o therwise in it iated a gains t  s uch  

company or corporation and, in  the opinion o f the Representative o f the Bondholder s ( who  m ay  in  
th is r espect r ely on the advice o f a  le ga l a dv iser  s e lected  b y  i t ),  t he c om m encem ent  o f s u ch  
p r oceedings are not  being d isputed in  good faith with a r easonable p rospect o f success; o r 

(iii) such  company, en tity o r corporation takes any action  fo r a  r e-adjustment  of deferment  of a ny  o f i t s  
ob ligations o r m akes a general assignment o r an  arrangement o r composition with  o r for  the ben efit  
o f it s cr editors (o ther than, in  case o f the Guaran tor, the creditors under the Tr ansaction  Documents) 
o r  is gr anted  by a competen t cour t a  m orator ium  in  r e spect  o f a ny  o f i t s in deb t ednes s o r  a ny  
guar an tee o f any indebtedness given by it  or applies fo r suspens ion  o f p aym ent s ( o t her  t h an , in  
r espect  of the I ssuer, the issuance o f a  r esolu tion  pursuant  to Art icle 74 o f the Banking Act); o r 

(iv) an  o r der is m ade or an  effective r esolut ion is passed fo r the winding-up, liquidat ion o r d issolu tion  in  
any  fo rm of such company, ent ity o r corporation  or  any o f the even ts under ar ticle 2448 o f t h e Civ i l 
Code occurs with r espect to such  company, en tity o r corporation (except in  any such case a winding-
up  o r  o ther p roceed ing fo r the purposes o f or  pursuant  to a solvent  amalgamation o r r econst ruction , 
the ter m s o f which  have been  p r ev iously  appr oved  in  wr it ing by  the Repr esen tat ive o f the 
Bondholders); o r 
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(v ) such  company, en tity o r corporation becomes subject to any p roceedings equivalent  or  analogous  t o  
those above under the law of any ju risd iction in  which such company or corpor at ion  i s  d eem ed  t o  
car ry on  business. 

I n tegration Ass ets (A ttivi I donei I ntegrativi) m eans, in  accordance with ar ticle 2 , sub-paragraph 3. 2  a nd  
3 .3  o f MEF Decree, each o f the fo llowing assets: 

(i) deposits held with banks which have their r egistered o ffice in  t h e Eu r opea n  Ec onom ic Ar ea o r  
Switzerland o r in  a coun try fo r which a 0 % r isk weight is applicable in  accordance with  t h e Ba n k  o f 
I taly's p r udent ial r egulations fo r banks -standardised approach; and 

(ii) securities issued by the banks indicated in  item ( i )  a bove, wh ich  h ave a  r e sidual  m at ur i ty n o t  
exceeding one year . 

I n tegration Ass ets Lim it (Limite per g li At tivi I donei I ntegra tivi) m eans the m axim um  p er cen t age o f 
I n tegrat ion  Assets (taking in to account the Liquidity) which m ay be comprised  in  the Cover  Pool pursuant t o  
the Covered Bonds Law, i.e. 15% of the Cover  Pool. 

I n tercreditor Agreem ent (Accordo tra Creditori) m eans the agreement  enter ed in to on o r about  the First 
I ssue Date between the Guarantor and the other Secured  Cr editors. 

I n terest Am oun t m eans, in  r elat ion to any Ser ies of Cover ed Bonds and  a CB I n terest  Period, the a m oun t  
o f in terest payable in  r espect o f that Series fo r that CB I n terest  Period. 

I n terest Available Fu n ds  (Fondi Dispon ibili in  Linea I nteressi) m eans, on each Guaran tor Payment  Date: 

(i) any  in terest collected by the Servicer and/ or by the Guarantor in  r espect o f the Assets a n d  cr ed it ed  
in to  the Tr ansaction  Account during the Collect ion Period p receding the r elevan t Guarantor Payment  
Date; 

(ii) all r ecoveries in  the natur e of in terest  and  penalties r eceived by the Servicer and/ or by the Guarantor 

and  cr edited in to the Tr ansaction Account during the Collect ion  P er iod  p r eced ing  t he r eleva n t  
Guar antor  Payment Date; 

(iii) all am ounts o f in terest accrued (net  of any withholding o r deduction o r expenses, if due) and paid o n  
the Accounts during the Collection  Per iod p receding the r elevant Guaran tor Payment  Date; 

(iv) all in terest  amounts r eceived fr om the Eligible I nvestments during the p receding Collection Period; 

(v ) any  amounts o ther than in  r espect  o f p rincipal r eceived under the Cover Pool Swaps;  

(v i) any  amounts o ther than in  r espect  o f p rincipal r eceived under each  Covered Bond Swap  o ther  t han  
the Swap Collateral (if any); 

(v ii) any  swap termination  payments r eceived  fr om a Swap  Cou nter p ar ty u n der  a  Swa p  Agr eem en t , 
p r ovided that such amounts will fir st be used to pay a Replacement Swap Counterparty to enter in to  
a Rep lacement  Swap Agreement, un less a Rep lacement Swap Agr eement has already b een  e n ter ed  
in to  by o r on behalf o f the Guarantor ;  

(v iii) pr io r to the service of a  I ssuer Default  Notice on the Guarantor amounts standing to  the credit o f t h e 
Reserve Account in  excess o f the Required Reserve Amount and fo llowing t h e s er v ice o f a  I s suer  
Defau lt  Not ice on the Guarantor, any am ounts standing to the cred it  of the Reserve Account; 

(ix) all am ounts to be allocated  fr om the Pr incipal Available Funds as I nter est Shor tfall Amount; 
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(x ) any  amounts (o ther than  the amounts already allocated under o ther  items o f the I n teres t  Avai lab le 
Funds or  Principal Available Funds) r eceived by the Guar antor during the im m ediately  p r eced ing  
Collection  Per iod. 

I n terest Com m en cem en t Date  m eans the I ssue Date of the Covered  Bonds o r such o ther date as m ay b e 
specified as the I n terest  Commencement Date in  the r elevan t Final Ter ms. 

I n terest Cove rage Test m eans the test to be calcu lated pur suan t to the terms of the Portfolio Management  
Agr eement  so that the amount  of in terest  and other r evenues gener ated by the assets included in  t h e Cover  
Poo l (including the payments o f any nature expected  to be r eceived by the Guar a n to r  w i th  r espect  t o  a ny  
Swap  Agr eement), net o f the costs borne by the Guaran tor (including the payments o f any nature expected to 
be born o r due with r espect to any Swap Agreement), shall be at  least  equal to the amount o f in t er est s a n d  
costs due on all Series o f Covered Bonds issued under the Pr ogramme. 

I n terest Determ in ation  Agent m eans BNP Paribas Securities Services, Milan  Br anch  which  is appointe d  
to  act as in ter est determinat ion  agen t pursuan t to the Cash  Management  Agreement.  

I n terest Determ in ation  Date  has the m eaning given in  the r elevan t Final Ter ms. 

I n terest Sh ortfa ll Am oun t m eans, on  each Guar antor Payment Date, the amount due and  payable un der  
item s fr om (i) to  (vi) o f the Pr e-Issuer Even t o f Defau lt  In terest Pr iority o f Payment, to t he e x ten t  t ha t  t he  
I n terest Available Funds ar e not su fficient , on such  Guarantor Payment Date, to m ake such payments in  fu ll.  

I n ves tor Re p ort m eans the r eport containing certain  in formation on the Cover Pool and  o n  t h e Cover ed  
Bond  which  shall be delivered, on each  I nvestor Repor t Date, by the Calculation Agen t  -  s u b ject  t o  t im e ly 
r eceip t  o f cer tain  in fo r m at ion  - v ia e-m ail to  the I ssuer , the Guar an to r , the Repr esen tat ive o f the 
Bondholders, the Cash Manager, the Seller, the Servicer, the Paying Agent, the Account  Bank and the Rating  
Agency. 

I n ves tor Re p ort Date  m eans a date falling not  la ter  t h an  t he s econ d  Bu s in ess Da y  fo l lowing  e ach  
Calcu lation  Date. 

I SDA Defin i tion s m eans the 2006 I SDA Definitions, as amended and updated as at the date o f issue o f the 
fir st  Ser ies o f the Covered Bonds of the r elevan t Series (as specified  in  the r elevant Final Terms) as published 
by  the I nter nat ional Swaps and Der ivatives Association, Inc. 

I SDA Determ in ation  m eans that the Rate of I n terest will be determined in  accor dance with  Condition  6(c) 
(I SDA  Determination). 

I s s u e Date (Data d i Em issione) m eans each date on which  any Ser ies of Covered Bond will be issued in  t h e 
con text  o f the Pr ogramme. 

I s s u er m eans Mediobanca. 

I s s u er Defau lt Notice  has the m ean ing given  to it  in  Condition  12.1 (I ssuer Ev ents o f Defau lt ). 

I s s u er Defau lt Notice Date  m eans the date on which the Guar antor has r eceived the I ssuer Default Notice 
sen t  by the Representative o f the Bondholders. 

I s s u er Even t o f Defau lt has the m ean ing given  to it  in  Condition 12.1 (I ssuer Ev en ts o f Default ). 

I s s u er Paym ent Accou nt m eans the euro denominated account  established in  the name of the I ssuer with 
the Paying Agent  with number 800882200  (Iban code: I T 76 Q 0 3479 01600  000800882200), or such other  
substitute accoun t as m ay be opened in  accor dance with  the Cash Management Agreement , in to  wh ich  t h e 
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I ssuer will credit by 9 :00  a.m. of each CB Payment Date the a m ounts  d ue fr om  t im e t o  t im e u n der  t h e 
Covered Bonds and out o f which the Paying Agen t will m ake the payments due in  favour of the Bondholder s 
on  behalf o f the I ssuer p rior to the service of an  I ssuer Default Not ice. 

Jo in t Re so lu tion  m eans the r esolu tion  o f 13 August , 2018  jointly issued by CONSOB and  the Bank of I taly  

and  published in  the Official Gazet te o f the Republic of I taly (Gazzetta Ufficiale della Repubblica  I ta liana ) 
No . 201 of 30  August 2018, as amended fr om t ime to t ime. 

Lat es t Maturin g Covered Bon ds m eans, at any t ime, the Series of Cover ed Bonds that  h as  o r  h ave t he 
latest Maturity Date or  Extended Maturity Date (if the r elevan t Series o f Cover ed  Bo n ds i s  s u b ject  t o  a n  
Ex tended  Maturity Date and the r elevan t Extension Period  has already started) as specified in  t h e r elevan t  
Final Terms. 

Lat es t Valuation  m eans, at any t ime with  r espect to any Real Estate Asset, the value given to the r elevan t  
Real Estate Asset  by the most r ecent  valuat ion (to be per fo r m ed  in  a ccor da nce w i th  t h e r equ i r em en ts 
p r ovided fo r under the p ruden tial r egulat ions fo r banks issued by the Bank o f I taly) addressed to the Seller  or 
ob tained  fr om an independen tly m aintained valua t ion  m od el,  a ccep t ab le t o  r eason ab le a nd  p r uden t  
inst itutional m ortgage lender s in  I taly. 

Li fe  o f t h e Program m e  m eans the period  of t ime comprised between  the First I ssue Date and the latest  o f 
(i) the date on  which the Revolving Period has elapsed and (ii) the Programme End  Date. 

Liq u idi ty (Liquid ità) m eans any and all amounts fr om t ime to t ime standing to the credit o f t h e Accoun ts 
(o ther than the Quota Capital Account).  

“Lon g-Term  De posi t Ratin g” m eans the long-term r at ing which m ay be assigned fr om  F i tch  t o  a  b an k  
account p rovider . 

“Lon g-Term  I DR” m eans, with r eference to an  institu tion , th e long- ter m  is su er  d efau lt  r at ing  ( I DR)  
assigned fr om Fitch to such  inst itution . 

“Lon g-Term  Rat in g” m eans (i) with  r eference to the Account Bank o r the Swap Collateral Account Bank, a  
Long-Ter m Deposit Rat ing (if assigned fr om Fitch) o r a  Long-Term  I DR ( wher e n o  Long-Ter m  De p osi t  
Rat ing is assigned  fr om Fitch); and (ii) in  any o ther  case, a  Long-Term I DR. 

M ain  Fin an cial  Cen tre  m eans, in  r elation to any currency, the m ain  financial cen t r e fo r  t h at  cu r r ency 
p r ovided, however, that: 

(i) in  r elation to Eur o, it  m eans the m ain financial  c en t r e o f s u ch  Me m ber  St a te o f t he Eu r opean  
Com m unities as is selected  (in the case o f a  payment) by the payee o r (in  the case o f a  calculat ion) by  
the I n terest Determinat ion Agen t and/ or  the Paying Agent (as the case m ay be); and  

(ii) in  r elation to Aust ralian dollars, it  m eans either Sydn ey o r  Melbour ne a n d ,  in  r ela t ion  t o  Ne w 
Zealand dollars, it  m eans either Wellington o r Auckland; in  each case as is selected  (in the c ase o f a  
payment) by the payee or (in  the case o f a  calculation) by the I n terest  Determination  a gen t  a nd / or  
the Paying Agent  (as the case m ay be).  

M an datory Test m eans the tests p rovided fo r under article 3  o f MEF Decree. 

M an datory Test Verification has the m ean ing ascribed  to it  in  Clause 3  o f the Asset Monitor Agreement . 

M argin  has the m eaning given in  the r elevan t Final Ter ms. 
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M as t er De fin itions  Agreem en t (Accordo Quadro sulle De f in izion i ) m ea ns  t he m a ster  d e fin it ion s 
agr eement  enter ed in to on o r about the First I ssue Date between, in ter a lios, the I ssuer, the Guar an to r , t h e 
Seller and the Represen tat ive of the Bondholder s, contain ing all the defin it ions  o f t he t e r m s u s ed  in  t h e 
Tr ansaction Documents. 

M as t er Pu rchase Agreem ent (Contrat to Quadro d i Cessione) m eans the m aster  p ur cha se a gr eem en t  
en tered in to on 30  November, 2011 between , in ter alios, the Guaran tor and  the Seller. 

M at u rity Date  (Data d i Scadenza Convenzionale) m eans the date on which final r edemption  paymen ts  in  
r elation to a specific Series o f Covered Bonds become due in  accordance with the Final Terms.  

M ax im um  Rate  o f In terest has the m eaning given  in  the r elevant Final Terms. 

M ax im um  Re dem ption Am oun t has the m eaning given in  the r elevan t Final Terms. 

M e d ioban ca  Group (Gruppo Mediobanca ) m eans the Mediobanca Banking Gr oup. 

M e d ioban ca  In tern ation al  m eans Mediobanca I nter nat ional (Luxembour g)  S. A.,  a  s ociét é a nony m e  
sub ject to Luxembour g law and having it s r egister ed o ffice at  14 Boulevard  Roosevelt L-2450  Luxem bour g , 
r egistered at  the Luxembourg t r ade and companies r egistry under r egistration number B 112885. 

M e e tin g has the m ean ing set out in  the Rules. 

M EF De cree  m eans the decree issued by the Min ister o f Economy and Finance on  14 December 200 6 , No . 
310  in  r elation to the covered bonds. 

M in im um  Rat e o f In terest has the m ean ing given  in  the r elevant  Final Terms. 

M in im um  Re d em ption  Am oun t has the m eaning given  in  the r elevant Final Ter ms. 

M o n te Tito li Accou nt H o lders m eans any au thorised  financial in termediary institu tion  entitled  t o  h o ld  
accounts on  behalf o f it s customers with  Monte Titoli (as in termediari aderen ti) in  accordance wi th  Ar t icle 
83-quater o f Legislative Decree No. 58/ 98  and  includes any depositary banks approved by Clear strea m  a nd  
Eur oclear. 

M o n te Tito li m eans Monte Titoli S.p .A. 

M o rtgage Loan  Gen eral Crite ria  (Criteri Generali dei Crediti I potecari) m eans the general  cr i ter ia  o n  
the basis o f which shall be selected the Mortgage Loans to be included in  each Portfolio, as s peci fie d  in  t he 
Schedule 1 –  Par t  I  –  Sect ion  I to  the Master Purchase Agr eement.  

M o rtgage Loan  Agreem en t m eans any Residen tial Mortgage Loan Agreement o r Commercial Mor tgage 
Loan  Agreement  ou t o f which the Receivables ar ise. 

M o rtgage Loan  m eans a Residential Mortgage Loan  or  a Commercial Mortgage Loan , as the case m ay b e , 
the claims in  r espect o f which have been and/ or will be t r ansferred by the Seller to the Guarantor pursuant  to 
the Master Purchase Agreement . 

M o rtgages  (Ipoteche) m eans the m ortgages created on the Real Estate Assets purs uan t  t o  I tal ian  la w in  
o r der to secure claims in  r espect o f the Receivables. 

Ne gative Carry  Factor m eans (i) n il if the r elevan t Covered Bond has a corresponding Cover  P oo l  Swap  
st r uctured  as To tal Balance Guaran teed Swap, o therwise (ii) a  percen tage ca lcu lated  by  r efer ence t o  t h e 
weigh ted average m argin o f the Covered Bonds and will, in  any event, be not less than 0 .5 per cent. 
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Offe r Dat e  (Data  d i Offerta) m eans (i) with r espect to the purchase o f each Subsequen t  P or t fo l io ,  a  d a te 
falling not later than the fourth Business Day p receding each I ssue Date, and (ii) with r espect to the purchase 
o f each Further Portfolio, a  date falling not later  than  the fourth Business Day  p r eced ing e ach  Gu ar a n to r  

Payment Date, i.e. the date with in  which the Seller m ay s e nd  t o  t h e Gu a r an t o r  t he Tr an sfer  P r oposa l 
pur suan t to Article 3 .2 o f the Master Purchase Agreement . 

Op t ional Re d em ption  Am ou nt ( Cal l) m eans, in  r espect  o f any Ser ies o f Covered Bonds , t h e p r incipal  
am ount o f such Ser ies or such o ther  amount  as m ay be specified  in , o r determined in  accor dance w i th , t h e 
r elevan t Final Terms. 

Op t ional Re d em ption  Am ou nt ( Pu t)  m eans, in  r espect o f any Series o f Covered Bo nd s, t h e p r incipal  

am ount o f such Ser ies or such o ther  amount  as m ay be specified  in , o r determined in  accor dance w i th , t h e 
r elevan t Final Terms. 

Op t ional Re d em ption  Date ( Call ) has the m ean ing given  in  the r elevant Final Terms. 

Op t ional Re d em ption  Date ( Pu t) has the m ean ing given in  the r elevant  Final Terms. 

Organ is ation o f t h e Bon dh old ers  m eans the association o f the Bondholders, or gan ised pursuan t t o  t h e 
Rules. 

Ou t stan din g  Prin cipa l Balan ce m eans, at  any date, in  r elation to a Mortgage Lo an ,  a nd / or  a ny  o ther  
Asset  and/ or any Eligible I nvestment, the aggregate nominal p r incipal amount outstanding o f such  Mortgage 
Loan  o r such o ther Asset o r such Eligible I nvestment at  such date. 

Pay in g Agen t m eans Mediobanca, as long as it  is an  Eligible I nstitution and p rovided that  an I ssuer  Ev en t  
o f Defau lt  has not occur red, o therwise BNP Par ibas Securities Services, Milan Br anch which is appoin ted  t o  
act  as paying agent under the ter ms o f the Cash Management Agreement, and any o f it s successors. 

Paym en t Bu sin es s Day  m eans a day on  which  banks in  t h e r elevan t  P lace o f P aym en t  a r e  open  fo r  
payment o f amounts due in  r espect  o f debt secur it ies and  for dealings in  fo r eign  c ur r encies a n d  a ny  d ay  
which is: 

(i) if the currency o f payment is euro, a  TARGET Settlement  Day and a day on  which  dealings in  for eign  
cur rencies m ay be carried on in  each (if any) Additional Financial Cen tre; o r 

(ii) if the currency o f payment is not euro, a  day on which dealings in  fo reign  cur rencies m ay be c ar r ied  
on  in  the Main  Financial Cen tre o f the currency o f payment and in  each (if any) Additional Financia l 
Cen tr e. 

Pe rs on  m eans any individual, company, corpor a t ion , fi r m , p a r tn er sh ip ,  jo in t  v en tu r e, a s socia t ion , 
o r ganisat ion, state o r agency o f a state o r o ther ent ity, whether o r not  having separate legal personality. 

Plac e o f Paym en t m eans, in  r espect  of any Bondholder s, the p lace at wh ich  s uch  Bo nd holder  r eceives  
payment o f in terest o r p r incipal on the Covered Bonds. 

Ple d ge Accoun t m eans, collectively, the Accounts listed  under Schedule 3 to the Deed o f Pledge.  

Ple d ged Claim s  has the m eaning at tributed to in  Clause 2 .1 o f the Deed o f Pledge. 

Po rt fo lio  M an agem en t Agreem en t m eans the agreement  entered  in to on o r about the First I ss ue Da t e 
between the I ssuer, the Seller, the Servicer, the Test  Report  Provider, the Guaran tor, the Calcu la t ion  Agen t  
and  the Repr esentative o f the Bondholders. 



 

 
192 

Po rt fo lio  (Portafoglio) m eans, collectively, the I n it ial Portfolio, any Subsequent  Portfolios and  any Further  
Por t folios which will be purchased  by the Guaran tor in  accordance with  the terms o f t h e Mas ter  P u r cha se 
Agr eement . 

Po s t -Guaran tor Even t o f De fault Priority o f Paym ent m eans the o rder o f p riority pur suan t to  wh ich  

the Available Funds shall be applied , on each Guaran tor Payment Date, fo llowing the service o f a  Gua r an to r  
Defau lt  Not ice, in  accordance with Clause 5 .4  of the I ntercr editor  Agreement. 

Po s t -Is su er Event o f De fau lt Priority o f Paym en t m eans the order o f p riority pursuant  t o  which  t he 
Available Funds shall be app lied, on each Guarantor Payment Date, following the service of an  I ssuer Default 
Not ice, bu t p rior to the service of a  Gu a r a n to r  De fa u l t  Not ice,  in  a ccor da nce w i th  Cla us e 5 . 3  o f t h e 
I n tercr editor  Agreement. 

Po t en tial  Se t-Off Am ou nts  m eans an amount calcu la ted  o n  a  q u ar t er ly b asis by  t h e Se r vicer  a n d  
communicated to the Rating Agency as a per cen t age o f t h e Cover  P oo l  t hat  t he Se r v icer  d e ter m ines  
as po tent ially subject to set-off r isk by the r elevant Deb tors, taking in to cons id er at ion  t h e p or t ion  o f t he 
Debtor s having curren t and deposit accounts opened  with the Seller.   

Pre -I ssu er Even t o f Defau lt In terest Priori ty o f Paym en t m eans the o rder of p r io r i ty p u r sua n t  t o  
which the I nter est Available Funds shall be applied, on  each Guarantor  Payment Date, p rior to the service  o f 
an  I ssuer Default  Notice, in  accor dance with  Clause 5 .1 of the I ntercr editor Agr eement.  

Pre -I ssu er Even t o f Defau lt Prin cipa l Priori ty o f Paym en t m eans the o rder of p r iority p u r sua n t  t o  

which the Pr incipal Available Funds shall be applied, on each  Guarantor Payment Date, p rior to the service of 
an  I ssuer Default  Notice, in  accor dance with  Clause 5 .2 o f the I ntercreditor Agreement. 

Pre -I ssu er Even t o f Defau lt Priority o f Paym en t m eans, as applicable, the Pr e-Issuer Event o f Default  
I n terest Priority o f Payment  or the Pr e-Issuer  Event  of Defau lt Pr incipal Priority o f Payment . 

Pre m iu m  In terests  m eans, on any Guaran tor Payment  Date:  

(A) pr io r to the occurrence o f an  I ssuer Even t o f Defau lt , an  amount  equal  t o  t he p os it ive d iffe r ence 
between (a) the sum of the I n terest Available Funds, with  r espect  t o  t h e im m ediately  p r eced ing  
Collection  Per iod, and (b ) the algebraic sum of the amounts due by the Guaran tor under  item s fr om  
(i) to  (x i) (included) o f the Pr e-Issuer Even t o f Defau lt  In terest Pr iority o f Payments; o r 

(B) fo llowing the occurr ence of an  I ssuer Event o f Default but  p rior to the occur r ence o f a  Gu ar an to r  
Even t o f Default , an  amount equal to the positive d ifference between (a) the  s um  o f t h e Ava ilab le 
Funds with r espect to the immediately p receding Collection Period and (b ) the algebraic s u m  o f t he 
am ounts due by the Guarantor under items from (i) to  (ix) (included) o f t h e P ost -I s suer  Ev en t  o f 
Defau lt  Pr iority o f Payments; o r 

(C) fo llowing the occurr ence of a  Guarantor Event o f Default, an amount equal to the positive d iffer ence 
between (a) the sum of the Available Funds with  r espect to the im mediately  p r eced ing  Co llect ion  
Per iod and (b ) the algebraic sum of the amounts due by the Guarantor  under items fr om ( i )  t o  ( v i i)  
(included) o f the Post-Guaran tor Even t o f Default Pr iority o f Payments.  

Prin cip al Am oun t Ou tstan din g  m eans, on any date: (a) in  r elation  to a Cover ed  Bo n d , t h e p r incipal  
am ount o f that Covered Bond upon issue less the aggregate amount o f any p rincipal payments in  r e spect  o f 
that  Covered  Bond which have becom e due and payable (and been paid) on  or p r ior to that  date;  a n d  ( b )  in  
r elation to the Covered Bonds outstanding at  any t ime, the aggregate o f the amount  in  ( a ) in  r e spect  o f a l l 
Covered Bonds outstanding. 
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Prin cip al Available Fu n ds  m eans, on each  Guarantor Payment Date: 

(a) all p r incipal amounts collected by the Servicer and/ or the Guaran tor in  r espect  of the Cover Pool and 
cr edited to the Tr ansaction Account during the Collection  Period p receding the r elevan t  Gu a r an to r  
Payment Date; 

(b) all o ther r ecoveries in  the nature o f p rincipal collected by the Servicer  a n d / or  t he Gu a r an to r  a n d  
cr edited fr om t ime to t ime to the Tr ansaction Account;  

(c) all p r oceeds deriving fr om the sale, if any, of the Assets; 

(d ) all am ounts in  r espect  of p r incipal (if any) r eceived under any Swap  Agreements other than the Swap 
Collateral (if any); and 

(e) pr incipal amounts collected by the Servicer  in  r espect o f the Cover Pool in  the past  Collect ion Periods 
bu t  st ill stand ing to the cr edit  o f the Tr ansaction Account . 

Prio ri ties o f Paym ents  (Ordine d i Priorità dei Pagam ent i ) m ea ns e ach  o f t h e o r der s  in  which  t h e 
Available Funds shall be app lied on each Guaran tor P aym ent  Da t e in  a ccor d ance w i th  t he Te r m s a n d  
Conditions and the I ntercr editor  Agr eement. 

Pro gram  De btor m eans any Counterparty who is o r m ay become the debtor o f any o f the claims and r igh ts 
over which the Pledge is hereby created o ther than the Debtors. 

Pro gram m e En d Date  m eans the earlier between (i) the date fa l l ing o n  a  year  a nd  o n e d ay a ft er  t h e 
Covered Bonds have been  r edeemed in  fu ll at their r elevant  Maturity Date (or Ex tende d  Ma tur i ty Da t e,  i f 
app licable pursuant to  the r elevan t Final Ter ms) and  (ii) in  case of p r epayment in  fu ll of the Covered  Bon ds,  
the date falling on  two years and one day after the Covered Bonds have been  r edeemed in  fu ll. 

Pro gram m e  (Programma) m eans the covered bond issue p rogramme fo r the issuance o f several Se r ies  o f 
Covered Bond by the I ssuer pursuant  to art icle 7-bis of Law 130/ 99. 

Pro gram m e Agreem en t m eans the agr eement en tered  in to on  o r about the First I ssue Date betwe en  t h e 
I ssuer, the Seller, the Guaran tor, the Representative o f the Bondholders and the I nitial Dealer. 

Pro gram m e Re s o lution has the m ean ing set out in  the Rules. 

Pu b l icity (Pubblicità ) m eans, in  r elation to each Portfolio, collectively: (i) the publica t ion  o n  t h e Official  
Gazet te of the Republic o f I taly o f the t ransfer no tice o f such  Portfolio, substan tially  in  t h e fo r m  a t tached  
under Schedule 5  to the Master Purchase Agr eement and (ii) the filing o f an  app lication  fo r the r egistration  of 
such  assignment with the competent  Companies’ Register.  

Pu b l ic As sets  (Att ivi Pubblici) m eans, collectively, the Public En t ities Re ceivab les a n d  P u b lic En t it ies  
Securities. 

Pu b l ic As sets  Gen era l Criteria  (Criteri Generali degli Att ivi Pubblici) m eans the gener al criteria  o n  t he 
basis o f which  shall be selected the Public Assets to be included  in  each Subsequent  Portfolio and/ or Fur ther  
Por t folio, as specified  in  the Schedu le 1 –  Par t I  –  Section  I I to the Master Purchase Agreement. 

Pu b l ic En ti ty Re ceivables  m eans, pursuant to ar ticle 2 , sub-paragraph 1, of MEF Decree, any r eceivab les 
owned  by or  r eceivables which have been benefit  of a  guarantee eligible fo r cr edit  r isk m it igation gr anted by: 
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(i) Public En t it ies, including m inisterial bod ies a n d  loca l o r  r eg iona l b od ies,  located  w i t h in  t h e 
Eur opean Economic Area o r Switzerland fo r which a r isk weight no t exceeding 20% is appl icab le in  
accor dance with  the Bank o f Italy's p rudential r egu lat ions fo r banks - standard ised approach ; and  

(ii) Public En t it ies, located outside the European Economic Area o r Switzerland ,  fo r  which  a  0 % r isk  

weigh t is app licable in  accordance with the Ba n k o f I ta ly's  p r uden t ia l r egu lat ions fo r  b a nks -  
standardised approach - o r  r egional o r local public ent it ies o r non-economic administ rative en tit ies,  
located outside the European Economic Area o r Switzerland, for  which  a r isk weigh t n o t  e xceed in g 
20 % is app licab le in  accor dance with  the Bank o f I taly 's p r uden t ial r egu lat ions fo r  banks - 

standardised approach, p rovided that, the Public En t it ies Receivables described under item (ii) above 
m ay no t amount to m ore than 10% of the aggregate nominal value of the Cover Pool. 

Pu b l ic En ti ty Se curities m eans pursuant to  article 2 , sub-paragraph 1, of MEF  De c r ee, a ny  s ecu r it ies  
issued by o r which have benefit o f a  guar antee eligible for cred it  r isk m itigation  granted  by: 

(i) Public En t it ies, including m inisterial bod ies a n d  loca l o r  r eg iona l b od ies,  located  w i t h in  t h e 
Eur opean Economic Area o r Switzerland fo r which a r isk weight no t exceeding 20% is appl icab le in  
accor dance with  the Bank o f Italy's p rudential r egu lat ions fo r banks - standard ised approach ; and  

(ii) Public En t it ies, located outside the European Economic Area o r Switzerland ,  fo r  which  a  0 % r isk  
weigh t is app licable in  accordance with the Ba n k o f I ta ly's  p r uden t ia l r egu lat ions fo r  b a nks -  
standardised approach - o r  r egional o r local public ent it ies o r non-economic administ rative en tit ies,  
located outside the European Economic Area o r Switzerland, for  which  a r isk weigh t n o t  e xceed in g 
20 % is app licab le in  accor dance with  the Bank o f I taly 's p r uden t ial r egu lat ions fo r  banks - 
standardised approach, p rovided that, the Public En t it ies Securit ies described under item (ii )  a bove 
m ay no t amount to m ore than 10% of the aggregate nominal value of the Cover Pool. 

Pu b l ic Loan  (Finanziamento Pubblico) m eans any loans gran ted by any en t i ty r efer r ed  t o  in  Ar t icle 2 , 
par agraph 1(c), n . 1) and  2 ) o f MEF Decr ee, o r secured  by the same en tities in  compliance with  the p rovisions 
o f Ar t icle 2 , par agraph 1(c) o f the MEF Decree.  

Pu t  Op tion  has the m eaning given in  the r elevan t Final Terms. 

Pu t  Op tion  Notice  m eans a not ice which m ust be deliver ed  t o  t h e P ay ing Agent  by  a ny  Bo ndholder  
wan t ing to exercise a r igh t to r edeem Covered Bonds at the option o f the Bondholder. 

Pu t  Op tion  Re ceipt m eans a r eceipt issued by the Paying Agent  to a deposit ing Bondholder upon  d eposi t  
o f Covered Bonds with  the Paying Agent by any Bondholder wan ting to exercise a r ight  to r edeem  Cover ed  
Bonds at  the option o f the Bondholder. 

Qu arterly  Re port (Rendiconto Trimestrale) m eans the quarterly r eport p repared by the Servicer pursuan t  

to  Ar ticle 3 .13 o f the Servicing Agreement  to be sen t by the Servicer within the Quarterly Report Dat e t o  t h e 
Guar antor , the Seller, the I ssuer, the Asset  Monitor, the Rat ing Agency, the Calculation  Agent, the Corporat e 
Ser vices Pr ovider, the Swap  Counterparties and the Represen tat ive of the Bondholder s. 

Qu arterly  Re port Date  (Data d i Rend iconto Trimestrale) m ean s t h e d at e fa l ling  on  t he 14 th  d ay  o f 
J anuary, April, J uly and October o r, if such  day is not  a  Business Day, the immediately fo l lowin g Bu s in ess  
Day .  

Qu o t a  Cap it a l  Ac c o u n t  m eans the Eur o  denom inated  account  I BAN No. 
I T75P1063101600000070092700  opened with Mediobanca –  Banca d i Cr edito Finanziar io S.p .A., where the 
issued and paid-up cor por ate capital account  of the Guarantor  has been deposited. 
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Qu o tah olders' Agreem en t m eans the agreement entered in to on o r abou t the First  Issue Da t e b etween  
the Guarantor, the Quotaholders and the Represen tat ive of the Bondholder s. 

Qu o t ah o ld e rs  m eans Chebanca! S.p .A. and  SPV Hold ing S.r .l. and  each  assignee o f the r elevan t  
par t icipat ion in  the issued and paid-up corporate cap ital o f the Guar antor. 

Rat e  o f I n terest m eans the r ate or  r ates (expressed as a percen tage per  a n num )  o f in ter es t  p ayab le  in  
r espect  of the Series of Covered Bonds specified in  the r elevan t Final Ter ms o r calculated  or  d eter m ined  in  
accor dance with  the p rovisions of the Terms and Condit ions and/ or the r elevan t Final Terms. 

Rat in g  Agen cy m eans Fitch . 

Re al  Es tate Asse t (Immobile) m eans any r eal estate asset  mortgaged as security o f a  Re ceivab le u nd er  a  
Mor tgage Loan  Agreement . 

Re d em ption Am oun t m eans, as appropriate, the Final Rede m pt ion  Am oun t , t h e Ea r ly  Re dem pt ion  
Am ount (Tax), the Opt ional Redempt ion  Amount  (Call), the Opt ional Redemption Amount (Pu t), t h e Ea r ly  
Ter m inat ion Amount o r such o ther amount in  the nature o f a  r edemption amount as m ay be specified in ,  o r  
determined in  accor dance with  the p rovisions o f, the r elevant  Final Terms. 

Re fe ren ce Ban ks has the m ean ing given  in  the r elevant Final Terms o r, if none, four m ajor banks selected  
by  the I nter est Determination  Agen t in  the m arket that  is most closely connected with the Reference Rate. 

Re fe ren ce Price  has the m eaning given in  the r elevan t Final Terms. 

Re fe ren ce Rat e m eans, as specified in  the app licable Final Terms, the deposit  r ate, the in terbank r ate,  t he 
swap  r ate o r bond yield , as the case m ay be, which appears on the Relevant  Scr een Page at  the Relevant Tim e 
on  the I nter est Determination  Date and  as determined by the I nterest  Determination Agent. 

Re fe ren ce Rat e Even t m eans, with r efer ence to the Reference Rate app licable t o  a  Se r ies o f a  Cover ed  
Bond , the occurrence o f any o f the fo llowing events: (i) the Relevant Screen  Page o n  wh ich  t h e Re fer ence 

Rate appear s has been  d iscon t inued  o r  it  is m ater ially  changed  o r  (ii) a  decision  to  withdr aw the 
au thorizat ion  or r egistration  to the administ rator o f the Refe r ence Ra te a s  s et  ou t  in  Ar t icle 35  o f t h e 
Benchmarks Regulat ion has been adopted by the competent au thority. 

Re g is tered Payin g Agent m eans any institu tion  appointed  by the I ssuer to  act as paying agen t in  r es pect  
o f the Cover ed Bonds issued  in  a r egistered fo rm under the Programme. 

Re g is trar m eans any inst itu tion  which m ay be appoin ted by the I ssuer to act  as r egistrar in  r esp ect  o f t h e 
Covered Bonds issued in  r egistered  form under the Pr ogramme, p rovided that, if t h e I ss uer  w i l l ke ep  t h e 
r egister and will not delegate such activity, any r eference to the Registrar will be constr ued as a r efer en ce t o  
the I ssuer. 

Re gu lar Pe riod m eans: 

(i) in  the case o f Covered Bonds where in ter e st  i s  s ch edu led  t o  b e p aid  o n ly  by  m ea ns o f r egu lar  
payments, each period fr om and including the I nterest Commencement Date to but  excluding the fir st  
CB Payment Date and each successive period  fr om  a n d  includ ing  o ne CB P a ym en t  Da t e t o  b u t  
excluding the next CB Payment Date; 

(ii) in  the case o f Covered Bonds where, apart fr om the fir st  CB I n terest Period, in terest is scheduled to b e 

paid  only by m eans o f r egular payments, each period fr om and including a Regular Date falling in  a ny  
year  to but excluding the next Regular Date, where “Regular Date” m eans the day and m onth  (bu t  n o t  
the year) on which any CB Payment Date falls; and  
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(iii) in  the case o f Covered Bonds where, apart fr om one CB I n ter est Period other than  the fir st  CB I n terest  
Per iod, in terest is scheduled to be paid only by m eans o f r egular p aym e nts , e ach  p er iod  fr om  a n d  
includ ing a Regular Date falling in  any year to bu t excluding the next Regular Da t e,  wher e  “Regular  

Date” m eans the day and m onth (but no t the year) on which any CB Payment Date falls o ther than  t he 
CB Payment Date falling at  the end o f the ir regular CB I n terest  Period. 

Re le van t Clearin g System  m eans Euroclear and/ or Clearstr eam, Luxemburg and/ or any ot her  c lea r in g 
system (o ther  than  Monte Titoli) specified in  the r elevan t Final Terms as a clearing sys tem  t h r ough  wh ich  
payments under the Covered Bonds m ay be m ade. 

Re le van t Date m eans, in  r elation  to any payment, whichever is  t h e la ter  o f ( a )  t he d a te o n  wh ich  t h e 

payment in  question fir st  becomes due and (b ) if the fu ll amount payable has not been  r eceived  in  t he Ma in  
Financial Cen tre o f the currency o f payment by the Paying Agent on o r p r ior to such  due d a te, t h e d at e o n  
which (the fu ll amount having been  so r eceived) not ice to that effect  has been given  to the Bondholders. 

Re le van t Dealer(s ) m eans, in  r elat ion to a Ser ies, the Dealer(s) which is/ are party  t o  a ny  a gr eem ent  in  
wr it ing entered in to with the I ssuer and the Guarantor fo r the issue by the I ssuer an d  t h e s u bscr ip t ion  by  
such  Dealer(s) o f such Series pursuant  to the Pr ogramme Agreement. 

Re le van t Fin an cia l Cen tre  has the m eaning given in  the r elevan t Final Terms. 

Re le van t Sc reen  Page  m eans the page, section o r o ther part o f a  particular in formation service (including, 
without  limitat ion, Reuters) specified as the Relevant Screen  Page in  the r elevant  Final Terms, or  such o the r  

page, sect ion o r o ther part  as m ay r eplace it  on that in format ion  service o r such o ther in formation service, in  
each case, as m ay be nominated by the Person  p rovid ing o r sponsoring the in formation appearing  t her e fo r  
the purpose o f d isp laying r ates o r p rices comparable to the Reference Rate. 

Re le van t Tim e  has the m eaning given in  the r elevan t Final Terms. 

Re p re sen tative o f t h e Bon dh old ers  (Rappresentante dei Porta tori dei Covered Bond ) m eans the en tity 
that  will act  as r epresen tat ive o f the holders o f each series o f Covered Bonds pur suan t  t o  t h e Tr ans act ion  
Documents. 

Re q u ired Re d em p tion  Am oun t m eans the Euro Equivalen t o f the Pr incip al Am ount  Ou ts tan d ing in  
r espect  of the r elevant Covered  Bond, m ult iplied by 1 +  (Negat ive Carry Factor x (days to the Maturity Date of 
the r elevant  Series o f Covered Bond  (or the Extended Maturity Date if applicable)/ 365). 

Re q u ired Re s erve  Am oun t m eans, an  amount which will be determined, in it ially, on  each I ssue Date fo r  
the r elevant  Series o f Covered Bond  and then  on  each Calcu la t ion  Da t e a nd  which  w i ll  b e e qual  t o  t h e 
aggr egate amount o f (a) one fourth  of the annual amount payable under  items (ii) and  (iv) o f the Pr e- I ss uer  
Even t o f Default  I nter est Pr ior ity of Payment; and (b ) any in terest  amounts due on  the Covered  Bond on  t h e 
nex t CB Payment Date. 

Re s e rve Accou nt m eans the euro denominated account  established in  the name of the Guar antor with t h e 
Account Bank, I BAN: I T09W1063101600000070201383, o r such o ther substitute account as m ay be opened 
in  accor dance with  the Cash Management Agreement . 

Re s id en tia l M ortgage  Loan  Agreem ent m eans any r esident ial m ortgage loan agreement o u t  o f wh ich  
Receivables arise. 

Re s id en tia l M ortgage  Loan  m eans, pursuan t to art icle 2 , sub-paragraph 1, o f MEF Decree, a  r es id en t ial  
m or tgage loan in  r espect o f which the r elevan t  a m ount  ou tst and in g a dd ed  t o  t he p r incipa l a m oun t  
ou tstanding o f any h igher r anking mortgage loans secured by the same property, does not  exceed 80  per cent  
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of the value o f the p roper ty and fo r which the hardening period with  r espect to the per fect ion o f the r elevan t  
m or tgage has elapsed. 

Re v olv in g Pe riod m eans the period of t im e during the which Mediobanca m ay  is sue s ever al  Se r ies o f 
Covered Bonds under the Programme pursuant to ar t. 7 -bis o f the Law 130 / 99. 

Ru le s  (Regolam ento  dei Porta tori dei Cov ered  Bond ) m eans the r u les o f the o r gan isat ion  o f the 
Bondholders, at tached  to the Condit ions and fo rming an  in tegral part thereof. 

Re t e n tion  Am ou nt m eans an  amount equal to Euro 50 ,000 . 

Sc h edu le d Du e fo r Paym ent Date  m eans: 

(i) (a) the date on which the Scheduled Payment Date in  r espect o f the r elevant Guaran teed Amounts  i s  
r eached , and (b ) only with  r espect to the fir st  Sch edu led  P aym ent  Da t e im m ed ia tely  a fter  t he 
occurr ence of an  I ssuer Event o f Default, the later o f (i) the day which  is two Business Days fo llowing 
the service o f the I ssuer Default Notice on the Guarantor  in  r espect o f such  Guaranteed Amounts and 
(ii) the r elevant Scheduled  Payment Date; o r  

(ii) if the applicable Final Terms specified that  an Ex tended Matur ity Date is applicable to t h e r elevan t  
Ser ies o r Tr anche of Covered Bonds, the Scheduled Payment Date that  would  h ave a pp l ied  i f t h e 
Matur ity Date of such series or  t ranche of Covered Bonds had  been the Extended Ma t ur i ty Da t e o r  
such  other Scheduled Payment Date(s) as specified in  the r elevant Final Ter ms. 

Sc h edu le d In terest m eans in  r espect o f each Scheduled Payment  Date following the service o f a n  I s suer  
Defau lt  Not ice to the Guarantor, an amount equal to the amount in  r espect  o f in terest which would have been 
due and payable under the Cover ed Bonds on  such Scheduled  Payment Date as specified in  t h e Te r m s a n d  
Conditions falling on  or after the service o f an  I ssuer Defau lt  Notice to the Gu a r an to r  ( b u t  exclud ing a ny  
Excluded Scheduled  In terest Amounts).  

Sc h edu le d Paym en t Date  m eans, in  r elation  to any payments due under the Guaran tee, each  CB Payment 
Date o r , if app licable under the r elevan t Final Terms, each Opt ional Redemption Date.  

Sc h edu le d Prin cip al m eans in  r espect o f each Scheduled Payment  Date following the service of an  I s suer  
Defau lt  Not ice to the Guarantor, an amount equal to the amount in  r espect  o f p rincipa l wh ich  wou ld  h ave 
been due and r epayable under the Covered Bonds on such Scheduled P aym en t  d a tes a s  s p eci fied  in  t h e 
Ter m s and Condit ions (bu t excluding any Excluded Scheduled  Principal Amount).  

Sc re en  Rat e De term in ation m eans that  the Rate o f I nterest w i l l b e d e ter m ined  in  a ccor dance w i t h  
Condition 6  (b ) (Screen Rate Determina tion ). 

Se c u red Creditors  (Creditori Garantiti) m eans the Bondholders, the Seller, the Servicer, the Subordinated 
Lender, the I nvestment Manager, the Calculation Agent , the Represen tat ive of the Bondholder s , t h e As set  
Monitor , the Cover Pool Swap Counterparty, the Covered Bond Swap  Counterparty, the Account  Ba n k,  t he 
Pay ing Agen ts, the Test Report Pr ovider, the I nter est Determination  Agen t, the Registered Paying  Agen t  ( i f 
any), the Registrar (if any), the Cor por ate Servicer and the Portfolio Manager (if any). 

Se c u rities Accou nt m eans the euro denominated account  established in  the name of the Guar a n to r  w i t h  
the Account Bank, No. T55U1063101600000070201381, or  such o ther  substitute account  as m ay be opened  
in  accor dance with  the Cash Management Agreement . 

Se c u rity I n teres t (Garanzia degli At tivi) m eans any Mortgage, char ge, p ledge, lien , encumbr ance and any  
o ther security in ter est o r per sonal guaran tee (gar anzie r eali o  personali) gr anted in  favour  o f t h e Se l ler  in  



 

 
198 

r elation to each  Mortgage Loan, Mortgage Loan  Agreement o r Re ceivab les  ( excep t  fo r  t h e fid eju ssion i  
om nibus which  have not  been gr anted exclusively in  r elation to o r in  connection with  the Mo r tga ge Loa ns,  
Mor tgage Loan  Agreements o r Receivables).  

Se gre gation  Even t has the m eaning given to it  in  Condit ion 11.1 (Segregation  Ev ent). 

Se le cted  As sets  m eans the Eligible Assets and  the I n tegration  Assets selected by the Port folio Man ager  o r  
by  the Servicer pursuant  to Clause 5  o f the Portfolio Management  Agreement . 

Se l le r (Cedente) m eans CheBanca in  it s capacity as such pursuan t to the Master  Purchase Agreement. 

Se rie s  or Se ries  o f Covered  Bon ds  (Serie) m eans each series of Covered Bonds issued in  the c on tex t  o f 
the Pr ogr amme. 

Se rv icer  m eans CheBanca in  it s capacity as such pursuan t to the Servicing Agreement . 

Se rv icin g Agreem ent (Contrat to d i Servicing) m eans the agreement entered in to, on  30  November, 2011, 
between the Guarantor and the Servicer. 

Se t t lem en t Re p ort Date m eans the fifth  Business Day before the Guarantor Payment Date. 

Sh o rt-Term  Dep osit Ratin g m eans the shor t-term r at ing which m ay be assigned  fr om  F i tch  t o  a  b a nk  
account p rovider . 

Sh o rt-Term  IDR m eans, with r eference to an  institution, t he s h or t - ter m  is s uer  d efa u lt  r at in g ( I DR)  
assigned fr om Fitch to such  inst itution . 

Sh o rt-Term  Ratin g m eans (i) with r efer ence to the Account  Bank o r the Swap  Collateral Account  Ba nk , a  
Shor t-Term Deposit  Rating (if assigned fr om Fitch) o r a  Short-Term I DR (wher e n o  Sh or t - Te r m  De posi t  
Rat ing is assigned  fr om Fitch); and (ii) in  any o ther  case, a  Short-Term I DR. 

Sp e c i fic Cri teria (Criteri Specifici) m eans the eligibility criteria, o ther than the General Cr iteria, r elated t o  
each Portfolio, as specified (i) in  the Schedule I  –  Par t I I of the Master Purchase Agreement, with r es pect  t o  
the I n itial Portfolio and (ii) in  the Schedule I  –  Par t  III o f the Master  Purchase Agreement, w i th  r espect  t o  
each Subsequen t Port folio and Further Port folio. 

Sp e c i fied Cu rren cy m eans the currency as m ay be agr eed fr om t ime to t ime by the I ssuer and  the r elevan t  
Dealer(s) (as set out  in  the applicable Final Terms).  

Sp e c i fied De n om in ation (s ) has the m ean ing given  in  the r elevant  Final Terms, as a gr eed  b e tween  t he 
I ssuer and the r elevant  Dealer(s). 

Sp e c i fied Office  m eans (i) in  the case o f the In terest Determinat ion Agen t, Bnp  Paribas Secur ities Services, 

Piazza Lina Bo  Bard i 3 , Milano, I taly ; o r  (ii) in  the case o f any other Paying Agent, the o ffices specified in  the 
r elevan t Final Terms; or  (iii) in  the case o f the Calculation Agent , CheBanca, Viale Bodio 37, Palazzo 4, 20158  
Milano, or, in  each case, such  other o ffice in  the same city or  town as such agen t m ay specify by notice to  t he 
I ssuer and the other parties to the Cash Management  Agreement in  the m anner p rovided  therein. 

Su b o rdin ated Len der m eans CheBanca, in  it s capacity a s  s uch  p ur su an t  t o  t he Su bor d in ated  Lo an  
Agr eement . 

Su b o rdin ated Loan  Agre em en t (Contrat to d i Finanziamento Subordina to ) m ea ns,  co l lect ively , t he 
I n it ial Subordinated Loan Agreement  and each Subsequent Subord inated  Loan  Agreement. 



 

 
199 

Su b o rdin ated Loan  (Finanziamento Subord ina to ) m ea ns  e ach  s ubor d in ated  lo an  g r an ted  by  t h e 
Subordinated Lender in  favour o f the Guarantor pursuant to the Subordinated Loan Agreement . 

Su b s equ en t Portfo lios  (Portafogli Successivi) m eans any por t fo lio  o f El ig ib le Ass ets wh ich  m ay b e 
pur chased by the Guaran tor in  o rder to allow Mediobanca to issue o ther Series o f Covered Bonds dur ing t h e 
Revolving Period pursuant to the ter ms and subject to the conditions o f the Master Purchase Agreement . 

Su b s equ en t Su bordin ated Loan  Agreem en t (Contratto d i Finanziamento Subord ina to  Su ccessiv o ) 
m eans each subordinated loan agreement  enter ed in to between the Subordinated Lender and the Guaran to r  
p r io r to each I ssue Date, other than the First I ssue Date. 

Su b s equ en t Su bordin ated Loan  (Finanziamento Subordinato Successivo) m eans  e ach  s u bor d in ated  
loan  gr an ted  by  the Subor d inated  Lender  in  favour  o f the Guar an to r  pur suan t  to  each  Subsequen t  
Subordinated Loan Agreement. 

Su b s id iary has the m ean ing given  to it  in  Art icle 2359 o f the Italian Civil Code. 

Su s p en sion Period  m eans the period o f suspension o f payments pursuant  to Article 74 o f the Banking Act. 

Sw ap  Agreem en ts m eans (i) the Cover Pool Swap Agreement and (ii) the Cover ed Bond Swap Agreement .  

Sw ap  Co lla tera l Accoun t m eans the bank account  established in  the nam e o f t h e Gu ar a n to r  w i t h  t he 
Swap  Collater al Account  Bank with  num ber  0 0 0 80 0 88230 5  (I ban  code: I T 7 8  W 0 347 9  0 160 0  
0 0 0800882305) or such o ther  substitute account  bank as m ay be o pen ed  in  a ccor d ance w i th  t he Swa p  
Agr eements fo r the deposit o f the collateral which m ay be due to the Guarantor by the Swap Counter par t ies  
under the r elevant  Cr edit Support  Annex. 

Sw ap  Co lla tera l Accoun t Ban k m eans BNP Paribas Securit ies Services, Milan Br anch. 

T ARGET Se ttlem en t Day  m eans any day on  which the TARGET2 is open  fo r the settlement o f p aym en ts 
in  Eur o . 

T ARGET2 m eans the Tr ans-European Automated  Real-time Gr oss Settlement Express Tr a nsfe r  p aym en t  
system which u t ilises a single shar ed p latform and which was launched  on  19 November 2007.  

T ax (Tassa) m eans any p resen t o r fu ture taxes, duties, assessments o r governmental c ha r ges  o f wh at ever  
natu re im posed , levied , collected, withheld o r assessed by the Republic of I taly o r any political su b-d ivis ion  
ther eof or any au thority thereof o r therein . 

T ax Dedu ction m eans a deduct ion o r withholding fo r o r on  account o f Tax. 

T e rm s an d Con ditions  m eans the terms and conditions at tach ed  a s Sc hed u le 1  t o  t h e I n ter cr ed i to r  
Agr eement . 

T e st Grace Pe riod m eans the period starting on the date on  which the b r each o f any Test is not ified by t h e 
Test  Report  Provider and ending on the fo llowing Calculation Date. 

T e st Pe rform an ce  Re port m eans the r eport  to be delivered, on each Calcu lat ion  Date, by the Calcu lat ion  
Agent pursuant  to Clause 3  o f the Portfolio Management Agreement . 

T e sts m eans, collect ively, the Mandatory Tests, the Asset Coverage Test andthe Amortisation  Test. 

T ota l Balan ce Gu aran teed  Sw ap is a  swap agreement  aimed at p rov id in g a  c om plet e h edge a ga in st  

in ter est r ate d ifferen tials in  the SPV (i.e. the Guaran tor), includ ing the nega t ive c ar r y e ven tu ally  a r is in g 
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between the in terests m atured  on  the Accounts and on the I ntegrat ion Assets and Eligib le I nvestm e nts  ( i f 
any) and the coupons to be paid on the outstanding Covered Bonds. 

T ran s action  Accou n t m eans the euro denominated  account established in  the name of the Guarantor with 
the Account Bank, I BAN: I T59Z1063101600000070201378 , o r such  other s u bst i tu te a ccou n t  a s  m ay b e 
opened  in  accordance with the Cash Management  Agreement. 

T ran s action  Docum en ts (Documenti del Programma) m eans  t he  Mas ter  P u r cha se Agr eem ent , t h e 
Ser vicing Agreement, the Cash Management  Agr eem ent ,  t he P o r t fo l io  Ma na gem ent  Agr eem ent ,  t he 

Pr ogramme Agreement, the I ntercreditor Agr eement, the Subor dinated  Loan  Agreement, the Asset Mon ito r  
Agr eement , the Guarantee, the Corporate Services Agreement, the Swap Agr eem ents , t h e Qu ota ho lde r s' 
Agr eement , the Deed o f Pledge, the Deed of Charge and  the Master Definitions Agr eement, as am ended  fr om 
t im e to t ime. 

T ran s fe r Date  (Data d i Cessione) m eans (i) with  r eference to the I nitial Port folio, the date on wh ich  h ave 

been car ried  ou t the Publicities pursuant to Clause 2 .5 o f the Master P u r chas e Agr eem ent , a n d  ( i i )  w it h  
r eference to each Subsequent  Portfolios, the date on  which  have been carried out the Publicit ies pursuan t  t o  
Clause 3.6 o f the Master Purchase Agreement .  

T ran s fe r Prop osa l (Proposta d i Cessione) m eans the t r ansfer p roposal sent by the Seller  to the Guaran to r  
in  r elation to each  Subsequen t Portfolio o r Further Portfolio pursuan t to Clause 3 .2 of the Master  P u r chas e 
Agr eement . 

Valu ation Date  (Data d i Valutazione) m eans, in  r espect o f the I n it ial Portfolio, the I nitial Valuat ion  Da t e 
and , in  r espect o f each Subsequent  Port folio, the date on which the economic effects o f t h e t r ans fer  o f t he 
r elevan t Port folio will commence. 

Ze ro  Cou pon  Covered  Bon d m eans a Covered Bond specified  as such in  the r elevant  Final Terms. 

Ze ro  Cou pon  Provis ion s m eans Condit ion 7  (Zero Coupon  Provisions). 

2 .2  I n terpretation  

I n  these Condit ions: 

(i) any  r eference to p r incipal s h al l b e d e em ed  t o  in clud e t he Re dem pt ion  Am ount , a ny  
add it ional amounts in  r espect o f p r incipal  which  m ay  b e p aya b le u n der  Co ndi t ion  10  
(Taxat ion), any p r emium payable in  r espect o f a  Series o f Cover ed  Bon ds a n d  a ny  o ther  
am ount in  the nature o f p rincipal payable pur suan t to these Condit ions; 

(ii) any  r eference to in terest  shall be deemed to  include any addit ional a m ou nts  in  r esp ect  o f 
in ter est which m ay be payable under Condit ion  10  (Taxation) and  any o ther am oun t  in  t h e 
natu re o f in terest payable pursuan t to these Condit ions; 

(iii) if an  expression  is stated in  Condit ion  2.1 (Definitions) to have t h e m ean in g g iven  in  t he 
r elevan t Final Terms, but  the r elevant Final Terms give no such m ean ing o r specify that such 
expr ession is “not app licable” then such expression is no t applicable to the Covered Bonds; 

(iv) any  r efer ence to  a Tr ansact ion  Docum ent  shall be const r ued  as a r efer ence to  such  

Tr ansaction Document , as amended and/ or  supplemented up to  a n d  in clud ing t h e I ss ue 
Date o f the r elevant Covered Bonds; 

(v ) any  r efer ence to  a par ty  to  a Tr ansact ion  Docum ent  (o ther  than  the I ssuer  and  the 
Guar antor ) shall, where the context permits, include any Person  who, in  accordance with the 
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ter ms o f such Tr ansact ion Document, becomes a  p a r ty  t her e to  s ubs equen t  t o  t he d a te 
ther eof, whether by appoin tment as a successor  to an existing party or  b y  a ppo in tm en t  o r  
o therwise as an additional party to such document  and  whether in  r espect  o f the Pr ogramme 
generally or in  r espect o f a  single Series only; and  

(v i) any  r eference in  any legislat ion (wh ether  p r im a r y leg isla t ion  o r  r egu lat ions  o r  o ther  
subsidiary legislation m ade pursuant  to p rimary legislat ion) shall be const rued as a r eference 
to  such  legislation  as the same m ay have been , o r m ay fr om t ime to t ime be, amended o r  r e-
enacted. 

3 . DENOMINATION, FORM AND TITLE  

3 .1 The m in imum denomination  o f each Covered Bond admitted to t rading on a r egulated m arket within  
the Eur opean  Economic Area or  offer ed to the public in  a Member State o f the Eur opean  Econom ic 
Ar ea in  circumstances which r equire the publicat ion o f a  p r ospectus under the Pr ospectus Regulation 
will be €100 ,000 (o r, if the Covered Bonds are denominated  in  a  c ur r ency o th er  t ha n  e ur o ,  t he 
equ ivalent  amount  in  such currency). 

3 .2  The Covered Bonds ar e and  will be issued  in  dematerialised  for m (forma dematerializzata ) a n d  w i l l 
be wholly and exclusively deposited with  Monte Titoli in  accordance with the p rovisions o f (i) Art icle 
83-b is and ff. o f the Legislative Decree no . 58 o f 24 Febr uary 1998 and (ii) the J oin t Re so lu t ion , a s  
subsequen tly amended and supp lemented fr om t ime to t ime, th r ough  t h e r elevan t  Mont e Ti to l i 
Account Holder.  

3 .3  Covered Bond will at  all t ime be evidenced  by, and t itle thereto will b e t r a nsfer ab le  by  m eans  o f, 
book-ent ries in  accordance with the p rovisions of (i) Article 83-bis and ff. o f the Legislat ive De cr ee 
no . 58  o f 24  Febr uar y  1998  and  (ii) the J o in t  Reso lu t ion , as subsequen t ly  am ended  and  

supp lem ented fr om t ime to  t ime. The Covered Bonds will be held by Monte Tito l i o n  b ehal f o f t he 
Bondholders unt il r edemption  or cancellation thereof fo r the account  of the r elevan t  Mon te Ti t o li  
Account Holder. Monte Titoli shall act as depository fo r Clearst ream and Euroclear. 

3 .4  No certificate o r physical document o f t itle will be issued  in  r espect o f the Covered Bonds. 

4 . ST ATUS AND GUARANTEE 

4 .1 Sta tus o f the Covered Bonds: The Covered Bonds constitu te d irect, uncondition al , u ns ecur ed  a n d  
unsubordinated obligations o f the I ssuer and  w i ll  r ank  p a r i p a ss u  w i thou t  p r efer ence a m on g 
them selves and (save fo r any applicable statu tory p rovisions) at  least equally with  all o th er  p r esen t  
and  fu tu re unsecured and unsubordinated obligations o f the I ssuer fr om t ime to t ime outstand ing. In  
the event  of a  compulsory winding-up (liqu idazione coatta amministr ativa) o f the Issuer , a ny  fu nd s 
r ealised and payable to the Bondholders will be collected by the Guarantor  on  their behalf and will be 
included in  the Cover Pool, in  accordance with the p rovisions of Article 4 , Paragra ph  3  o f t h e MEF  
Decr ee. 

4 .2  Sta tus o f the Guarantee: The payment  of Guaranteed  Amounts in  r espect  o f each Series o r  Tr anch e 

o f Covered Bonds when due fo r payment  pursuant  to the Conditions w i ll  b e u ncon dit iona lly  a n d  
ir r evocably guar anteed by the Guarantor in  accordance with the Guarantee –  pur suant to wh ich  t he 
ob ligations o f the Guarantor const itute d irect and u ncond it iona l,  u ns ubor d inat ed  a nd  l im i ted  
r ecourse obligations of the Guarantor , collateralised by the Cover Pool as p rovided under the Covered 
Bonds Law and these Conditions. The r ecourse o f the Bo ndholder s t o  t he Gu a r an to r  u nd er  t he 
Guar antee will be limited to the amounts r eceived o r r ecovered by the Guaran to r  in  r esp ect  o f t h e 
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assets compr ised in to the Cover Pool. Payments m ade by the Guaran tor under the Guarantee wil l b e 
m ade subject to, and in  accordance with, the r elevant  Pr iority o f Payments.  

4 .3  The ob ligat ions o f the Guar an to r  under  the Guar an tee const itu te d ir ect  and  uncondit ional, 
unsubordinated and limited r ecourse obligat ions o f the Guaran tor, collateralised by the Cover  P oo l 
as p r ovided under the Covered Bonds Law. The r ecourse of the Bondholder s to the Guarantor u n der  
the Guarantee will be limited to the assets of the Cover Pool subject to, and in  accordance w i th ,  t he 
r elevan t Pr iority o f Payments pursuant  to which  specified  payments will be m a de t o  o ther  p ar t ies  
p r io r to payments to the Bondholders 

5 . FI XED RATE PROVISIONS 

This Condition 5  is applicable to the Covered Bonds only if the “Fixed Rate Provisions” are specified  
in  the r elevant  Final Terms as being applicable. 

(a) A ccrual o f in terest: The Covered Bonds bear in terest on their  ou tstanding p rincipal a m ount  
fr om  the In terest Commencement  Date at the Rate of I n terest payable in  ar rear o n  e ach  CB 

Payment Date, subject  as p rovided  in  Condition  9  (Payments). Each  Covered Bond  will cease 
to  bear  in terest fr om the due date fo r final r edempt ion un less payment  of t h e Re dem pt ion  
Am ount is im properly withheld o r r efused, in  which case it  will continue to bear in t er est  in  
accor dance with  this Condit ion 5  (both before and after judgment) unt il the day on which al l  

sum s due in  r espect o f such  Covered Bond u p  t o  t h at  d ay  a r e r eceived  by  t h e r elevan t  
Bondholders o r on  their behalf by the Paying Agent. 

(b) Fixed  Coupon  Amount : The amount  o f in terest payable in  r espect o f each Covered Bo nd  fo r  
any  CB I n terest  Period shall be the r elevant  Fixed Coupon  Amount  and , if the Cover ed Bonds 
ar e in  m ore than  one Specified Denominat ion, shall be the r elevant  Fixed Coupon  Amount  in  
r espect  of the r elevant Specified Denomination . 

(c) Calcu lat ion o f in terest amount : The amount  o f in terest payable in  r espect o f e ach  Cover e d  
Bond  fo r any per iod fo r which a Fixed Coupon Amount  is not specified shall be calcu lated by  
app lying the Rate o f I nterest to the Calcu lation  Amount , m ul t ip ly in g t h e p r oduct  by  t h e 
r elevan t Day Count Fraction, rounding the r esulting figure to the  n ear es t  s u b-u n i t  o f t he 
Specified Cur rency (half a  sub-unit being r ounded  upwar ds) and m ultip lying such  r oun ded  
figur e by a fr action equal to the Specified  Denominat ion  of such Covered Bond d ivided by the 
Calcu lation  Amount . For  this purpose a “sub-unit” m eans, in  the case o f any currency o ther  
than  euro, the lowest  amount  of such currency that  is available as legal tender in  the countr y  
o f such currency and , in  the case o f euro, m eans one cen t. 

6 . FLOATING RATE PROVISIONS  

This Condition 6  is applicable to the Covered Bonds only if the “Floatin g Ra t e  P r o v is i o n s ” a r e 
specified in  the r elevant  Final Terms as being applicable. 

(a) A ccrual o f in terest: The Covered Bonds bear in terest on their  ou tstanding p rincipal a m ount  

fr om  the In terest Commencement  Date at the Rate of I n terest payable in  ar rear o n  e ach  CB 
Payment Date, subject  as p rovided  in  Condition  9  (Payments). Each Covered  Bond will cease 
to  bear  in terest fr om the due date fo r final r edempt ion un less payment  of t h e Re dem pt ion  
Am ount is im properly withheld o r r efused, in  which case it  will continue to bear in t er est  in  

accor dance with  this Condit ion (both before and after judgment) un til the day o n  which  a l l 
sum s due in  r espect o f such  Covered Bond u p  t o  t h at  d ay  a r e r eceived  by  t h e r elevan t  
Bondholders o r on  their behalf by the Paying Agent. 
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(b) Screen  Rate Determinat ion: I f Screen  Rate Determinat ion is specified in  the r elevan t  F in al  
Ter m s as the m anner in  which the Rate(s) o f I nter est is/ are to be deter m in ed , t h e Ra te o f 
I n terest applicable to the Covered Bonds fo r each CB I n terest Period will be deter m ined  b y  
the I n terest Determinat ion Agen t on the fo llowing basis: 

(i) if the Reference Rate is a  composite quotation  o r customarily supplied by one entity, 
the I n terest Determinat ion Agen t will determine the Refer ence Rate which a p pear s  
on  the Relevant Screen  Page as o f t he Re levan t  Tim e o n  t he r elevan t  I n t er est  
Deter minat ion Date; 

(ii) in  any  o ther case, the I nter est Determination  Agent will determine t h e a r i thm et ic 
m ean  of the Reference Rates which appear on  the Relevan t Sc r een  P a ge  a s o f t h e 
Relevant  Time on the r elevan t I nterest Determination  Date; 

(iii) if, in  the case o f (i) above, such r ate does not appear on that page o r, in  t he c as e o f 
(ii) above, fewer than two such r ates appear on that  page o r i f,  in  e i t her  c ase,  t he 
Relevant  Screen Page is unavailable, the I nterest Determination  Agent will: 

(A) r equest the m ain Relevant  Financial Cen tre o ffice o f e ach  o f t h e Re fer ence 
Banks to  p rovide a quotation o f the Refer ence Ra te a t  a ppr ox im a tely  t he 
Relevant  Time on the I nterest Determina t ion  Da t e t o  p r im e b an ks  in  t he 
Relevan t  Financial Cen tr e in ter bank m ar ket  in  an  am ount  that  is 
r epresentative fo r a  single t ransact ion in  that  m arket at  that t ime; and  

(B) determine the ar ithmet ic m ean  of such quotations; and  

(iv) if fewer  than  two  such  quo tat ions ar e p r ov ided  as r equested , the I n ter est  
Deter minat ion Agen t will deter mine the ar ithmetic m ean  o f t h e r at es ( b eing t h e 
near est  to the Reference Rate, as determined by the I nter est Determination  Age n t)  

quo ted by m ajor banks in  the Main Financial Ce n tr e o f t h e Sp ecified  Cu r r ency, 
selected by the I nterest  Determ ination Agent, at approxim at ely 11.0 0  a .m .  ( local 
t im e in  the Main  Financial Cen tre o f the Specified Curr ency) on  the fir st d ay o f t h e 
r elevan t CB I n terest  Per iod fo r loans in  the Specified  Currency to lead ing Eur opea n  

banks fo r a  period equal to the r elevant  CB I n terest Period and in  an  amount that  i s  
r epresentative fo r a  single t ransact ion in  that  m arket at  that t ime, 

and  the Rate o f I nter est fo r such CB I n terest Period shall be the sum of the Mar gin  a n d  t h e 
r ate o r (as the case m ay be) the arithmetic m ean so determined; p rovided, however , t ha t  i f 
the I n terest Determinat ion Agen t is unable to determine a r ate or (as t he  ca se m ay b e)  a n  

ar ithmetic m ean in  accordance with the above p rovision s in  r elat ion  t o  a ny CB I n t er es t  
Per iod, the Rate o f I nterest applicable to the Covered  Bonds during such CB I n terest  P er iod  
will be the sum of the Margin and the r ate or (as the case m ay be) the arithm et ic m ea n  la st  
determined in  r elation to the Covered Bonds in  r espect o f a  p receding CB I n terest Period. 

(c) I SDA  Determination: I f I SDA Determination is specified in  the r elevan t Final Ter m s  a s t h e 
m anner in  which the Rate(s) o f I nterest  i s / ar e t o  b e d et er m ined ,  t he Ra t e o f I n ter es t  
app licable to the Covered  Bonds fo r each  CB I n ter est Period will be the sum  o f t h e Mar gin  
and  the r elevant  ISDA Rate where “ISDA Rate” in  r elation  to any CB I n terest  Period m eans a  
r ate equal to the Floating Rate (as defined in  the ISDA Defin it ions) that would be determined 

by  the I nter est Determination  Agen t under an  in terest r ate swap t ransact ion  if t h e I n t er est  
Deter minat ion Agen t were act ing as I nterest Determinat ion  Agen t fo r that in terest  r ate swap  
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t r ansact ion  under  the terms o f an  agreement incorporating the ISDA Defin it ions and  u nd er  
which: 

(i) the Floating Rate Opt ion (as defined in  the I SDA Definitions) is as speci fied  in  t h e 
r elevan t Final Terms; 

(ii) the Designated Maturity (as defined in  the I SDA Definitions) is a  period specified in  
the r elevant  Final Terms; and 

(iii) the r elevant  Reset Date (as defined in  the I SDA Definitions) i s  a s  s peci fied  in  t he 
r elevan t Final Terms. 

(d ) Maxim um or Min imum Rate o f I nterest: I f any Maximum Rate o f I nterest o r Min imum Rate 
o f I n ter est is specified in  the r elevan t Final Terms, then the Rate o f I nterest  shall in  no even t  
be gr eater than  the m aximum or be less than the m inimum so specified. 

(e) Fallback Provisions: if the Issuer  or the Calculation Agent determines at any t im e p r io r  t o , 
on  o r  fo llowing any I nterest  Deter mination Date, that  a  Reference Rate Event  has occur r ed , 
the I ssuer will as soon  as r easonably p r acticable (and in  any event  p rior  to the next r e leva n t  
I n terest Determination  Date) appoint an  agent (the “Refere n c e  Ra t e  D e t e rm in at i o n  

Agen t”), which  will not later  than the date which  falls fifteen (15) calendar days b efor e t h e 
end  o f the I n ter est  Per iod  r elat ing to  the r elevan t  I n ter est  Deter m inat ion  Date (the 
“I n terest Determ in ation  Cu t-off Date”)  d et er m in e in  a  c om m er cial ly  r eason ab le 

m anner whether  a successor  r ate fo r purposes o f determining the Refer ence Ra t e on  e ach  
I n ter est  Deter m inat ion  Date falling on  such  date o r  ther eafter  that  is substan t ially  
comparable to the d iscon tinued Refer ence Rate is available.  

(i) I f the Reference Rate Determinat ion  Agen t determin es t h at  t her e i s  a n  in du st r y  
accepted successor r ate, the Reference Rate De ter m ina t ion  Agen t  w i l l u s e s uch  
successor r ate to  determine the Reference Rate. I f the Reference Rate Determinat ion  
Agent has determined a successor r ate in  accordance with the foregoing ( s uch  r a te, 
the “Re placem en t Re feren ce Rate”), fo r purposes of determining the Refer ence 
Rate on  each I nterest Determination  Date falling on  o r after  such determinat ion: ( a )  

the Reference Rate Determination  Agen t will also determine changes (if any) t o  t he 
business day conven tion , the definition  o f business day, the in terest det er m in at ion  
date, the day  coun t  fr act ion , and  any  m ethod  fo r  ob tain ing the Rep lacem ent  
Refer ence Rate, including any adjustment  factor needed to m ake such  Rep lacem en t  

Refer ence Rate comparable to the d iscont inued Reference Ra t e, in  e ach  c as e in  a  
m anner that is consisten t with indust ry accep ted p ract ices  fo r  s u ch  Re p lacem ent  
Refer ence Rate; (b) r eferences to the Reference Rate in  the Conditions and the Fin al 
Ter m s applicable to the r elevant Cover ed Bonds will be deemed to be r e fer ences t o  
the Rep lacement Reference Rate, includ ing any alternative m ethod fo r deter m in in g 
such  r ate as described in  paragraph  (a) above; (c) the Reference Rate Determination  
Agen t  will no t ify  the I ssuer , the I n ter est  Deter m inat ion  Agen t  and  to  the 
Repr esen tat ive o f the Bondholder s o f the fo r ego ing as soon  as r easonab ly  
p r act icable; and  (d) the I ssuer will give not ice as soon as r easonably p r act icab le t o  
the Bondholder s, the Pay ing Agen t  and  the Calcu lat ion  Agen t  specify ing the 
Rep lacement Reference Rate, as well as the details described  in  paragraph  (a) above. 

(ii)  The determination o f the Replacem en t  Re fer ence Ra t e a nd  t he o th er  m at t er s 
r eferr ed to above by the Reference Rate Determination Agent will (in  the absence o f 
m anifest error) be final and b inding on  the I ssuer, the Calculation Agent , the Interest 
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Deter minat ion Agen t, the Paying Agen t and the Bo n dhold er s,  u n less  t he I s suer  
consider s at  a  later  date that  the Rep lacem ent  Refer ence Rate is no  longer  
substantially compar able to the Reference Rate o r does not  consti tu t e a n  in d ust r y  

accepted successor r ate, in  which case the I ssuer  shall r e-appoin t a  Re fer ence Ra te 
Deter minat ion Agen t (which  m ay or m ay not b e t h e s am e e n t i ty a s  t h e o r ig in al 
Refer ence Rate Deter mination Agent) fo r the purpose of confirming the Replacement 
Refer ence Rate or  determining a substitu t e Re p lacem en t  Re fer ence Ra t e in  a n  
iden t ical m anner as described in  paragr aph (i) above, which will then (in  the absence 
o f m anifest error) be final and b inding on  the I ssuer ,  t he Ca lcu lat ion  Agen t , t h e 
Pay ing Agen t and the Bondholders. I f the Reference Rate Det er m inat ion  Agen t  i s  
unab le to or o therwise does not determine a subst itute Replacement Reference Rate, 
then  the last known Replacement Reference Rate will apply. 

(iii)  I f the Reference Rate Determinat ion  Agen t determines that  a  Reference Rate Even t  
has occurr ed, but  for  any r eason  a  Re p lacem en t  Re fer ence Ra t e h as  n o t  b een  
determined by the immediately fo llowing I nterest  Deter mination Cu t -o ff Da t e, n o  
Rep lacement Reference Rate will be adopted, and the Relevant  Screen  Page on which 
appears the Reference Rate fo r the r elevant I n terest Period will be equal t o  t he la st  
Refer ence Rate available at the im m edia tely  p r eced ing I n ter es t  P e r iod  o n  t he 
Relevant  Screen Page as determined by the Calcu lat ion  Agen t. 

(iv )  The Reference Rate Deter mination Agent  m ay be (a) a  le ad ing  b ank  o r  a  b r oker -
dealer in  the p rincipal financial cen ter o f the Specified Cur rency (which  m ay include 

one o f the Dealers involved  in  the issue o f a  Series o f Covered  Bonds) as appointed by 
the I ssuer ; (b ) the I ssuer  o r  an  affiliate o f the I ssuer  (in  which  case any  such  
determination shall be m ade in  consultation  with an  independent  financial advisor) ;  
(c) the I nterest Determinat ion  Agen t  o r  ( d )  a ny o th er  e n t ity  which  t he  I s suer  
considers has the necessary competences to carry ou t such  role, to be appo in ted  b y  
the I ssuer with a p r ior not ice to the Represen tat ive of the Bondholder s. 

(f) Calcu la t ion  o f I n terest  A m ount : The I n ter est  Deter m inat ion  Agen t  will, as soon  as 
p r act icable after the t ime at  which the Rate o f I nterest  is to be determined in  r elation to each  
CB I n terest  Per iod, calculate the I nter est Amount payable in  r espect  of each Cover ed  Bo nd  

fo r  such CB I n terest Period . The I nterest  Amount  will be calculated  by applying t h e Ra te  o f 
I n terest for such CB I n terest  Per iod to the Calcu lat ion  Amount , m ultiplying the p r oduct  by  
the r elevant  Day Count Fr action , r ounding the r esu lt ing figure to  the nearest  sub-un it  of t h e 
Specified Cur rency (half a  sub-unit being r ounded  upwar ds) and m ultip lying such  r oun ded  
figur e by a fr action equal to the Specified  Denom inat ion  o f t h e r elevan t  Cover ed  Bo n d  
d iv ided by the Calculation  Amount . For th is pur pose a “su b-u nit” m eans, in  the case o f a ny  
cur rency o ther than Euro, the lowest  amount  of such currency that  is available as legal tender 
in  the coun try o f such  currency and, in  the case o f euro, m eans one cent. 

(g) Calcu lat ion o f o ther amounts: I f the r elevant  Final Terms specifies that any other amount  i s  
to  be calcu lated by the I nter est Determination  Agen t, then  the I nterest  Deter mination Agen t  
will, as soon as p ract icable after the t im e o r  t im es  a t  wh ich  a ny s u ch  a m oun t  i s  t o  b e 
determined, calculate the r elevant  amount . The r elevan t amount will b e c alcu lat ed  by  t h e 
I n terest Determination  Agent in  the m anner specified in  the r elevan t Final Terms. 

(h ) Publication: The I nterest Determination  Agent will cause each Rate o f In terest and I n t er est  

Am ount determined by it , together with the r elevan t  CB P a ym en t  Da t e, a n d  a ny  o ther  
am ount(s) r equired to be determined by it  together  with any r elevan t payment date(s)  t o  b e 
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not ified to the Paying Agent(s) and each  com pet en t  a u thor i ty , s tock  exchan ge a n d / or  
quo tation  system (if any) by which the Covered Bonds have then been  adm it ted  t o  l i st in g, 
t r ad ing and/ or quotat ion  as soon  as p r acticable after such  determination  but (in  the ca se o f 

each Rate of I n terest, I n terest Amount and CB Payment Date) in  any event  not later than  the 
fir st  day o f the r elevant  CB I n terest Period. Not ice thereof shall also p romptly be given to the 
Bondholders. The I n terest  Determination Agent  will be entitled to r ecalculate a ny  I n t er est  
Am ount (on  the basis o f the fo regoing p rovisions) without not ice in  the event  of an  extension  
o r  shortening of the r elevan t CB I n terest  Per iod. If the Calculation  Amount is le ss t h an  t he 
m in im um Specified Denominat ion, the I n terest Determinat ion Agen t shall not be obliged  t o  
pub lish each  In terest Amount but  instead m ay publish  on ly the Calculation Amount and t he  
I n terest Amount  in  r espect o f a  Covered Bond having the m inimum Specified  Denomination. 

(i) Not ifications etc: All notifications, op in ions, determinat ions , c er t i fica tes,  ca lcu lat ions , 
quo tations and decisions given , expressed , m a de o r  ob t ained  fo r  t h e p ur pos es o f t h is  
Condition by the I nterest Determination  Agent will (in  the absen ce o f m a nifest  e r r o r ) b e  
b ind ing on  the I ssuer, the Guaran tor, the Paying Agen t(s), the Bondholders and  (s ub ject  a s 
afo r esaid) no liability to any such Person will at tach  to the I n terest Determination  Agen t  in  
connection with the exercise o r non-exercise by it  o f it s powers, du ties a n d  d iscr et ions  fo r  
such  purposes. 

7 . ZERO COUPON PROVISIONS 

This Condition 7 is applicable to the Covered Bo nd s o n ly  i f t h e “Zer o  Co upon  P r ovis ion s” a r e 
specified in  the r elevant  Final Terms as being applicable. 

(a) Late payment on Zero Coupon Covered Bonds:  I f t h e Re dem pt ion  Am oun t  p ayab le in  
r espect  o f any  Zer o  Coupon  Cover ed  Bond  is im pr oper ly  withheld  o r  r efused , the 
Redempt ion Amount shall thereafter be an  amount equal to the sum of: 

(i) the Reference Pr ice; and  

(ii) the p r oduct o f the Accrual Yield  ( com pounded  a nn ual ly)  b eing  a pp l ied  t o  t he 
Refer ence Pr ice on the basis o f the r elevant Day Count Fract ion  fr om (and including) 

the I ssue Date to (bu t excluding) whichever is the earlier o f (i) the day on wh ich  a ll  
sum s due in  r espect o f such  Covered Bond up  to that day are r eceived by o r on behalf 
o f the r elevant Bondholder and (ii) the day which is seven d ays a ft er  t h e I n ter es t  
Deter minat ion Agen t has notified the Bondholders that  it  has r eceived  all sum s d ue 

in  r espect  o f the Covered  Bonds up to such  seven th day (excep t  t o  t h e ex te n t  t h at  
ther e is any subsequent  default in  payment). 

8 . REDEMPTION AND PURCHASE 

(a) Scheduled  redemption : To the extent outstanding, the Covered Bonds will  b e r edeem ed  a t  
their Final Redemption Amount on the Matur ity Date, subject as p rovided in  Condit ion 8 ( b) 
(Ex tension o f m aturity) and  Condition  9  (Payments). 

(b) Extension o f m aturity : Without p rejud ice to Conditions 11 ( Se gr ega t ion  Ev en t ) a n d  14  
(Ev ents of Default), if an  Ex tended Maturity Date is specified as applicable in  t h e r elevan t  
Final Terms fo r a  Series o r Tr anche of Covered Bonds and  the I ssuer ha s fa i led  t o  p ay  t he  
Final Redemption  Amount  on the Maturity Date specified in  the r elevan t Final Te r m s  a nd ,  
the Guarantor o r the Calculat ion Agen t on it s behalf deter m in es t h at  t h e Gu ar an to r  h a s 
insufficient  moneys available under the r elevan t Pr iority o f Payments to pay the Guaranteed  
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Am ounts corresponding to the Final Redemption  Amount in  fu ll in  r espect o f t h e r elevan t  
Ser ies o r Tr anche of Covered Bonds on the date falling on  the Ex tension  Determination Date, 
then  (subject as p rovided below), payment o f the unpaid amount by the Guarantor under  the 

Guar antee shall be deferr ed unt il the Extended Maturity Date p r ovided  t h at  a ny  a m oun t  
r epresent ing the Final Redempt ion Amount due and r emaining unpaid  after th e Ex tens ion  
Deter minat ion Date m ay be paid by the Guarantor  on  any r elevant  Payment Date therea fter  
up  to  (and includ ing) the r elevant Ex tended Matur ity Date. 

The Guar antor  shall notify the r elevant  holders o f the Covered Bonds ( in  a ccor da nce w i th  

Condit ion  17  (Not ices), any  r elevan t  Swap  Counter par t ies, the Rat ing Agency , the 
Repr esentative o f the Bondholders and the Paying Agent  as soon  as r easonably p r act ica b le 
and  in  any event  at least one Business Day p rio r  t o  t he d a te s p eci fied  in  t h e p r eced ing 
par agraph o f any inability o f the Guar antor to  pay in  fu ll on  the Ex ten sion  De t er m in at ion  
Date the Guaranteed  Amounts cor responding to the Final Redempt ion Amount  in  r espect o f 
the Covered Bonds pursuan t to the Guarantee. Any failu re by the Guarantor t o  n o t ify  s uch  
par t ies shall not  affect the valid ity o r effectiveness o f the extension  nor give r ise to any r ights  
in  any  such party. 

I n  these circumstances, on  the Ex tension  Determination Date the Gu ar an to r  s h al l  p ay ( i )  
Guar anteed Amounts constituting the Scheduled  I nterest in  r espect o f e ach  s uch  Cover ed  
Bond  and (ii) to the extent that the Guarantor has sufficien t Avai la b le F u nds  ( a s d efin ed  
below), in  part  and p ro r ata (after paying o r p roviding fo r payment  of h igher r anking o r p a r i 
passu amounts in  accordance with the r elevan t Pr iority of Payments) the Final Redem p t ion  
Am ount in  r espect o f the Ser ies or Tr a nches o f Cover ed  Bo nds . Th e o b liga t ion  o f t h e 
Guar antor  to pay any amounts in  r espect o f the balance o f the Final Redemption Amount not  
so  paid shall be deferred as descr ibed above. 

I n terest will cont inue to accrue on any unpaid amount during such extended period  a nd  b e 
payable on  the Maturity Date and on  e ach  Sc hed u led  P aym ent  Da t e u p  t o  a nd  on  t he 
Ex tended  Maturity Date. 

(c) Redemption for tax reasons: The Covered  Bonds m ay b e r edeem ed  a t  t h e o p t ion  o f t he 
I ssuer in  w hole, but no t in  par t: 

(i) at  any t ime (if the Floating Rate Provisions are not  specified  in  t he r e leva n t  F in al  
Ter m s as being applicable); or  

(ii) on  any CB Payment Date (if the Float ing Rate Pr ovisions ar e specified in  the r elevant 
Final Terms as being app licable), 

on  giving not less than 30  nor m ore than 60  days' no tice to the Bondholder s ( which  n o t ice 
shall be ir revocable), at their Early Redempt ion  Am ount  ( Ta x),  t ogeth er  w i th  in t er est  
accrued (if any) to the date fixed fo r r edempt ion , if: 

(A) the I ssuer has or  will become obliged  t o  p ay a d d i t ion al  a m ount s a s  p r ovided  o r  
r eferr ed to in  Condition 10  (Taxat ion) as a r esult o f any change in , o r amen dm ent  t o , 
the laws o r r egulations o f I taly o r any political subdivision o r any authority ther eof o r  
ther ein  having power to tax, or  any change in  the application, administr ation o r official 
in ter pretat ion  of such laws o r r egulations (including a ho lding by a court o f com petent  

ju r isdiction), which change o r amendment becomes effect ive on  or  a fter  t h e d a te o f 
issue of the fir st  Series o r Tr anche o f the Covered Bonds; and  
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(B) such  obligat ion cannot be avoided by the I ssuer taking r easonable m easures availab le  
to  it ,  

p r ovided, however, that no such  notice o f r edemption shall be given  earlier than: 

(1) wher e the Covered Bonds m ay be r edeemed at any t ime, 90  days p rior to th e e ar liest  
date on  which  the I ssuer  would  be ob liged  to  pay  such  add it ional am ounts if a  
payment in  r espect o f the Covered Bonds were then due; or   

(2) wher e the Covered Bonds m ay be r edeemed only on  a CB Payment Date, 60  days p r ior  
to  the CB Payment  Date occurring immediately before the earliest date on  which  t h e 

I ssuer would be obliged  to pay such additional amounts if a  payment in  r espect  o f t h e 
Covered Bonds were then  due. 

Pr io r to the publication  of any not ice o f r edemption  pursuant  to this paragraph ,  t he  I s suer  
shall deliver to the Paying Agent  (A) a certificate signed by two d irectors o f the I ssuer stating  
that  the I ssuer is ent it led  to effect  such r edemption and set ting fo r t h  a  s t at em ent  o f fa ct s 

showing that the conditions p receden t to the r ight  of the I ssuer so to r edeem have occur r ed  
o f and  (B) an  op in ion  of independent legal and fiscal advisers o f r ecognised stand ing t o  t he 
effect that the I ssuer has o r will become obliged to pay such additional amounts as a r esult  of 
such  change or am endment and (C) a certificate signed by two d irectors o f the I ssuer stating  

that  the I ssuer shall have the amounts necessary in  o rder to effect the early r epayment at  the 
date fixed fo r the r edempt ion. Upon the exp iry of any such  notice a s i s  r e fer r ed  t o  in  t h is 
Condition 8 (c) (Redempt ion for tax reason ) , t h e I ss uer  s h all  b e b ound  t o  r edeem  t h e 
Covered Bonds in  accordance with th is Condition  8 (c) (Redemption for tax reason ). 

(d ) Redemption a t  the option o f the I ssuer: If the “Call Opt ion” is specified in  the r elevan t F in al  

Ter m s as being applicable, the Covered Bonds m ay be r edeemed at  the op tion  of the I ssuer in  
whole o r, if so  specified in  the r elevant  Final Terms, in  part  on  a ny  Op t iona l Re dem pt ion  
Date (Call) at  the r elevan t Opt ional Redemption Amount (Call) on the Issuer's giving no t less 
than  15 nor  more than  30  days' no t ice to the Bondholders in  accordance with  Co ndi t ion  17  

(which notice shall be ir revocable and shall oblige the I ssuer to  r edeem the Cover ed  Bo nds  
on  the r elevant  Opt ional Redempt ion  Date (Call) at  the Optional Redempt ion Amount (Cal l ) 
p lus accrued  in terest  (if any) to such date). 

(e) Part ia l redempt ion: I f the Covered Bonds ar e to be r edeemed  in  p ar t  o n ly o n  a ny  d a te in  
accor dance with  Condition  8 (d) (Redempt ion  a t the opt ion o f the Issuer), the Covered Bonds 

to  be r edeemed in  part  shall be r edeemed  in  the p r incipal amount specified by the I ssuer and  
the Covered Bonds will be so r edeemed in  accordance w i th  t h e r u les a n d  p r ocedur es o f 
Monte Titoli and / or any o ther Relevant Clearing System (to be r eflecte d  in  t he r ecor ds  o f 
such  clearing systems as a pool factor o r a  r educt ion in  p r incipal amount, at  their  d iscretion), 
sub ject to compliance with applicable law, the r ules o f e ach  c om peten t  a u t hor ity , s t ock  
exchange and/ or quotation  system (if any) by which the Cover ed  Bo n ds h ave t h en  b een  
adm itted to listing, t rading and/ or quotat ion. The n o t ice t o  Bo ndholder s  r efer r ed  t o  in  
Condition 8 (d) (Redemption a t the op tion  o f the I ssuer) shall specify the p ropor t ion  o f t h e 
Covered Bonds so to be r edeemed. If any Maxim um  Re de m pt ion  Am ount  o r  Min im um  
Redempt ion Amount is specified in  the r elevan t Final Terms, then the Opt ional Redempt ion  
Am ount (Call) shall in  no event be gr eater than the m aximum or be less than  the m in im um  
so  specified.  

(f) Redemption a t  the option o f Bondholders: I f the “Put  Option” is specified  in  t h e r elevan t  
Final Terms as being app licable, the I ssuer shall, at  the option o f any  Bo ndholder  r ed eem  
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such  Covered Bonds held by it  on the Opt ional Redem pt ion  Da t e ( P u t )  s p eci fied  in  t h e 
r elevan t Pu t Opt ion  Notice at the r elevan t Opt ional Redem ption  Amount  (Put ) together  with  
in ter est (if any) accrued to  such date. I n  order t o  exer cise t h e o p t ion  con tained  in  t h is 

Condition 8 (f) (Redemption at  the option o f the Bondholders), the Bondholder m ust , not less 
than  15 nor  more than  30  days before the r elevan t Opt ional Redemption  Date (Put ), deposi t  
with  the Paying Agent a du ly completed Pu t Opt ion Not ice in  the fo rm obtainab le fr om  t h e 
Pay ing Agen t. The Paying Agent with which a Pu t  Option Not ice is so deposited shall deliver  
a  du ly completed Pu t Opt ion  Receipt  to the d epos it  in  Bo ndholder .  On ce d epos ite d  in  
accor dance with  this Condit ion 8 (f) (Redemption at  the opt ion  of the Bondholders), no d u ly  
completed Pu t Opt ion Notice m ay be withdrawn; p rovided, however , t h at  i f,  p r io r  t o  t h e 
r elevan t Opt ional Redemption  Date (Put ), any Covered Bonds become im mediately due a nd  
payable or, upon due p resen tat ion  of any such  Covered  Bo nd s o n  t h e r elevan t  Op t iona l 
Redempt ion Date (Pu t), payment  of the r edemption  m on eys i s  im pr oper ly w i th held  o r  
r efused, the Paying Agen t shall m ail notification  thereof to the Bondholder at  such  address as 
m ay have been  given by such Bondholder  in  the r elevant Pu t Opt ion Not ice a n d  s h al l h o ld  
such  Covered Bond against su rrender o f the r elevant Pu t Opt ion Receipt . For so long a s a ny  
ou tstanding Covered  Bonds are held by the Paying Agen t in  accordance with  this Co nd it ion  

8 (f) (Redemption  at  the option o f the Bondholders), the Bo nd holder  a nd  n o t  t h e P ay in g 
Agent shall be deemed to be the holder o f such Covered  Bonds for  all purposes. 

(g) No o ther redemption: The I ssuer s h al l n o t  b e e n t it led  t o  r e deem  t h e Cover ed  Bo nds  
o therwise than as p rovided in  Conditions 8 (a) (Scheduled r edempt ion) to (f) (Redempt ion  at 
the op tion  of Bondholders) above. 

(h ) Early  redemption  o f Zero Coupon  Covered Bonds: Unless o ther wise specified in  the r elevant 
Final Terms, the Redemption Amount payable on  r edempt ion o f a  Ze r o  Co upon  Cover ed  
Bonds at  any t ime before the Matur ity Date shall be an  amount  equal to the sum of: 

(i) the Reference Pr ice; and 

(ii) the p r oduct o f the Accrual Yield  (compounded  annually) applied t o  t h e Re fer ence 
Pr ice fr om (and  including) the I ssue Date t o  ( b u t  e xclud ing) t h e d a te fixed  fo r  
r edemption  or  (as the case m ay be) the date upon which the Covered Bonds becom e 
due and payable. 

Wher e such calcu lation  is to be m ade fo r a  period  which  is not a  whole number o f year s, t h e 
calculat ion in  r espect o f the period  of less than a fu ll year shall be m ade on the basis o f s uch  
Day  Count Fr action as m ay be specified in  the Final Terms fo r the purposes of th is Condition 
8 (h) o r , if none is so specified, a  Day Count Fr action  of 30E/ 360 . 

(i) Cancellat ion : All Covered Bonds so r edeemed shall be cancelled and  m ay not  be r eissued. 

(j) Purchase: The I ssuer or  any o f it s Subsidiaries m ay at any t ime purchase Covered  Bo nds  in  

the open m arket o r o therwise and at  any p r ice.  Th e Gu ar a n to r  s h al l n o t  p ur chas e a ny  
Covered Bonds at  any t ime. 

9 . PAYMENTS 

(a) Pay m ents through clearing sy stems: Payment of in terest  and r epayment o f p rincipal  in  r espect  o f 

the Covered Bonds will be credited, in  accordance with the inst ructions o f Monte Titoli, by the Paying 
Agent on  behalf o f the I ssuer o r the Guarantor (as the case m ay be) to the accounts  o f t h ose b a nks 
and  au thorised b rokers whose accounts with Monte Titoli are credited  with those Covered Bonds and 
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ther eafter cred ited by such  banks and au thorised  b rokers fr om such aforementioned accounts to t h e 
accounts of the beneficial owners of those Covered Bonds o r th rough  the Relevan t Clearing Sy stem s  
to  the accounts with the Relevan t Clearing Systems o f the beneficial owners o f those Cover ed Bonds , 

in  accor dance with  the r u les and  p rocedures o f Monte Titoli and  of the Relevant  Clearing Systems, as 
the case m ay be. 

(b) Pay m ents subject  to fiscal law s: All payments in  r espect o f the Cover ed Bonds are subject in  all cases 
to  any app licable fiscal o r o ther laws and r egu lat ions in  the p lace o f payment , but without p r ejud ice 
to  the p rovisions o f Condition 10  (Taxation). No com m is sion s o r  expe nses  s ha ll  b e c har ged  t o  
Bondholders in  r espect  of such payments. 

(c) Pay m ents on  Business Day s: I f the due date fo r payment o f any amount in  r espect  o f a ny  Cover ed  
Bond  is no t a  Payment Business Day in  the Place of Payment, the Bondholder shall not be en titled t o  
payment in  such p lace of the amount due until the next succeed ing Payment Busin ess  Day  in  s u ch  
p lace and  shall not be en titled to any fu rther in terest o r o ther  payment in  r espect  of any such delay. 

10 . T AXATION 

(a) Gross up  by I ssuer: All payments o f p rincipal and in terest in  r espect  o f the Covered  Bonds by  o r  on  
behalf o f the I ssuer shall be m ade fr ee and clear o f, and without withholding o r deduction  fo r  o r  o n  
account o f, any p r esent  o r fu tur e Taxes, unless t he w i t hho ld in g o r  d educt ion  o f s uch  Taxes  i s  
r equired by law. I n that event, the Issuer  shall pay such add it ional amounts as will r esul t  in  r eceip t  
by  the Bondholders after such withholding or  deduct ion  o f s uch  a m ou nts  a s wou ld  h ave b een  
r eceived by them had  no such with ho ld in g o r  d educt ion  b een  r equ i r ed , e xcep t  t h at  n o  s u ch  
add it ional amounts shall be payable in  r espect o f any Covered Bond: 

(i) in  r espect  o f any payment o r deduction o f any in terest, p r incipal o r p roceed o f any  Cover ed  

Bonds on account o f im posta sost itutiva pursuant to Decr ee No. 239 and r elated r egu lat ion s 
o f im plementat ion which  have been  o r m ay be enacted and in  all circumstances in  which  t he 
p r ocedures set fo rth in  Decree No . 239 have not been  m et o r complied with ; o r  

(ii) in  r espect  o f any Covered Bond where such  withholding o r deduct ion  is r equired pursuan t to  
Pr esident ial Decr ee No. 600  o f 29 September 1973, as amended; o r  

(iii) in  r espect  o f any Covered Bond where such  withholding o r deduct ion  is r equired pursuan t to  
I talian Law Decree No. 512 o f 30  Se p tem ber  1983 ,  conver ted  in to  Law No. 6 4 9  o f 2 5  
November 1983, as amended; 

(iv) held  by o r on behalf o f a  Bondholder which is liable to  such Taxes in  r espect  of such Cover ed  
Bonds by r eason o f it s having some connection  with the ju risdict ion  by  which  s uch  Ta xes 
have been im posed, levied , collected, withheld or  assessed o ther than  the m ere holding of the 
Covered Bonds; 

(v ) pr esented  for  payment m ore than 30  days after the Relevan t Date (as defined below) e xcep t  
to  the exten t that a  ho lder  would  have been  ent it led to additional amounts on p r esent ing th e 
sam e fo r payment on the last day o f the period o f 30  days assuming that day to have b ee n  a  
Payment Business Day (as defined in  Condit ion 9  (Payments)).or  

(v i) held  by o r on behalf o f a  Bondholder who would have been  able to avoid  such withholding o r  
deduct ion by p resen ting the r elevan t Covered Bond to another Paying Agen t  in  a  Me m ber  
State o f the EU. 
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(b) Taxing jurisdiction: I f the I ssuer becomes subject at any t ime to any taxing ju risd iction  o ther  t h an  
the Republic of I taly, r efer ences in  these Condit ions to the Republic of I taly  s ha ll  b e con st r u ed  a s  
r eferences to the Republic of I taly and / or such o ther ju risd iction. 

(c) Relevant  Date m eans the date on which such payment fir st becomes due but , if the fu ll amount of the 

m oneys payable has not  been r eceived by the Agent  on  or  before the due date, it  m eans t h e d ate o n  
which, the fu ll amount of m oney having been so  r eceived , notice to that effect has been  duly given  t o  
the Bondholders by the I ssuer in  accordance with Condition 17 (Notices). 

11. SEGREGATION EVENT 

11.1 S e g r ega t ion  Ev en t  

A Segr egation  Even t will occur upon  the no tificat ion by the Test  Repor t Provider  that  a  b reach  of th e 
Mandatory Tests and/ or  the Asset  Coverage Test (as detailed  in  t h e r elevan t  Tes t  P e r fo r m ance 
Report) has not been  r emedied with in  the Test  Gr ace Period. 

Upon  the occurrence o f a  Segregat ion  Event  the Representative o f the Bondholders will serve n o t ice 
(the “Bre ach o f Test Notice”) on the I ssuer and the Gu a r an to r  t h at  a  Se gr ega t ion  Even t  h a s 
occurr ed. 

I n  such case: 

(a) no  fu r ther Series or Tr anche o f Covered Bonds m ay be issued by the I ssuer; 

(b) the purchase p rice fo r any Eligible Assets o r  I n t egr a t ion  Ass ets  t o  b e a cqu ir ed  by  t h e 
Guar antor  shall be paid only using the p roceeds o f the Subord inated  Loan , except where t h e 
b r each r eferred to in  the Br each  of Test Not ice is r elated  to the I n terest  Cover age Tes t  a n d  
m ay be cur ed by using the Available Funds. 

I t  is understood  that : 

(i) the consequences set out  in  paragraph (a) and (b ) above shall be applied at  any t ime if a  Tes t  
is no t  com plian t  with  the Cover ed  Bonds Law and / or  the p r ov isions o f the Por t fo lio  
Management  Agreement;   

(ii) fo llowing the occurr ence of a  Segregation Event and un til an  I ssuer Default Not ice ha s b een  
delivered, payments due under  the Covered  Bonds will cont inue to be m ade by the I ssuer. 

After the service of a  Br each o f Test  Notice on the Guarantor, the Gu a r an to r  ( o r  t h e Se r vicer  o n  
behalf o f the Guarantor) m ay sell the Eligible Assets and  the I n tegration  Assets included  in  the Cover 
Poo l in  accordance with the Port folio Management Agreement, subject  to the r ights of p r e-em p t ion  
in  favour of the Seller  in  r espect o f such  Eligible Assets a nd  I n tegr at ion  Asset s p ur suan t  t o  t h e 
Master Purchase Agreement and the Portfolio Management Agreement . 

12 . EVENTS OF DEFAULT 

12 .1 I s s u er  Ev ents  o f Defau lt   

I f any  o f the fo llowing events (each, an  “Issu er Even t o f De fau lt”) occurs: 

(a) Non payment : Defau lt is m ade by the I ssuer (a )  fo r  a  p er iod  o f 14  d ays o r  m or e in  t h e 
payment o f any p rincipal or  r edemption amount due on  the r elevan t  CB P a y m ent  Da t e in  

r espect  of the Covered  Bonds o f any Series o r Tr anche, o r (b ) for a  period  of 14 days o r m or e 
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in  the payment o f any in terest amount due on  the r elevan t CB Payment Date in  r espect o f the 
Covered Bonds o f any Series o r Tr anche; or  

(b) Breach of Tests: Following the delivery of a  Br each o f Test  Notice, the Mandat or y Te st  a n d  
the Asset Coverage Test  have no t been cured  within the immediately succeeding Calculat ion  
Date; o r   

(c) Breach  o f o ther ob liga t ions: The I ssuer  has incur r ed  in to  a m ater ial defau lt  in  the 
per formance or  observance o f any o f it s obligations under o r in  r espect o f t h e ou tst and ing  

Covered Bonds o f any Series o r Tr anche (other t ha n  a ny  o b liga t ion  fo r  t he p aym ent  o f 
p r incipal, r edemption  amount  or  in terest  in  r espect  of the Covered Bonds o f a ny  Se r ies o r  
Tr anche and/ or any obligat ion to ensur e compliance o f the Cover Pool with  the Ma n dator y 
Test  and the Asset  Coverage Test) or  any o ther Tr ansaction Document  to which the I ssuer  i s  
a  par ty and (unless certified by the Repr esentative o f the Bondholders, in  it s so le opinion, t o  
be incapable o f r emedy) such  defau lt r emains unremedied fo r m ore than 30  d ays a ft er  t h e 
Repr esentative o f the Bondholders has p rompt ly given written notice thereof to  t he I ss uer ,  
cer tifying that  such default is, in  it s opin ion , m aterially p rejudicia l t o  t h e in ter es ts  o f t h e 
Bondholders and specifying whether  or no t such default is capable o f r emedy; or  

(d ) I nsolvency : An I nsolvency Even t occurs in  r espect o f the I ssuer; o r  

(e) Suspension o f payments: A r esolution pursuan t to Article 74 o f the Banking Act is is s ued  in  
r espect  of the I ssuer, 

the Represen tat ive o f the Bondholders shall p r om pt ly  s e r ve t o  t h e I ssu er , t h e Se ller  a n d  t h e 
Guar antor  a notice declar ing that an  I ssuer Even t o f Default  has occurred  ( t he “I s s u e r  D e f au lt  

No t ice ”), specifying, in  case o f the I ssuer Even t o f Defau lt  r eferred t o  u n der  ( e )  ( Su spen sion  o f  

pay ments) above, that the Issuer Event  o f Defau lt m ay be o f temporary nature. It  being understood  
that  (i) a  b r each o f the Mandatory Test o r the Asset Coverage Test  to the extent  that it  has not  b een  
cur ed, constitutes an  I ssuer Even t o f Default  unless the Representative o f the Bondholders,  h av in g 
exercised it s d iscretion, r esolves o therwise o r an Ex traord inar y Re so lu t ion  i s  p a ssed  r eso lv in g 
o therwise.  

12 .2   Effe ct  o f th e s e rv ice o f a n  Is su er De faul t  No t ice 

Upon the service of an  I ssuer Default Not ice to the I ssuer, the Seller and the Guarantor: 

(a) No further issue: No fu r ther Ser ies or  Tranche o f Covered Bonds m ay be issued  by the Issuer; 

(b) A cceleration aga inst the I ssuer: All Series o f Covered Bonds will become im m ed ia tely  d ue 
and  payable by the I ssuer and they will r ank par i p a ss u  a m ong  t hem s elves  a gainst  t he 
I ssuer; 

(c) Enforcement: The Representative o f the Bondholders m ay, at  i t s d iscr et ion  a n d  w i t hou t  
fu r ther not ice, take such steps and/ or institute such p roceedings against  the I ssuer as it  m ay 

th ink fit  to enforce the payments due by the I ssuer, but it  shall not  be bound to take any such 
p r oceeding o r steps unless r equested o r authorised by an  Extraordinary  Re so lu t ion  o f t h e 
Bondholders; 

(d ) Guarantee: Without p r ejudice to paragr aph (b ) (Accelerat ion  aga ins t  t he I ss uer ) a bove, 
in ter est and p rincipal falling due on the Covered Bonds will be payable by the Guar a n to r  a t  

the t im e and  in  the m anner p rovided under these Condit ions, subject  to and  in  a ccor da nce 
with  the ter ms o f the Guaran tee and the r elevant  Pr iority o f Payments; 
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(e) Disposal of A ssets: The Guarantor  shall sell the Eligible Assets and the I n tegr at ion  As set s 
included in  the Cover Pool in  accordance with the Port folio Management Agreement ; 

(f) Tests: the Amort isation Test shall apply;  

provided that, (A) in  case o f the I ssuer Event  o f De fa u l t  r efe r r ed  t o  u n der  Co ndi t ion  12 .1 ( d )  
(I nsolvency) above, (i) the payments due by the I ssuer in  favour o f the Bondholders under the Terms 
and  Conditions shall be d ir ect ly m ade by the Guarantor on any Schedu led  Du e  fo r  P aym ent  Da t e 
under the Guarantee and (ii) the Guarantor shall exercise, on an  exclusive basis and  in  com pl ia nce 
with  the p rovisions of ar t. 4  of the MEF Decr ee, the r ights o f the Bondholders against the Issuer  a nd  
any  amount  r ecovered fr om the Issuer  will be part  of the Available F u nds ;  a nd  ( B)  in  c as e o f t h e 
I ssuer Even t o f Default r eferred  to under  Condition  12.1 (e) (Suspension o f  p ay m en ts)  a bove,  t he 
effects listed in  items (a) (No further issue), (d ) (Guarantee) and (e) ( Dis posa l o f  A s sets ) o f t h is 
Condition 12.2 (Effect  o f the service o f an I ssuer Defau lt  Notice) will only apply fo r  a s  lon g a s  t he  
suspension  o f payments will be in  fo rce and effect (the “Su s pen sion  Pe riod”); being  u nder s tood  

that  the effects listed  in  items (b ) (Accelerat ion against  the I ssuer), (c) (Enforcement ) and (f) (Tests) 
will no t be applicable (i.e. dur ing the Suspension Period the Mandatory Test  and the Asset  Cover age  
Test  shall cont inue to be applied). Accordingly (i) the Guar antor, in  accordance w i th  MEF  De cr ee, 
shall be r esponsible fo r the payments o f the amounts due and payab le u nde r  t he Cover ed  Bo nds  

dur ing the Suspension Period and (ii) at  the end  o f t he Su s pens ion  P er iod  t h e I ssu er  s ha ll  b e 
r esponsible for m eeting the payment obligations under the Covered Bonds (and fo r the avoidance o f 
doubts, the Covered Bonds then outstanding will no t be deemed to  be accelerated against  the I ssuer). 

12 .3  Gu a r ant or Ev en ts o f De faul t  

I f any  o f the fo llowing events (each, a  “Gu aran tor Even t o f De fault”) occurs: 

(a) Non payment : Defau lt is m ade by the Guar antor fo r  a  p e r iod  o f 14  d ays  o r  m or e in  t he 
payment by the Guaran tor of any amounts due fo r payment in  r espect o f the Covered Bo nd s 
o f any  Series o r Tr anche; o r 

(b) Breach of Test: On any Calculation Date a b r each o f the Amor tisat ion  Te s t  occur s  ( to  t h e 
exten t that such b reach has not  cured within  the fo llowing Calculation Date); 

(c) Breach of o ther obliga tions: Default is m ade in  the per formance by  t h e Gu ar a n to r  o f a ny  
m aterial obligation under o r in  r espect  of the Covered  Bonds o f any Series o r Tr anche (other  
than  any obligation  fo r the payment o f p rincipal, r edempt ion amount o r in terest in  r espect of 
the Covered Bonds o f any Series o r Tr anche and/ or any obligat ion to ensure com pl iance o f 
the Cover Pool with the Amortisation  Test) o r any other Tr ansaction Document to which t h e 
Guar antor  is a  par ty and (unless cert ified by the Representative o f the Bo n dhold er s,  in  i t s 
so le opin ion, to be incapable o f r emedy) such  default r emains unremedied fo r m ore than  3 0  
days after the Representative o f the Bondholders has given wr it ten  n o t ice t h er eof t o  t he  
Guar antor , certifying that  such default is, in  it s op in ion, m aterially p rejudicial to the interests 
o f the Bondholders and specifying whether o r not such default  is capable of r emedy; 

(d ) I nsolvency : An I nsolvency Even t occurs in  r espect o f the Guarantor; 

then  the Represen tat ive o f the Bondholders (i) in  cases under (a), (b) and (d ) above, m ay but shall, if 
so  d ir ected by an Ex traord inary Resolution o f the Bondholders, and (ii) in  c as e u nde r  ( c)  a bove, 

shall, if so d irected  by an Extraor dinary Resolution o f the Bondholder s , s er ve t o  t he I s suer ,  t he 
Seller and the Guar antor a no tice declar ing that a  Guaran tor Even t o f De fa u lt  h as  occur r ed  ( t he 
“Gu aran tor De fau lt No tice”).  
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12 .4  Effe ct  o f t h e s e rv ice o f a  Gu a ran tor  De fau l t  Not ice 

Upon the service of a  Guarantor Default Not ice to the I ssuer, the Seller and the Guarantor: 

(a) A cceleration o f the Covered  Bonds: All Series o f Cover ed  Bo n ds t h en  o u ts tan d ing w i l l 
become immediately due and payable by the Guarantor and  w il l  r ank  p a ri  p as su  a m on g 
them selves in  accordance with the Post -Guaran tor Even t o f Default  Priority o f Payments; 

(b) Disposal of A ssets: The Guaran tor shall im mediately sell all assets included  in  the Cover  Pool 
in  accor dance with  the p rocedur es set  ou t in  the Port folio Management Agreement ; 

(c) Guarantee: The Represen tat ive of the Bondholder s, subject  to and  in  accor da nce w i th  t h e 
ter m s o f the Guar an tee, on  behalf o f the Bondholder s, shall have a claim  against  the 

Guar antor  for an  amount equal to the Pr incipal Amount Outstand ing on each Cover ed Bond, 
together with  accrued in terest and any o ther amount due under the Cover ed  Bo nds  ( o th er  
than  additional amounts payable under Co n dit ion  10  ( a ) ( Gr os s u p  b y  t he I ss uer) )  in  
accor dance with  the Post-Guarantor  Event  of Default Pr ior ity o f Payments; and   

(d ) Enforcement: The Representative o f the Bondholders m ay, at  i t s d iscr et ion  a n d  w i t hou t  

fu r ther not ice, take such steps and/ or institute such p roceedings against  t he I ss uer  o r  t h e 
Guar antor  (as the case m ay be) as it  m ay th ink fit  to enforce such  payments, but it  s h al l n o t  
be bound  to take any such p roceedings o r  s t eps u n les s r eque sted  o r  a u thor ised  by  a n  
Ex tr aordinary Resolu tion  of the Bondholder s and t he n  o n ly  i f i t  i s  in d em nified  a n d / or  
secured  to it s satisfact ion. 

12 .5  De t e rm in at ion s, e tc: 

All no tificat ions, opinions, determinations, cer tificates, calculations, quotations and decisions given ,  
expr essed, m ade or obtained fo r the purposes o f this Condit ion  12  by  t h e Rep r esen tat ive o f t h e 
Bondholders shall (in  the absence o f wilful default, bad faith  or m anifest  err o r ) b e b in d in g o n  t h e 
I ssuer, the Seller, the Guaran tor and all Bondholders and (in  such absence as aforesaid) no  l iab i li ty 
to  the Bondholders, the Issuer , the Seller o r the Guaran tor shall at tach to the Representa t ive o f t he 
Bondholder s in  connect ion  with  the exer cise o r  non  exer cise by  it  o f it s power s, du t ies and  
d iscretions hereunder. 

13 . PRESCRIPTION 

Claim s fo r payment under the Covered Bonds shall become void  unless m ade w i th in  t en  y ear s ( in  
r espect  of p r incipal) o r five years (in  r espect o f in terest) fr om the due date thereof. 

14 . REPRESENTATIVE OF THE BONDHOLDERS 

(a) Organisation o f the Bondholders: The Or gan isation o f the Bondholders shall be establi sh ed  

upon, and by virtue o f, the issue o f the fir st Series o f Covered  Bonds under t h e P r ogr am m e 
and  shall r emain  in  force and in  effect un til r epaym en t  in  fu l l  o r  c an cellat ion  o f a l l t h e 
Covered Bonds o f whatever  Series. 

The appointment  of the Representative o f the Bondholders as legal  r epr es en ta t ive o f t he 
Or gan isation o f the Bondholders is m ade by the Bondholders subject  to and in  a ccor da nce 
with  the Rules. 

(b) I n it ial appointment: I n the P r ogr am m e Agr eem en t , t h e De a ler s  h ave a ppo in ted  t he 
Repr esentative o f the Bondholders to perform the activities described  in  t he I n ter cr ed i to r  
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Agr eement , in  the Programme Agreement, in  these Condit ions (including the Rules), a n d  in  
the o ther Tr ansaction Documents and the Represen tat ive of the Bondholder s h a s a ccep ted  
such  appointment fo r the period commencing on  the I ssue Date and ending (subject to ear ly 

ter mination o f it s appoin tment) on the date on which all of the Covered Bonds o f wh atever  
Ser ies have been  cancelled o r r edeemed  in  accor da nce w i th  t h ei r  r espect ive t e r m s a n d  
conditions. 

(c) A cknowledgment by Bondholders: Each  Bondholder, by r eason  of ho lding Covered Bonds: 

(i) r ecognises the Repr esentative o f the Bondholders as it s r epresentative a n d  ( to  t h e 
fu llest extent  permitted by law) agrees to be bound by the Tr ansaction Documents; 

and  

(ii) acknowledges and accepts that the Dealers shall not be liable in  r espect o f any  los s,  
liab ility, claim, expenses or  damage suffered o r incurred by any o f the Bondholder s 
as a r esu lt  of the performance by the Represen tat ive o f the Bondholders of it s dut ies  
o r  the exercise o f any of it s r ights under the Tr ansact ion Documents. 

15 . AGENTS 

I n  act ing under the Cash  Management Agreement and in  connection with the Cover ed  Bon ds,  t he 
Pay ing Agen ts act  solely as agents o f the I ssuer and, following service o f an  Issuer  Defau lt Notice o r a  
Guar antor  Defau lt Notice, as agen ts o f the Guar antor and do not  assume any obligat ions towar ds o r  
r elationship  of agency o r t r ust  for  or with any o f the Bondholders. 

The Paying Agent and it s in itial Specified Office is set out in  these Conditions. Any additional Payin g 
Agents and their Specified Offices are specified in  the r elevan t  F in al Te r m s . Th e I ss uer  a n d  t h e 
Guar antor  r eserve the r igh t at  any t ime to  vary o r terminate the appointment of a ny  P ay ing  Agen t  
and  to  appoint  a  successor  paying agen t and add it iona l o r  s ucces sor  p aying  a ge n ts ;  p rov ided , 

how ever, that : 

(a) the I ssuer and  the Guaran tor shall at  all t imes m ain tain a paying agent; and  

(b) the I ssuer and  the Guaran tor shall at  all t imes m ain tain a paying a ge n t  in  a n  EU m e m ber  
state that  will not be obliged to withhold o r d educt  Tax  p ur s uan t  t o  Eu r opea n  Co unci l 
Dir ective 2003/ 48 / EC or any o ther Dir ective im plementing the conclusions o f the ECOF I N 

Council m eet ing o f 26-27 November 2000 , o r  a ny  la w o r  a gr eem ent  im plem ent in g o r  
complying with, or in t roduced in  o rder to conform to, such Dir ective; and  

(c) if and  fo r  so long as the Covered  Bonds ar e admitted to listing, t rad ing and/ or quo tat ion  by  
any  competent  authority, stock exchange and / or  q uo tat ion  s yst em  which  r equ i r es  t he 
appointment o f a  Paying Agent  in  any particular p lace, the I ssuer and  the Gu a r an to r  s ha ll  
m ain tain a Paying Agent having it s specified o ffice in  the p lace r equired by such  com pet en t  
au thority, stock exchange and/ or quotation system. 

Not ice o f any change in  any of the Paying Agen ts or in  their Specified Offices shall p romptly be given  
to  the Bondholders. 
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16 . FURTH ER ISSUES 

The I ssuer m ay fr om t ime to t ime, without  the consent o f the Bondholders, create and issue fu r ther  
Covered Bonds under the Programme, p rovided that Fitch will have confirmed in  wr it ing t h at  s u ch  
issuance does no t adversely affect the then curren t r at ings of the then outstanding Covered  Bonds. 

17 . NOTICES 

(a) Not ices g iven through Monte Titoli: Any notice r egarding the Covered Bonds, as long as t h e 
Covered Bonds ar e held through Monte Titoli, shall be deemed to h ave b een  d u ly g iven  i f 
given  through the systems o f Monte Titoli. 

(b) Publication on the w ebsite o f the Luxembourg  Stock Ex chan ge :  As lo ng a s  t h e Cover ed  
Bonds are listed  on  the Luxembourg Stock Exchange a n d  t he r u les  o f s u ch  excha nge  s o  
r equire, any no tice to the Covered Bondholders shall also be published on the website o f t h e 
Luxembourg Stock Exchange (www.bourse.lu).  

(c) Other publica tion : The Represen tat ive of the Bondholders shall be at  liberty to sanct ion  a ny 
o ther m ethod of giving notice to Bondholder s i f,  in  i t s  o p in ion , s uch  o t her  m ethod  is  

r easonab le hav ing r egar d  to  m ar ket  p r act ice then  p r evailing and  to  the r u les o f the 
competent  author ity, stock exchange and/ or quotation  system by which the Cover ed  Bo n ds 
ar e then admitted  to list ing, t r ading and/ or quotation and p rovided that not ice o f such  other  
m ethod  is given to the holders o f the Covered Bonds in  such  m anner as the Representative of 
the Bondholders shall r equire. 

18 . ROUNDING 

For  the purposes o f any calculations r eferred to in  these Conditions (unless o ther wis e s peci fied  in  
these Conditions or the r elevan t Final Terms), (a) all percentages r esult ing fr om s uch  calcu lat ions 
will be r ounded, if necessary, to the near est one hundred-thousandth o f a  p er cen t age po in t  ( w it h  
0 .000005 per cent . being rounded up  to 0 .00001 per cent .), (b ) all United  St a tes d o l lar  a m oun ts 
used  in  o r r esu lting fr om such calculations will be r ounded to the nearest cen t ( w it h  o ne h a lf c en t  
being r ounded up), (c) all J apanese Yen am ounts used  in  or  r esulting fr om such calcu lat ions w i ll  b e 
r ounded  downwar ds to  the nex t  lower  whole J apanese Yen  am ount , and  (d ) all am ounts 
denominated in  any o ther currency used in  o r r esu lting fr om such calculations will be r ounded to the 
near est  two decimal p laces in  such currency, with 0 .005 being r ounded upwards. 

19 . GOVERNING LAW AND JURISDICTION 

(a) Gov ern ing law : These Covered  Bonds are governed by, and will be construed  in  accor da nce 
with , the laws o f the Republic of I taly. 

(b) Jurisd iction: The courts of Milan have exclusive competence fo r the r esolution  o f any dispute 
that  m ay  ar ise in  r elat ion  to  the Cover ed  Bonds o r  their  valid ity , in ter p r etat ion  o r  
per formance. 

(c) Relevant  legislat ion: Anyth ing not  expres sly  p r ovided  fo r  in  t h ese Co nd it ions  w i ll  b e 
governed by the provisions of the Covered Bonds Law. 
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RULES OF THE ORGANISATION OF THE BONDH OLDERS 

 

T ITLE I  

GENERAL PROVISIONS 

1. GENERAL 

1.1 The Or gan isation o f the Bondholders in  r espect o f each Series or Tr anche o f Covered  Bo nd s i s s ued  
under the Progr amme by Mediobanca –  Banca d i Cr edito Finanziario S.p .A. is created  concur r en t ly  
with  the issue and subscr ipt ion o f the Covered Bonds o f each such Series o r Tr anche and is governed  
by  these Rules o f the Or ganisation  of the Bondholder s (the “Ru les ”). 

1.2  These Rules shall r emain in  fo rce and effect un til fu ll r epayment o r cancellation  o f a l l  t he  Cover ed  
Bonds o f whatever Series or Tr anche. 

1.3  The con ten ts o f these Rules ar e deemed to be an  in tegral part  of the Term s  a nd  Co n dit ions  o f t he 
Covered Bonds o f each Ser ies or  Tranche issued by the I ssuer. 

2 . DEFINITIONS AND I NTERPRETATION 

2 .1 De fin ition s 

I n  these Rules, the terms below shall have the following m ean ings: 

Blo ck Votin g In s tru ction m eans, in  r elat ion to a Meet ing, a  document issued by the Paying Agen t 
o r  by the Registrar, as the case m ay be: 

(a) in  case o f a  Covered Bond issued in  a dematerialised  for m, certifying that  specified Cove r ed  
Bonds will not be r eleased un til the earlier o f: 

(i) a specified date which falls after the conclusion o f the Meet ing; and 

(ii) the no tificat ion  to the Paying Agent not  less than 48  hours before the t ime fixed fo r  t he 
Meet ing (o r, if the m eeting has been ad journed, the t ime fixed fo r  i t s  r esum pt ion ) o f 
confirmation that the Covered Bonds ar e Blocked Covered Bonds and notification  o f the 
r elease thereof by the Paying Agen t to the I ssuer; 

(b) in  case o f Covered  Bonds issued in  r egister ed fo rm, certifying that specified Cover ed  Bo nd s 
have been b locked with  the Registrar and will no t be r eleased  u n t il  t he c onclu sion  o f t he 
Meet ing;  

(c) cer tifying that  the Holder o f the r elevant  Covered Bonds, o r the r egistered holder in  c as e o f 
Covered Bonds issued in  r egistered  form, o f the r elevant Blocked Cover ed Bo nds  o r  a  d u ly  
au thorised per son on it s behalf has notified the Paying Agent  or the Regist rar that the vo tes  
at t r ibutable to such  Covered Bonds are to be cast in  a part icular way on each r esolut ion to  be 
pu t  to  the Meeting and  that during the period o f 48  h our s b efor e t h e t im e fixed  fo r  t h e 
Meet ing such inst ructions m ay not be am ended o r r evoked; and 

(d ) au thorising a Pr oxy to vote in  accordance with  such instructions.  

Blo cked  Covere d Bon ds  m eans (i) the Covered Bonds which have been  b locked  in  a n  a ccount  
with  a clear ing system or o therwise are held  to the o rder o f o r under the con trol o f the Paying Agen t , 
o r  (ii) in  case o f Covered Bonds issued in  r egistered fo rm, such Cover ed  Bo nds  which  h ave  b een  
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blocked with the Regist rar, for the pur pose o f obtaining from the Paying Agen t and/ or the Registrar  a  
Block Voting I nst ruction  o r a  Voting Certificate on terms that they will not  be r eleased un til after t h e 
conclusion o f the Meeting in  r espect o f which the Block Voting I nstr uct ion o r Vot in g Ce r t ificate i s  
r equired.  

Ch airm an  m eans, in  r elat ion to  any Meeting, the person  who takes the chair  in  a ccor dan ce w it h  
Ar t icle 27 (Chairman o f the Meeting).  

Ev en t o f De fault m eans an  I ssuer Even t o f Defau lt  or a  Guarantor Event o f Default. 

Ex traordin ary Re s o lution m eans a r esolution passed at a  Meet ing, du ly convened  a n d  h eld  in  

accor dance with  the p rovisions con tained in  these Rules by a m ajority o f not less than th ree quarter s 
o f the votes cast.  

H o ld er m eans in  r espect  of Covered Bonds, the u ltimate owner  o f s uch  Cover ed  Bon ds a n d ,  in  
r espect  of the Covered  Bonds issued in  r egister ed fo r m , t h e u lt im a te r eg is ter ed  o wn er  o f s uch  
Covered Bonds issued in  r egistered  form, as set out  in  the Register;. 

Liab ili ties  m eans losses, liabilit ies, inconven ience, costs, expenses, dam a ges,  c laim s,  a ct ions o r  

dem ands, judgments, p roceeding o r o ther  liabilities whatsoever (including, wi thou t  l im i ta t ion , in  
r espect  of taxes, du ties, levies and o ther charges) and  including value a dd ed , t axes  o r  s im ilar  t ax  
charged o r chargeable in  r espect thereof and legal fees and expenses on a fu ll indemnity basis. 

M e e tin g m eans a m eeting o f Bondholders (whether o riginally convened  or  r esum ed  fo l lowing  a n  
ad journment). 

M o n te Tito li Accou nt H o lder m eans any au thorised financial in termediary institut ion en titled to 
ho ld  accounts on  behalf o f it s customer s with Monte Titoli (as in termediari aderen ti) in  accor dance 
with  Article 83-quater of the Legislative Decree n o . 5 8  o f 2 4  F e br uar y 1998  a n d  in cludes a ny  
depository banks appoin ted by the Relevant  Clearing System. 

Ord in ary Re s o lution m eans any r esolu tion  passed at  a  Me et ing , d u ly  c onven ed  a nd  h eld  in  
accor dance with  the p rovisions con tained in  these Rules by a m ajority o f m ore than 50% of the votes  
cast ; 

Pro gram m e Re s o lution m eans an Ex traord inary Resolution passed at  a  s in gle m eet ing  o f t h e 
Bondholders o f all Series, duly convened  and held  in  accordance with the p rovision s c on ta in ed  in  

these Rules to  d ir ect  the Repr esen tat ive o f the Bondholder s to  take steps and / or  inst itu te 
p r oceedings against the I ssuer o r the Guarantor pursuant to Condit ion 12.2 (Effect o f the s e rv ice o f  

an  I ssuer Defau lt  No t ice) and  12 .4  (Effect  o f the serv ice o f a  Guaran tor Defau lt  No t ice) as 
app licable, o r other similar Condition with  r eference to Covered Bonds issued in  r egistered  for m. 

Pro xy  m eans a per son appointed to vote under a Voting Cer tificate as a p r oxy o r a person appoin ted  
to  vote under a Block Voting I nstruct ion, in  each case other than:  

(a) any  person  whose appoin tment has been r evoked and in  r elat ion to  whom the Paying Agen t  
o r  the Registrar has been not ified in  wr it ing o f such r evocat ion  by the t ime which  is 48 hours 
before the t ime fixed fo r the r elevant  Meet ing; and  

(b) any  person  appointed  to vote at  a  Meeting which has been adjourned fo r wan t o f a  q uor um  
and  who has not  been r eappoin ted to vote at the Meet ing when it  is r esumed. 

Rat in g  Agen cy m eans Fitch  Ratings I reland Lim ited. 
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Re gis ter m eans any r egister held by the Registr ar fo r t h e p ur pose o f r ecor d ing  p aym en ts a n d  
assignments of Covered Bonds issued  in  r egistered fo rm. 

Re g is tered Payin g Agent m eans any institu tion  appointed  by the I ssuer to  act as paying agen t  in  
r espect  of the Covered  Bonds issued in  a r egistered fo rm under the Progr amme. 

Re gis trar m eans any inst itu tion  which m ay be appoin ted by the I ssuer to act  as r egistrar in  r esp ect  
o f the Cover ed Bonds issued  in  r egistered fo rm under the Programme, p rovided  t hat , i f t h e I s suer  
will keep the r egister and  will not delegate such  activity , a ny  r efer en ce t o  t he Re g is t r ar  w i l l b e  
const rued as a r eference to the I ssuer. 

Re s o lu tions  m eans the Or dinary Resolu tions and the Extraordinary Resolutions, collect ively. 

Se rie s  Re se rved  M atter has the m eaning given to it  under Article 7 below. 

Sw ap  Rat e m eans, in  r elation to a Covered Bond or Series of Cover ed  Bo nds , t h e exchan ge r a te 
specified in  the r espective Swap Agreement  r elating to  such Cover ed  Bo n d  o r  Se r ies o f Cover ed  
Bonds o r, if the r espective Swap Agreement  has terminated, the app licable spot r ate. 

T ran s action  Party m eans any person who is a  party to a Tr ansact ion  Document. 

Vo te r m eans, in  r elation to a Meeting, the Holder or  a  Proxy named  in  a  Vot in g Ce r t i ficate,  t he 
bearer of a  Voting Certificate issued by the Paying Agent  or by a Regist r ar  o r  a  P r oxy n a m ed  in  a  
Block Voting I nst ruction . 

Vo tin g  Certi ficate m eans, in  r elation to any Meeting, a  cer t i ficate i s s ued  by  t h e Mon te Ti to l i  
Account  Holder  in  accor dance with  the J o in t  Reso lu t ion , as subsequen t ly  am ended  and  
supp lem ented, o r by a Regist rar stat ing in ter a lia:  

(a) that  the Blocked Notes specified therein  will not be r eleased un til a  specified date which fall s 
after  the conclusion o f the Meeting; and   

(b) that  the bearer of such certificate is ent it led to at tend and vote at  such Meeting in  r esp ect  o f 
such  Blocked  Notes. 

Writ t en  Re so lu tion  m eans a r esolution  in  writing signed by o r on behalf o f one o r m or e p er son s 
ho ld ing o r r epresent ing at  least 75 per  cen t o f the Outstanding Pr incip al Ba la nce o f t he Cover ed  
Bonds, whether  contained in  one document o r several documents in  the same fo rm, each  s ign ed  by  
o r  on  behalf o f one o r m ore o f such Bondholders. 

2 4  h ou rs m eans a period o f 24 hours including all or  part o f a  day o n  wh ich  b a nks a r e op en  fo r  
business both in  the p lace where any r elevan t Meeting is to be held  and in  the p lace wher e the Paying 
Agent has its specified o ffice o r, in  case o f Covered Bonds issued in  r egistered fo rm, the Regist rar has 
it s specified o ffice.; and  

4 8  h o u rs  m eans two consecut ive periods o f 24 hours Unless otherwise p rovided in  these Ru les, o r  
un less the context r equir es o ther wise, words and expressions used  in  t h ese Ru les s h al l  h ave t h e 
m ean ings and the const ruction  ascribed to them in  the Conditions. 
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2 .2  I n terpretation  

I n  these Rules: 

(a) any  r eference herein to an  “Article” shall, except  where expressly p rovided to the con t r ar y,  
be a r eference to an  article o f these Rules o f the Or ganisation  of the Bondholder s; 

(b) a “s u ccess or” of any par ty shall be const rued so as to include an  assignee o r  s ucces sor  in  
t it le  o f such party and any person who under the laws o f the ju risdict ion o f incorporat ion  o r  
dom icile of such party has assumed the r igh ts and  o b l igat ions o f s uch  p ar ty  u nd er  a ny  
Tr ansaction Document  o r to which, under such  laws, such r igh ts and obligations h ave b een  
t r ansferred; and 

(c) any  r eference to any “Tran saction  Party” shall be construed so  as to include i t s  a nd  a ny  
subsequen t successors and t ransferees in  accordance with their r espective in terests. 

2 .3  Se p arate Se ries  

Subject to the p rovisions o f the next  sentence, the Covered Bonds o f each Ser ies shall fo rm a separate 
Ser ies o f Cover ed  Bonds and  accor d ingly , un less fo r  any  pur pose the Repr esen tat ive o f the 
Bondholders in  it s absolute d iscretion shall o therwise determine, the p rovisions o f th is sen tence an d  
o f Ar t icles 3  (Purpose o f the Organisat ion  of the Bondholders) to 23 (Meet ings and Separate Series) 
and  27  (Duties and Pow ers o f the Represen tative of the Bondholders) to 34  (Powers to Act on  Behalf 

o f the Guaran tor) shall apply m uta tis m utandis separately and  independently to the Covered Bon ds 
o f each Series. However, fo r the purposes of th is Ar ticle 2 .3: 

(a) Ar t icles 25  (A ppoin tm ent , Rem ov al and  Rem unera t ion ) and  26  (Resigna t ion  o f the 

Representative o f the Bondholders); and 

(b) insofar as they r elate to a Programme Resolution, Articles 3  (Purpose o f the Org a nisa t ion  o f  

the Bondholders) to 23 (Meetings and Separate Series) and 27  ( Du ties a n d  Pow ers  o f  t h e 

Representative o f the Bondholders) to 34 (Pow ers to Act on Behalf o f the Guarantor),  

the Covered Bonds shall be deemed  to constitute a single Series and  the p rovisions o f s uch  Ar t icles 
shall apply to  all the Covered Bonds together as if they cons t i tu ted  a  s ing le Se r ies  a nd , in  s uch  
Ar t icles, the expressions “Covered Bon d s” and “Bondh old ers ” shall be const rued accordingly. 

3 . PURPOSE OF THE ORGANISATION OF TH E BONDHOLDERS 

3 .1 Each  Cover ed Bondholder is a  m ember o f the Or gan isation o f the Bondholders. 

3 .2  The pur pose o f the Or gan isation o f the Bondholders is to co-ordinate the exercise of the r ights o f t h e 
Bondholders and, m ore generally, to take any act ion necessary o r desirable to p rotect the in ter est  o f 
the Bondholders. 

T ITLE I I 

M EETINGS OF TH E BONDH OLDERS 

4 . CONVENING A MEETING 

4 .1 Co n venin g  a  M eetin g 

The Representative o f the Bondholders, the Guaran to r  o r  t he I s suer  m ay  convene s e par a te o r  

combined Meet ings of the Bondholders at any t ime and the Represen tat ive of the Bondholder s s h al l 
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be ob liged  to do so upon the r equest in  writing by Bondholders r epresenting at least one-ten th o f th e 
aggr egate Outstand ing Pr incipal Balance of the Covered Bonds.  

The Representative o f the Bondholders, the Guaran tor or  the I ssuer o r (in  r elation to a  m e et ing fo r  
the passing o f a  Pr ogramme Resolu tion) the Bondholders o f any Se r ies  m ay a t  a ny  t im e a nd  t he 
I ssuer shall upon  a r equisition in  wr it ing signed by the holders o f n o t  le ss  t ha n  o ne- ten th  o f t h e 
Outstand ing Pr incipal Balance o f the Cover ed  Bonds fo r  the t im e being ou tstand ing (the 
“Re q u is ition in g Bon dh olders ”) convene a m eeting o f the Bondholders and if the  I ss uer  m akes 
defau lt  for  a  period o f seven  days in  convening such a m eeting the sa m e m ay b e c onven ed  by  t h e 

Repr esentative o f the Bondholders o r the Requisit ioning Bondholders. The Re pr es en ta t ive o f t he 
Bondholders m ay convene a single m eeting o f the Bondholders of m or e t h an  on e Se r ies i f in  t h e  
op in ion  of the Representative o f the Bondholders there is no conflict  b et ween  t h e h o lder s o f t h e 
Covered Bonds o f the r elevant  Series, in  which  event  the p rovisions  o f t h is Sc hedu le s h al l a p p ly  
ther eto m uta tis m utandis. 

4 .2  M e e tin gs  con ven ed by  Is su er 

Whenever the I ssuer is about  to convene a Meet ing, it  shall im mediately give notice in  writing to  t h e 
Repr esentative o f the Bondholders specifying the p roposed day, t ime and p lace of the Meet ing,  a nd  
the items to be included in  the agenda. 

4 .3  T im e an d p lace o f M ee tin gs 

Ever y  Meet ing will be held  on  a date and  at  a  t im e and  p lace selected  o r  appr oved  by  the 
Repr esentative o f the Bondholders. 

5 . NOTICE 

5 .1 No t ice  o f M eetin g 

At least 21 days' no tice (exclusive o f the day not ice is delivered and o f the day on which the r elevan t  
Meet ing is to  be held), specifying the day, t ime and p lace o f t h e Me et ing , m us t  b e g iven  t o  t he 
r elevan t Bondholders, the Registr ar and t he P a y in g Agen t ,  w i th  a  c opy t o  t h e I ss uer  a n d  t h e 
Guar antor , wher e the Meeting is convened by the Representative o f the Bondholders, or  with a  c opy 
to  the Represen tat ive of the Bondholders, where the Meet ing is convened by the Issuer . 

5 .2 Co n ten t o f n otice 

The no t ice shall set  out the fu ll text o f any r esolution t o  b e p r oposed  a t  t h e Me et ing u n le ss t h e 
Repr esentative o f the Bondholders agrees that  the not ice shall in s tead  s pecify  t he n a tu r e o f t h e 
r esolution withou t includ ing the fu ll text and shall state that  the Vot ing Cert ificate fo r the purpose o f 

such  Meet ing m ay be obtained fr om a Monte Titoli Account  Holder in  accordance with the p rovisions 
o f the J o in t Resolution  and that fo r the purpose o f obtain ing Voting Cer t i fica tes fr om  t h e P ay ing  
Agent or appoin ting Pr oxies under a Block Voting I nstruct ion, Bondholders m ust  (to the satisfaction  
o f the Paying Agent) be held to the o rder o f o r p laced u nd er  t he c on t r ol  o f t he P a y in g Agen t  o r  
b locked in  an  account with a clearing system not  later than 48  hours befor e the r elevant Meeting. 

With  r eference to the Covered Bonds issued in  r egistered fo rm, the not ice shall set out the fu ll text o f 
any  r esolution to be p roposed  at the Meeting un less the Representative o f the Bo n dhold er s a gr ees 
that  the notice shall instead specify the nature o f the r esolution without  including t he fu l l  t ex t  a n d  
shall state that  Covered Bonds issued in  r egistered fo rm, m ay be b locked with  the Regist rar, o r  w it h  

any  o ther en tity au thorised to  do so  by the Registrar , fo r the purposes of appointing  P r oxies  u nder  
Block Voting I nst ructions un til 48  hours befor e the t ime fixed  for the Meeting a nd  t h at  h o lder s o f 
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Covered Bonds issued in  r egistered  form m ay also appoint  P r oxies  e it her  u n der  a  Block  Vot in g 
I nst ruction by delivering written  instruct ions to the Registrar or  the Registered Paying  Agen t  o r  by  
execut ing and delivering a fo rm of Pr oxy to the r egistered o ffice o f the Registr ar  o r  t h e Reg is ter ed  
Pay ing Agen t, in  either case un til 48  hours before the t ime fixed fo r the Meeting. 

5 .3 Validity n otwith stan d in g lack o f n otice 

A Meeting is valid notwithstanding that the for malities r equired by th is Art icle are not complied with 
if the Bondholders const ituting the Outstand ing Pr incipal Balance of the Covered  Bonds, the holder s  
o f which are en titled to at tend  and vote are r epresen ted at  such  Me et ing  a nd  t he I ss uer  a n d  t h e 
Repr esentative o f the Bondholders ar e p resen t. 

6 . CH AIRMAN OF THE M EETING 

6 .1 Ap p oin tm ent o f Ch airm an  

An ind ividual (who m ay, but need not be, a  Bondholder), nominated by the Re pr es en t at ive o f t he  
Bondholders m ay take the chair at  any Meeting, but if: 

(a) the Represen tat ive o f the Bondholders fails to m ake a nomination ; 

o r  

(b) the ind ividual nominated declines to act o r is not p r esen t within 15 m inu tes a ft er  t h e t im e 
fixed fo r the Meeting,  

the Meet ing shall be chaired  by the person elected by the m ajority  o f t he Vot er s p r esen t , fa i l in g 
which, the I ssuer shall appoin t a  Chairman. The Chairman of an ad journed Meeting need not  b e t he 
sam e person  as was Chairman at  the original Meeting. 

6 .2  Du t ies  o f Ch airm an  

The Chairman ascertains that the Meet ing has been  duly convened and validly constitu ted, m anages 
the business o f the Meet ing, m onitors the fair ness o f p roceed ings, leads and m oderates t h e d eba te, 
and  deter mines the mode of vot ing.  

6 .3  As s istan ce t o  Ch airm an  

The Chairman m ay be assisted by ou tside experts or technical consultants, s p ecifical ly in v it ed  t o  
assist in  any given m at ter, and m ay appoint  one o r mor e vote counters, who ar e not  r e qu ir e d  t o  b e 
Bondholders. 

7 . QUORUM 

The quorum at  any Meet ing will be: 

(a) in  the case o f an  Or dinary Resolu tion , one o r m ore persons (including t h e I ssu er  i f a t  a ny  
t im e it  owns any of the r elevan t Covered Bonds) holding o r r epr esent ing at  least 50  per  c en t  
o f the Outstanding Pr incipal Balance o f the Cover ed Bonds of the r elevan t Series fo r the t ime 

being outstanding or , at  an ad journed Meeting, one o r m ore persons being or r e pr esen t ing 
Bondholders, whatever the Outstanding Pr incipal Balance o f the Covered  Bonds  s o  h eld  o r  
r epresented; or  

(b) in  the case o f an  Extr aordinary Resolut ion o r a  Pr ogr amme Resolu tion  (including the I ss uer  
if at  any t ime it  owns any o f the r elevant Covered Bonds) (subject as p rovided below), one o r  
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m or e persons holding o r r epresen ting at  least  50  per cen t . o f t he Ou t s tan d in g P r incip al 
Balance o f the Covered Bonds o f the r elevant  Series fo r the t ime being outstanding o r ,  a t  a n  
ad journed Meet ing, one o r mor e persons being o r r epr esent ing Bondholder s o f the r e leva n t  

Ser ies fo r the t ime being outstanding, whatever  the Outstand ing Pr incipa l Ba la nce o f t h e 
Covered Bonds so held or r epresen ted; o r 

(c) at  any m eeting the business o f which includes any o f the fo llowing m a t ter s  ( o th er  t ha n  in  
r elation to a Pr ogr amme Resolu t ion ) ( e ach  o f wh ich  s h al l,  s ub ject  o n ly  t o  Ar t icle 31 
(W aiver), only be capable o f being effected after having been ap pr oved  b y  Extr aor d in ar y 
Reso lution) namely:  

(i) r educt ion o r cancellation  o f the amount payable o r, where applicable, modification of 
the m ethod o f calculat ing the amount  payable o r m odificat ion o f the date o f payment 
o r , where app licable, m odification o f the m ethod o f calculat ing the date of p aym ent  
in  r espect  o f any p r incipal o r in ter est in  r espect o f the Covered Bonds; 

(ii) alteration  o f the currency in  which payments under the Cover ed  Bon ds a r e t o  b e 
m ade; 

(iii) alteration  o f the m ajority r equ ired  to pass an  Extr aordinary Resolut ion; 

(iv) any  amendment  to the Guaran tee o r the De ed  o f P ledge o r  t he De e d  o f Ch ar ge 
(except in  a m anner deter mined by the Represen tat ive o f the Bondholders not t o  b e 
m aterially p rejudicial to the in ter ests of the Bondholder s o f any Series); 

(v ) except  in  accordance with Articles 30  (Amendmen ts a nd  M o dif ica t ions ) a n d  31 
(W aiver), the sanction ing o f any such scheme or p roposal to e ffect  t h e exchan ge,  
conversion o r subst itution  o f the Covered  Bo nds  fo r ,  o r  t he c onver sion  o f s uch  
Covered Bonds in to, shares, bonds o r o ther obligat ions o r securities o f the I ssu er  o r  
the Guarantor o r any o ther person o r body corporate, fo rmed or to be fo rmed; and  

(v i) alteration  o f this Article 7(c)(i), 

(each a “Se ries Re s erved M atte r”), the quorum shall be one or m ore persons ( includ ing 
the I ssuer if at  any t ime it  owns any of the r elevan t Covered Bonds) being o r  r ep r esen t ing 

ho lders o f not  less two-th irds o f the aggr egate Outstanding Pr incipal Balance o f the Cover ed  
Bonds o f such Series for the t ime being ou tstanding o r, at  any adjour ned  m ee t ing,  on e o r  
m or e persons being or  r epresen ting not less than  one-third o f the a ggr egat e Ou t sta nd ing  
Pr incipal Balance of the Covered Bonds o f such  Series fo r the t ime being outstanding. 

8 . ADJOURNMENT FOR WANT OF QUORUM 

8 .1 I f a  quorum  is not p resent  for the t r ansaction  of any particular business within  15 m inutes  a ft er  t he 
t im e fixed fo r any Meeting, then, without p rejudice to the t r ansaction o f t he  b usines s ( i f a ny)  fo r  
which a quorum is p resent: 

(a) if such Meeting was convened upon  the r e quest  o f Bo n dhold er s,  t he Me et ing  s ha ll  b e 
d issolved; and  

(b) in  any  o ther case, the Meeting shall stand ad journed to the same day in  the next  week  ( o r  i f 
such  day is a  public holiday the next succeeding business day) at  the s a m e t im e a n d  p lace 
(except in  the case o f a  m eeting at  which an  Extraordinary Resolut ion  is t o  b e p r oposed  in  
which case it  shall stand ad journed fo r such  period, being not  les s t h an  13  clear  d ays  n or  
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m or e than 42 clear days, and to such p lace as m ay be appointed by the Chairman  either at  o r  
subsequen t to such  m eeting and approved by the Representative o f the Bondholders). 

8 .2  I f with in 15 m inutes (o r such  longer period not exceed ing 30  m inutes as the Chairman m ay d ecide)  
after  the t ime appointed fo r any ad journed m eeting a quorum is no t p resent fo r t h e t r a ns act ion  o f 
any  part icular business, then, subject and without p r ejudice to the t ransact ion o f the business (if any) 
fo r  which a quorum is p resen t, the Chair man m ay either (with the approval of the Representat ive o f 
the Bondholders) d issolve such m eeting o r adjourn the same for  such period, being not less  t ha n  13  
clear days (bu t without  any m aximum number o f clear days), and to such p lace as m ay be appoin t ed  

by  the Chair m an  either  at  o r  subsequen t  to  such  ad jour ned  m eet ing and  appr oved  by  the 
Repr esentative o f the Bondholders. 

9 . ADJOURNED M EETING 

Except  as p rovided  in  Art icle 8  (Adjournment  for W ant o f Quorum ), the Ch ai r m an  m ay,  w i th  t h e 
p r io r consent  of any Meeting, and shall if so  d irected by a ny Me et ing , a d jour n  s uch  Me et ing  t o  
ano ther t ime and p lace. No  business shall be t r ansacted at  any adjourned  m eeting e xce p t  b us in ess 
which m ight  have been t r ansacted at  the Meeting fr om which the adjournment took p lace. 

10 . NOTICE FOLLOWING ADJOURNMENT 

10 .1 No t ice  requ ired 

Ar t icle 5 (Not ice) shall apply to any Meeting which  is to be r esumed after adjournment fo r  la ck o f a  
quorum except  that:  

(a) 10  days' no tice (exclusive o f the day on  which the no tice is delivered and o f the day on  which  
the Meet ing is to be r esumed) shall be su fficient ; and 

(b) the no tice shall specifically set out  the quorum r equirem ents  which  w i ll  a pp ly wh en  t h e 
Meet ing r esumes. 

10 .2  No t ice  n ot requ ired 

Except  in  the case o f a  Meeting to consider an Ex traord inary Resolution, it  shall not be neces sar y  t o  
give not ice o f r esumption o f any Meet ing ad journed fo r r easons o ther than those described in  Article 
8  (A djournment for W ant  of Quorum ). 

11. PARTICIPATION 

The fo llowing categories o f persons m ay attend and speak at a  Meet ing: 

(i) Voter s; 

(ii)  the d ir ector s and the auditors o f the I ssuer and the Guaran tor; 

(iii)  r ep resentatives of the I ssuer, the Guarantor  and the Representative o f the Bondholders; 

(iv)  financial advisers to the I ssuer, the Guarantor and  the Representative o f the Bondholders; 

(v )  legal advisers to the I ssuer, the Guarantor  and the Representative o f the Bondholders; and 

(v i) any  o ther  per son  au thor ised  by  v ir tue o f a  r eso lu t ion  o f such  Meet ing o r  by  the 
Repr esentative o f the Bondholders. 
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12 . VOTING CERTIFICATES AND BLOCK VOTING INSTRUCTIONS 

12 .1 A Cover ed Bondholder m ay obtain a Vot ing Cert ificate in  r espect  o f a  Me et ing  by  r eques t ing  i t s 
Monte Titoli Account Holder to issue a certificate in  accor dance with  the J o in t Resolu tion . 

12 .2  A Cover ed Bondholder m ay also obtain fr om the Paying Agent  or  r equire the Paying Agent to  issue a  
Block Voting I nst ruction  by arranging fo r such Cover ed Bonds to be (to the satisfact ion o f the Paying 
Agent) held to it s or der o r under it s control or  b locked  in  an account  in  a Relevant  Clea r in g Sys tem  
(o ther than Monte Titoli) not later than 48  hours before the t ime fixed fo r the r elevan t Meeting. 

12 .3  A Vot ing Cert ificate o r Block Vot ing I nstruction shal l b e v alid  u n t i l t h e r eleas e o f t h e Blocked  
Covered Bonds to which it  r elates. 

12 .4  So long as a Voting Certificate o r Block Voting I nstr uct ion  is valid , the named  therein  a s  Ho lder  o r  
Pr oxy (in  the case o f a  Voting Certificate issued by a Monte Titoli Account  Holder), the bear er thereof 
(in  the case o f a  Voting Certificate issued by the Paying Agent), and  any Proxy named therein (in  t h e 
case o f a  Block Voting I nstruct ion issued by the Paying Agent) shall be deemed to  b e t he Ho lder  o f 

the Covered Bonds to which it  r elates fo r all purposes in  connect ion  with the Meet ing to which  s u ch  
Voting Certificate o r Block Voting Inst ruction  r elates. 

12 .5  A Vot ing Cert ificate and a Block Voting I nstruct ion cannot be outstanding simultaneously in  r espect  
o f the same Covered  Bonds.  

12 .6  Refer ences to the b locking o r r elease o f Covered Bonds shall be const rued in  a ccor dance w i t h  t he 
usual p ractices (including b locking the r elevant  accoun t) of any Relevan t Clearing System.  

12 .7 Any r egistered Holder m ay r equire the Registrar  to issue a Block Voting I nstruct ion by arranging ( to  
the sat isfaction  o f the Registrar) fo r the r elated Covere d  Bo nds  i s sued  in  r e gister ed  fo r m  t o  b e 
b locked with the Regist rar not  later than 48  hours befor e the t ime fixed  for the r elevan t Meeting. The 

r egistered Holder m ay r equire the Registrar  to issue a Block Voting I nstruct ion by deliver ing  t o  t h e 
Regist rar written instructions no t later than  48 hours before the t ime fixed fo r the r elevant Meet ing . 
Any r egistered Holder m ay obtain a n  u ncom plet ed  a n d  u nexecu ted  F or m  of P r oxy fr om  t h e 
Regist rar. A Block Voting Inst ruction  shall be valid unt il the r elease o f the Blocked  Covered Bonds t o  

which  it  r elates. A For m  of Pr oxy  and  a Block Vot ing I nst r uct ion  canno t  be ou tstand ing 
sim ultaneously in  r espect  o f the same Bond. 

13 . VALIDITY OF BLOCK VOTING I NSTRUCTIONS 

13 .1 A Block Vot ing I nstruction o r a  Vot ing Cert ificate issued by a Monte Titoli Account Hold er  s ha ll  b e 
valid fo r the purpose o f the r elevant  Meet ing only if it  is deposited  at t h e Sp ecified  Offic es  o f t h e 
Pay ing Agen t  o r  the Regist r ar , o r  at  any  o ther  p lace appr oved  by  the Repr esen tat ive o f the 
Bondholders, at  least 24  hours before the t ime fixed fo r the r elevan t  Mee t ing.  I f a  Block  Vot ing  
I nst ruction o r a  Vot ing Cert ificate is no t deposited  befor e such deadline, it  shall not be val id  u n less 
the Chairman  decides o therwise before the Meeting p roceeds to business. I f the Represen tat ive of the 
Bondholders so r equires, a  notarised copy o f each Block Vot ing I nstruction and satisfactory evidence 

o f the iden tity o f each Pr oxy named in  a Block Voting I nstruct ion o r o f each Holders or Pr oxy nam ed  
in  a Vot ing Cert ificate issued by a Monte Titoli Account Holder shall be p roduced at  the Meet ing b u t  
the Represen tat ive o f the Bondholders shall not be obliged to inves t igat e t he v alid i ty o f a  Blo ck 
Voting I nst ruction  o r a Voting Certificate o r the identity o f any Pr oxy o r any holder  o f t h e Cover ed  

Bonds named in  a Vot ing Cert ificate o r a  Block Vot ing I nstruction  o r  t h e id en t i ty o f a ny  Ho lder  
nam ed in  a Vot ing Cert ificate issued by a Monte Titoli Account Holder. 
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14 . VOTING BY SH OW OF H ANDS 

14 .1 Every quest ion submitted  to a Meeting shall be decided  in  the fir st instance by a vo t e by  a  s h ow o f 
hands. 

14 .2  Unless a poll is valid ly demanded before or  at the t ime that the r esu lt is declar ed , t h e Ch ai r m an 's  
declarat ion that  on  a show of hands a r esolut ion has been passed o r passed by a particular  m ajor ity  
o r  r ejected, o r r ejected by a part icular m ajority, shall be conclusive withou t p roof o f t he n u m ber  o f 
vo tes cast fo r, or  against, the r esolut ion . 

15 . VOTING BY POLL 

15 .1 De m an d  fo r a  p o ll  

A dem and for a po ll shall be valid if it  is m ade by the Ch a ir m an ,  t he I s suer ,  t he Gu a r an to r , t h e 
Repr esentative o f the Bondholders o r any one o r m ore Voters, whatever the Outstand in g P r incipa l 
Balance o f the Covered Bonds held o r r epr esented by such  Voter. A poll m ay be taken im mediately or 
after  such ad jour nment  as is decided by the Chairman bu t any poll demanded o n  t h e e lect ion  o f a  
Chair man or on any question  of ad journment shall be taken  immediately. A valid demand  for  a  p o ll  

shall not  p reven t the cont inuation o f the r elevant  Meet ing fo r any o ther business. The r esult o f a  pol l 
shall be deemed to be the r esolu tion  of the Meeting at which the poll was demanded as at  the date o f 
the taking o f the poll. 

15 .2  T h e Ch airm an  an d a  p o l l 

The Chairman sets the conditions fo r the voting, including fo r coun ting and calculating the votes, and 
m ay set a  t im e limit by which all votes m ust be cast. Any vote which  is not cast in  com pliance w i th  
the terms specified by the Chairman shall be null and void. After vo t in g e nd s, t h e vo tes  s ha ll  b e 
counted  and, after the count ing, the Chairman shall announce to the Meet ing  t he o u tcom e o f t he 
vo te. 

16 . VOTES 

16 .1 Vo tin g  

Each  Voter shall have: 

(a) on  a show of hands, one vote; and  

(b) on  a po ll every person who is so p r esen t shall have one vote in  r espect o f each €1.00 o r  s u ch  
o ther amount as the Represen tat ive of the Bond holder s  m ay in  i t s  a bso lu te d iscr e t ion  
st ipu late (or , in  the case o f m eetings o f holders o f Covered Bonds denomin ated  in  a no th er  
cur rency, such amount in  such o ther currency as the Representative o f the Bondholders in  its 
absolute d iscr etion  m ay st ipulate). 

16 .2  Blo ck Votin g In s tru ction 

Unless the terms o f any Block Vot ing I nstruction o r Vot ing Certificate state otherwise in  the case of a  
Pr oxy, a  Voter shall not  be obliged to exercise all the votes to which such Voter is ent it led  o r  t o  ca st  
all the votes he exercises the same way. 
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16 .3  Vo tin g  t ie 

I n  the case o f a  vot ing t ie, the r elevant Resolution shall be deemed to have been r ejected. 

17 . VOTING BY PROXY 

17 .1 Validity 

Any vote by a Pr oxy in  accordance with the r elevan t Block Voting I nst ruction  o r Vot ing Ce r t i ficat e 

appoint ing a Pr oxy shall be valid  even if such  Block Vot ing I nstruction o r Vot ing Cer t i ficate o r  a ny  
inst r uction  pursuan t to which it  has been  given had been  amended  or  r evoked  p rovided that non e o f 
the I ssuer, the Represen tat ive of the Bondholders, the Registrar o r the Chairman  has been notified in  
wr it ing of such amendment  o r r evocation  at least 24 hour s p rior t o  t he t im e  s et  fo r  t h e r elevan t  
Meet ing. 

17 .2  Ad jou rnm en t 

Unless r evoked, the appoin tment  o f a  Proxy under a Block Voting I nst ruction  o r a  Voting Certifica te 
in  r elation to a Meet ing shall r emain  in  fo rce in  r elation  to any r esumpt ion  of such Meeting fo llowing 
an  ad journment save that no such appointment  o f a  P r oxy in  r e la t ion  t o  a  m eet in g o r ig in al ly 
convened  which has been ad journed fo r want o f a  quorum shall r emain in  fo rce in  r elat ion  t o  s u ch  
m eeting when  it  is r esumed. Any person appointed to vote at  such Meeting m us t  b e r e- appo in ted  
under a Block Vot ing I nstruction o r Voting Certificate to vote at  the Meet ing when it  is r esumed. 

18 . RESOLUTIONS 

18 .1 Ord in ary Re s o lutions  

Subject to Art icle 18 .2 (Extraordinary Resolu tions), a  Meetin g s h all  h ave t he  fo l lowing  p ower s  
exercisable by Or d inary Resolut ion, to: 

(a) gr an t any au thority, o rder o r sanction  which, under the p rovisions o f these Ru les o r  o f t h e 
Conditions, is r equired to be the subject o f an  Or d inary Resolu t ion  o r  r equ i r ed  t o  b e t h e 
sub ject o f a  r esolut ion  or determined by a Meeting and not  r equired to be the s ub ject  o f a n  
Ex tr aordinary Resolu tion ; 

and  

(b) to  au thorise the Represen tat ive of the Bond holder s  o r  a ny  o t her  p er s on  t o  execu t e a l l 
documents and do all th ings necessary to give effect  to any Or dinary Resolu tion . 

18 .2  Ex traordin ary Re s o lutions  

A Meeting, in  addition  to any powers assigned to it  in  the Conditions, shall have power exercisable by 
Ex tr aordinary Resolu tion  to: 

(a) sanction  any compromise o r ar rangement  p roposed to be m a de b etween  t he I s suer ,  t he  
Guar antor , the Represen tative o f the Bondholders or  any o f them; 

(b) approve any modification, ab rogation, variat ion o r compromise in  r espect  of (a) the r ights o f 
the Represen tat ive o f the Bondholders, the I ssuer, the Guarantor, the Bondholders o r any o f 
them , whether such r ights arise under  the Tr ansaction Documen ts o r  o th er wise, a n d  ( b )  
these Rules, the Conditions or o f any Tr ansaction Document o r any arrangement in  r es pect  
o f the obligations of the I ssuer under o r in  r espect  of the Covered  Bonds, which, in  any  s u ch  
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case, shall be p roposed  by the I ssuer, the Representative o f t h e Bo ndholder s a n d / or  a ny  
o ther party thereto; 

(c) assen t to any m odification o f the p rovisions o f these Rules o r the Tra nsact ion  Docu m ents  
which shall be p roposed by the I ssuer, the Guarantor, the Representative o f the Bondholders 
o r  o f any Covered Bondholder;  

(d ) in  accor dance with  Article 25 (Appointment, Removal and R e m uner a t ion ) ,  a ppo in t  a n d  
r em ove the Represen tat ive of the Bondholder s;  

(e) dischar ge o r exoner ate, whether r etrospect ively o r o ther wise,  t he Re pr es en ta t ive o f t he 

Bondholder s fr om  any  liab ility  in  r elat ion  to  any  act  o r  om ission  fo r  which  the 
Repr esentative o f the Bondholders has o r m ay become liable pur suan t o r in  r elation to these 
Rules, the Conditions or any o ther Tr ansaction  Document ;  

(f) gr an t any au thority, o rder o r sanction  which, under the p rovisions o f these Ru les o r  o f t h e 
Conditions, m ust  be granted  by an Ex traor dinary Resolution; 

(g) au thorise and r at ify the act ions of the Representative o f the Bondholders in  compliance wit h  
these Rules, the I ntercreditor Agr eement and any o ther Tr ansaction  Document; 

(h ) waive the occurr ence o f an I ssuer Event o f Default, Guaran tor Even t o f Default o r a  b reach of 
test , and d irect the Representative o f the Bondholders to suspend the delivery of the r elevan t 
I ssuer Default Not ice, Guaran tor Default  Notice, o r Br each  of Test Not ice; 

(i) to  appoint  any person (whether Bondholder s o r  n o t ) a s  a  c om m it tee t o  r ep r esen t  t he 
in ter ests of the Bondholder s and to confer on any such  commit tee a ny  p ower s  which  t h e 
Bondholders could themselves exercise by Extraordinary Resolu tion ; 

(j) au thor ise the Repr esen tat ive o f the Bondholder s o r  any  o ther  per son  to  execu te all 
documents and do all th ings necessary to give effect  to any Extr aordinary Resolut ion; and 

(k) m ay, in  case o f failure by the Representative of the Bondholders to send a n  I ss uer  De fa u lt  
Not ice, Guaran tor Default  Notice o r Br each o f Test  Notice, d irect the Represen tat ive  o f t h e 
Bondholders to deliver such not ices as a r esult o f an  I ssuer Even t  o f De fa u lt  p ur su an t  t o  

Condition 12.1 (I ssuer Ev en ts o f Default ) o r a  Gu a r a n to r  Ev en t  o f De fa u l t  p ur s uan t  t o  
Condition 12.3 (Guarantor Ev ents o f Default). 

18 .3  Pro gram m e Re s o lutions  

A Meeting shall have power exercisable by a Pr ogramme Resolution to d irect the Represen tat ive o f 
the Bondholders to  take steps and/ or inst itute p roceedings a gainst  t he I s suer  o r  t h e Gu ar an to r  
pur suan t to Condition 12.2 (Effect o f the service o f an  Issuer  De fa u lt  N o t ice) o r  Co nd it ion  12 .4  
(Effect  o f the service o f a  Guarantor Default No tice), a  the case m ay be. 

18 .4  Ot h er Se ries o f Cove red  Bon ds 

No Or d inary Resolut ion o r Ex traord inary Resolution o ther than  a Pr ogr am m e Re so lu t ion  t h at  i s  
passed by the Holders of one Series o f Covered Bonds shall be effective in  r espect o f another Series of 

Covered Bonds un less it  is sanctioned by an Or d inary Resolut ion o r Ex traord inary Resolution (as the 
case m ay be) of the Holders o f Covered  Bonds then outstanding of that  o ther Series. 
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19 . EFFECT OF RESOLUTIONS 

19 .1 Bin d in g n atu re 

Subject to Art icle 18 .4 (Other Series of Covered  Bonds), any r esolut ion  passed a t  a  Me et ing o f t h e 
Bondholders duly convened  and held  in  accordance with  t h ese Ru les s h al l b e b in d in g u pon  a l l 
Bondholders, whether o r not  p resent at  such Meeting and o r not voting. A Progr am m e Re so lu t ion  
passed at  any Meeting o f the holders o f the Covered Bonds o f all Series shall be b inding on all holders 
o f the Cover ed Bonds of all Series, whether o r not p r esent  at the m eeting. 

19 .2  No t ice  o f votin g re su lts 

Notice o f the r esults of every vote on a r esolution duly considered by Bondholders shall be published  
(at  the cost o f the Issuer ) in  accordance with the Conditions and given  to the Pay in g Agen t  ( w i th  a  
copy to the I ssuer, the Guaran tor, the Regist rar and the Represen tat ive of the Bondholders within 14  
days o f the conclusion o f each Meeting). 

19 .3  Ch allen ge  t o  re so lu tion s 

Any absent o r d issent ing Bondholder has the r igh t to challenge Resolutions which  are not pass ed  in  
compliance with  the p rovisions o f these Rules. 

20 . M I NUTES 

Minutes shall be m ade o f all r esolutions and p roceedings o f e ach  Me et ing a n d  e n ter ed  in  b ooks 
p r ovided by the I ssuer fo r that purpose. The Minutes shall be signed by the Chair m an  a n d  s h al l b e 
prim a facie evidence of the p roceedings therein  r ecorded.  

Unless and un til the con trary is p roved, every Meeting in  r espect o f which m inu tes have been  sign ed  
by  the Chairman shall be r egarded as having been  duly convened  and  held  and all r esolutions passed  
o r  p r oceedings t ransacted  shall be r egarded as having been  duly passed and t r ansacted. 

2 1. WRI TTEN RESOLUTION 

A Wr it ten Resolution shall take effect as if it  were an  Extr aordinar y Re so lu t ion  o r ,  in  r espect  o f 
m at ters r equired to be determined by Or d inary Resolution, as if it  were an Or d inary Resolution. 

22 . I NDIVIDUAL ACTIONS AND REMEDIES 

Each  Bondholder has accepted and is bound  by the p rovisions o f Clause 18 (Limited Recourse) o f the 
I n tercr editor  Agreement and Clause 6  (Limited Recourse) o f the Guaran tee and, accordingly,  i f a ny  

Bondholder is considering b ringing individual actions or using o ther individual r emedies to e nfor ce 
h is/ her r ights under the Cover ed Bonds and  the Guaran tee, a ny  s uch  a ct ion  o r  r em edy s h al l b e 
sub ject to a Meet ing not  passing an  Extraordinary Resolu tion  objecting to  such individual a ct ion  o r  
o ther r emedy on the grounds that it  is no t consistent w i t h  s uch  Co n dit ion .  I n  t h is  r espect , t h e 
fo llowing p rovisions shall app ly: 

(a) the Bondholder in tending to  enforce h is/ her r igh ts under the Covered Bonds will no t ify  t he 
Repr esentative o f the Bondholders o f h is/ her  in tent ion; 

(b) the Represen tat ive o f the Bondholders will, withou t delay, call a  Meeting in  accordance w it h  
these Rules (including, fo r the avoidance o f doubt , Art icle 23.1 (Choice o f Meet ing); 
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(c) if the Meeting passes an Ex traordinary Resolution  o b ject ing  t o  t he e n for cem ent  o f t h e 
ind ividual action o r r emedy, the Bondholder will be p revented  from  tak in g s u ch  a ct ion  o r  
r em edy (withou t p rejudice to the fact  that after a  r easonable period o f t ime, the same m atter  
m ay be r esubmitted fo r r eview of another Meeting); and 

(d ) if the Meeting o f Bondholders does n o t  o b ject  t o  a n  in d iv idu al a ct ion  o r  r e m edy, t h e 
Bondholder will no t be p rohibited fr om taking such ind ividual act ion o r r emedy. 

23 . M EETINGS AND SEPARATE SERIES 

23 .1 Ch oice  o f M eetin g 

I f and  whenever the I ssuer shall have issued and  have outstanding Covered Bonds o f m ore tha n  o ne 

Ser ies the fo r ego ing p r ov isions o f th is Schedu le shall have effect  sub ject  to  the fo llowing 
m odificat ions: 

(a) a r eso lut ion which  in  the opinion o f the Repr esen t at ive o f t h e Bo ndholder s  a ffects t h e 
Covered Bonds o f only one Series shall be deemed to have been  duly p ass ed  i f p a s sed  a t  a  
separate m eeting of the holders o f the Covered Bonds o f that Series; 

(b) a r eso lut ion which  in  the opinion o f the Repr esen t at ive o f t h e Bo ndholder s  a ffects t h e 
Covered Bonds o f m ore than one Ser ies but does not give r ise to a conflict o f in terest between 
the ho lder s o f Covered Bonds o f any of the Series so affected shall be deemed  t o  h ave b een  
du ly passed  if passed at a  single m eet ing o f the holders o f the Covered Bonds of all the Series  
so  affected; 

(c) a r eso lut ion which  in  the opinion o f the Repr esen t at ive o f t h e Bo ndholder s  a ffects t h e 
Covered Bonds o f m ore than one Ser ies and  gives o r m ay give r ise to a  c onfl ict  o f in t er es t  
between the holders o f the Covered Bonds o f one Series o r group  of Ser ies so affected and the 
ho lders o f the Covered Bonds o f another Series o r group o f Series so affected shall be deemed 
to  have been du ly passed only if passed at  separate m eet ings of the holder s o f t h e Cover ed  
Bonds o f each Series o r group of Ser ies so affected;  

(d ) a Pr ogramme Resolut ion shall be deemed to have been  duly passed only if passed at  a  sin gle 
m eeting o f the Bondholders o f all Ser ies; and  

(e) to  all such m eet ings all the p r eced ing p rovisions of these Rules shall m utat is m utandis apply 

as though r eferences ther ein  to Covered Bonds and Bondholder s  wer e r efer ences t o  t h e 
Covered Bonds o f the Series o r group o f Series in  quest ion o r to the holders o f such  Cover ed  
Bonds, as the case m ay be. 

23 .2  De n om in ations  o ther t h an  eu ro  

I f the I ssuer has issued  and has outstanding Covered Bonds which are not denomina ted  in  e u r o in  
the case o f any Meet ing o r r equest in  wr it ing o r Wr itten  Resolu tion  of ho lders o f Cover ed  Bo nd s o f 
m or e than one curr ency (whether in  r espect  of the m eeting o r any adjourned s u ch  Me et ing o r  a ny  
po ll r esult ing therefrom or any such r equest o r Wr itten  Re so lu t ion)  t he Ou t s tan d in g P r incipa l 
Balance o f such Covered Bonds shall be the equivalent  in  euro at the r elevan t  Swa p  Ra te.  I n  s uch  
cir cumstances, on any poll each  person p r esen t shall have one vote fo r e ach  € 1.0 0  ( o r  s u ch  o ther  
eur o amount as the Representative o f the Bondholders m ay in  it s absolu te d iscretion st ipulate) o f the 
Pr incipal Amount Outstand ing o f the Cover ed  Bo nds  ( conver ted  a s  a bove)  which  h e h o lds o r  
r epresents. 
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24 . FURTH ER REGULATIONS 

Subject to all o ther p rovisions contained in  these Rules, the Representative o f the Bondholders m ay , 
without  the consent o f the I ssuer, p rescribe such fu r t her  r egu la t ion s r egar d ing  t he h o ld ing  o f 
Meet ings and attendance and  vot ing at  them and/ or the p rovisions o f a  Wr it ten  Re so lu t ion  a s  t h e 
Repr esentative o f the Bondholders in  it s sole d iscret ion  m ay decide. 

T ITLE I II 

T H E REPRESENTATIVE OF THE BONDHOLDERS 

25 . APPOINTMENT, REMOVAL AND REMUNERATION 

25 .1 Ap p oin tm ent 

The appointment  of the Representative o f the Bondholders takes p lace by Extraordinary Res o lu t ion  
o f the Bondholders in  accordance with the p rovisions o f this Article 25, excep t fo r the appoin tment of 
the fir st Representative o f the Bondholders which will be KPMG Fides Servizi d i Am m inist r a zione 
S.p .A. appointed  under the Pr ogramme Agreement. 

25 .2  I d e n tity o f t h e Re presen tative o f t h e Bon dh old ers  

Save for  KPMG Fides Servizi d i Amministrazione S.p .A. as fir st Representative o f t he Bo n dhold er s 
under the Progr amme, the Representative of the Bondholder s shall be: 

(a) a bank incorporated in  any ju risdiction  of the European Union o r a bank incorporated in  any 
o ther jurisdiction acting through an  I talian b ranch; o r  

(b) a com pany or  financial institu tion  enrolled w i t h  t he r e gister  h eld  by  t he Ba n k  o f I taly  
pur suan t to Article 107 o f the Banking Act; o r 

(c) any  o ther en tity which is no t p rohibited fr om acting in  the capacity of Repr esentative o f t h e 
Bondholders pursuan t to the law.  

The d ir ectors and auditors o f the Issuer and  those who fall with in  the conditions s e t  o u t  in  Ar t icle 
2399 o f the Italian Civil Code cannot be appointed as Represen tat ive o f t h e Bo ndholder s  a nd , i f 
appointed as such, they shall be automat ically r emoved. 

25 .3  Du ration  o f ap poin tm ent 

Unless the Represen tat ive of the Bondholder s i s  r em oved  b y  Extr aor d inar y Reso lu t ion  o f t h e 
Bondholders pursuan t to Art icle 18 .2 (Extraordinary Resolu tions) o r r esigns pursuan t to Article 2 6  

(Resignation o f the Represen tative o f the Bondholders), it  shall r emain  in  o ffice un til fu ll r epaymen t  
o r  cancellat ion  of all Series o f Covered Bonds. 

25 .4  Aft e r t erm in ation  

I n  the even t o f a  ter mination o f the appoin tment o f the Representative o f the Bo ndholder s fo r  a ny  
r eason whatsoever, such  r epresentative shall r emain in  o ffice unt il the substitute Represen t at ive o f 
the Bondholders, which shall be an  ent ity specified  in  Art icle 25.2 (I dent ity  o f the Representat iv e o f  

the Bondholders), accepts it s appoin tment , and the powers and au thority o f the Represen tat ive of the 
Bondholder s whose appo in tm ent  has been  ter m inated  shall, pend ing the accep tance o f it s 
appointment by the subst itute, be limited to those necessary t o  p e r fo r m  t he e s sen t ial fu nct ions 
r equired in  connect ion with the Covered Bonds. 
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25 .5  Re m u n eration  

The I ssuer, and fo llowing an I ssuer Event  of Default and delivery o f an  I ssu er  De fau lt  Not ice, t h e 
Guar antor , shall pay to the Representative o f the Bondholder s a n  a n nua l fe e fo r  i t s  s er v ices a s  
Repr esen tat ive o f the Bondholder s fr om  the Fir st  I ssue Date, as agr eed  either  in  the in it ial 

agr eement(s) fo r the issue of and subscription fo r the Covered Bonds o r in  a separate fee letter. Su ch  
fees shall accrue fr om day to day and shall be payable in  accordance with the p riority o f payments set 
ou t  in  the I ntercr editor  Agreement up  to (and including) the date when  a l l  t h e Cover ed  Bo nds  o f 
whatever  Series shall have been r epaid in  fu ll o r cancelled  in  accordance with the Condi t ions.  Su ch  

fees m ay be increased, in  accordance with the p rovisions o f the Progr amme Agreement , in  the even t  
that  the Represen tat ive of the Bondholder s undertakes duties o f except ional natu re. 

26 . RESI GNATION OF TH E REPRESENTATIVE OF TH E BONDHOLDERS 

The Representative o f the Bondholders m ay r esign  at any t ime by  g iv in g a t  lea st  t h r ee c alenda r  
m onths' wr itten notice to the I ssuer and the Guarantor , without  n eed ing  t o  p r ovide a ny  s peci fic  
r eason fo r the r esignation and without  being r esponsible for  any costs incurred a s  a  r e su l t  o f s uch  

r esignat ion. The r esignation o f the Represen tat ive o f the Bondholders s ha ll  n o t  b ecom e e ffect ive 
un t il a  new Representative o f the Bondholders has been  appointed  in  accordance w i th  Ar t icle 2 5 .1 
(A ppointment) and such new Representative o f the Bondholder s h a s a ccep ted  i t s a ppo in t m ent ,  
p r ovided that if Bondholders fail to select  a  new Represen tat ive of t h e Bo nd holder s  w i th in  t h r ee 

m onths o f written notice o f r esignation delivered by the Represen ta t ive o f t he Bo n dholde r s, t h e 
Repr esentative o f the Bondholders m ay appoint a  successor which is a  qualifying en tity pur s uan t  t o  
Ar t icle 25.2 (Iden tity  o f the Represen tative of the Bondholders). 

27 . DUTIES AND POWERS OF THE REPRESENTATIVE OF THE BONDHOLDERS 

27 .1 Re p re sen tative o f t h e Bon dh old ers  as  lega l re presen tative 

The Representative o f the Bondholders is t h e le gal  r epr es en ta t ive o f t he Or gan isat ion  o f t h e 
Bondholders and has the power  to exercise the r ights conferred on it  by the Tr ansaction Docum en ts 
in  o r der to p rotect  the in terests o f the Bondholders. 

27 .2  M e e tin gs  an d re so lu tions  

Unless any Resolution p rovides to  the contrary, the Representative o f the Bondholders is r esponsible 
fo r  im plementing all r esolutions of the Bondholders. The Representative o f the Covered Bondholders 
has the r ight to convene and attend Meetings (together with  it s advisor s a t  t he I s suer ’s  expens es 
p r ovided that such expenses are r easonably incurr ed and  duly documented) to p ropose any course of 
act ion which it  considers fr om t ime to t ime necessary o r desirable. 

27 .3  De le gation  

The Representative o f the Bondholders m ay in  the exercise of the powers, d iscret ions and  author it ies 
vested in  it  by these Rules and the Tr ansaction Documents:  

(a) act  by r esponsible o fficers o r a  r esponsible officer fo r the t ime being o f the Repr esentative o f 
the Bondholders; 

(b) whenever it  consider s it  exped ien t and in  the in terest o f the Bondholders, whether by power  
o f at tor ney o r o ther wise, delegate to any person o r persons o r fluctuat in g b ody o f p er son s 
som e, but not  all, o f the powers, d iscretions o r au thorities vested  in  it  as afor esaid.  
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Any such delegation m ay be m ade upon  such conditions and subject  to such r egulation s ( in clud in g 
power to sub-delegate) as the Repr esentative o f the Bondholders m ay th ink fit  in  the in ter est  o f t h e 
Bondholders. The Representative o f the Bondholders shall no t, o ther than in  the normal course o f it s 

business, be bound to supervise the acts o r p roceedings of such delegate o r subdelegate and shall not  
in  any  way or to  any extent  be r esponsible fo r any  lo ss in cur r e d  by  r eason  o f a ny  m iscond uct , 
om ission o r defau lt  on  the part o f such  delegate or subdelegate, provided  that  the Representat ive o f 
the Bondholders shall use all r easonable care in  the appoin tment o f any such delegate a n d  s h al l b e 
r esponsible for the instructions given by it  to such delegate. The Representative o f the Bo n dhold er s 
shall, as soon  as r easonab ly  p r act icab le, give no t ice to  the I ssuer  and  the Guar an to r  o f the 
appointment o f any delegate and any r enewal, extension and termination o f such appoin tment , a n d  
shall p rocure that any delegate shall give notice to the I ssuer and the Guarantor o f the appo in tm en t  
o f any  sub-delegate as soon  as r easonably p racticable. 

27 .4  Ju d icial p roceedin gs 

The Repr esen tat ive o f the Bondholder s is au thor ised  to  r epr esen t  the Or gan isat ion  o f the 
Bondholders in  any judicial p roceed ings including any I nsolvency Even t  in  r es pect  o f t he I s suer  
and / or  the Guaran tor. 

27 .5 Co n sen ts g iven  by  Re p res entative o f Bo n dholders 

Any consen t o r approval given by the Represen tat ive of the Bondholders under these Rules a n d  a ny  
o ther Transact ion  Document m ay be given on  such terms as the Repr esentative o f the Bo ndholder s  
deems appropriate and , notwithstanding anything to the cont rary contained in  th e Ru les  o r  in  t he 
Tr ansaction Documents, such consen t o r approval m ay be given  r etrospect ively.  

The Representative o f the Bondholders m ay give any con sen t  o r  a ppr ova l,  exer cis e a ny  p ower , 

au thority o r d iscretion o r take any similar action if it  is sat isfied that the in terests of the Bondholders 
will no t be m aterially p rejudiced  thereby. 

27 .6  Dis c re tions  

Save as expressly o therwise p rovided  herein, the Represen ta t ive o f t he Bo n dholder s s h al l h ave 

absolute d iscr etion  as to  the exercise or non-exercise o f any r ight, power and d iscretion vested in  t h e 
Repr esentative o f the Bondholders by these Rules o r by operation  o f law. 

27 .7 Ob t ain in g in s tru ctions  

I n  connection with  m atters in  r espect o f which the Represen tat ive of the Bondholders is  e n t it led  t o  
exercise it s d iscretion hereunder (includ ing but  not limited  to for ming any o p in ion  in  conn ect ion  
with  the exercise o r non  exercise o f any d iscretion), the Represen tat ive of the Bondholder s  h as  t he 
r igh t  (bu t not the obligation) to convene a Meeting o r Meet ings in  order to obtain the Bo ndholder s ' 
inst r uctions as to how it  should  act. Pr ior  to under taking a ny  a ct ion ,  t he Re pr es en t at ive o f t h e 
Bondholders shall be ent it led  to r equest  that the Bondholders indemnify it  and / or  p r ovid e i t  w i th  
security as specified in  Article 28.2 (Specific lim itations). 

27 .8  Re m edy 

The Representative o f the Bondholders m ay determine whether or  not a  default in  the per fo r m ance 
by  the I ssuer o r the Guaran tor o f any obligat ion under the p rovisions o f th ese Ru les,  t he Cover e d  
Bonds o r any other Tr ansaction Documents m ay be r emedied , a n d  i f t h e  Re pr esen tat ive o f t h e 

Bondholders certifies that any such default is, in  it s opinion , not  capable o f b e in g r em edied ,  s uch  
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cer tificate shall be conclusive and  b inding upon  the I ssuer, the Bondholders, the o ther  cr ed ito r s o f 
the Guarantor and any o ther party to  the Tr ansaction Documents. 

28 . EXONERATION OF THE REPRESENTATIVE OF THE BONDH OLDERS 

28 .1 Lim ited  o bligation s 

The Representative o f the Bondholders shall not  assum e a ny  o b liga t ion s o r  r es pon sib i li t ies in  
add it ion to those expressly p rovided herein and in  the Tr ansaction Documents. 

28 .2  Sp e c i fic l im itation s 

Without  limiting the generality o f the Article 28 .1 (Limited  obligations), the Repr es en ta t ive o f t he 
Bondholders:  

(a) shall not  be under  any obligation to take any steps to ascertain whether an  I ss uer  Ev en t  o f 
Defau lt  o r a  Guarantor  Event  of Defau lt o r any o ther event , condition  o r act, the occur r ence 
o f which would cause a r ight  or r emedy to become exercisable by the Represen tat ive o f t h e 
Bondholders hereunder o r under any o ther Tr ansact ion Document, has occurred an d ,  u n t i l  
the Represen tat ive o f the Bondholders  h as  a ctua l kn owledge o r  e xpr ess  n o t ice  t o  t he 
con trary, it  shall be en titled to assume that  no I ssuer Even t o f Defau lt  or a  Guaranto r  Ev en t  
o f Defau lt  or  such o ther  event , condition  or  act has occurred ; 

(b) shall not  be under  any obligation to m onitor o r supervise the observance and performance by 
the I ssuer or  the Guaran tor or  any o ther par ties o f their obligations contained in  these Rules, 

the Tr ansaction  Documents o r the Condit ions and, un til it  shall have a ct ual  knowledge o r  
expr ess no tice to the con trary, the Represen tat ive of the Bondholder s s h al l b e e n t i t le d  t o  
assume that  the I ssuer o r the Guarantor and each  other par ty to the Tr ansaction  Document s 
ar e du ly observing and performing all their r espect ive obligat ions; 

(c) shall not  be under  any obligation to d isclose (unless and  to the extent  so r equired under  t h e 

Condit ions, the ter m s o f any  Tr ansact ion  Docum ents o r  by  app licab le law) to  any  
Bondholders o r other Secured Cr editor or  any o ther p ar ty , a ny  in fo r m at ion  ( includ ing,  
without  limitat ion, in formation o f a confident ial, financial or  p rice sensitive n a tu r e) m a de 
available to the Represen tat ive o f the Bondholders by the Issuer, the Guarantor o r any o ther  

per son  in  r espect  o f the Cover  Poo l o r , m or e gener ally , o f the Pr ogr am m e and  no  
Bondholders shall be ent it led  to take any action to obtain fr om t h e Re pr es en ta t ive o f t he 
Bondholders any such in formation . 

(d ) except  as expressly r equir ed in  these Rules o r any Tr ansaction  Document, shall not be under  
any  obligat ion  to give notice to any person  of it s activities in  performance o f the p rovisions of 
these Rules o r any o ther Tr ansact ion Document; 

(e) shall not  be r esponsible fo r investigat ing the legality , va lid i ty,  e ffect ivenes s, a d equacy,  
su itability o r genuineness o f these Rules o r o f any Tr ansaction Document , o r  o f a ny  o t her  
document  or any obligation o r r ights created or  purported  to be cr eated hereby o r thereby o r  
pur suan t hereto or thereto, nor shall it  be r esponsible fo r assessing a ny  b r each  o r  a l leged  

b r each by the I ssuer, the Guaran tor and any other Party to the t r ans act ion , a n d  ( w i thou t  
p r ejudice to the generality o f the fo regoing) it  shall not  have any r esponsibi li ty  fo r  o r  h ave 
any  duty to m ake any invest igation in  r espect o f o r in  any way be liable whatsoever fo r: 

(i) the nature, status, creditworthiness o r solvency o f the I ssuer o r the Guaran tor; 
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(ii) the existence, accuracy o r sufficiency o f any legal o r o ther opin ion , s ea r ch , r epor t , 
cer tificate, valuation o r investigat ion  d el iver ed  o r  o b ta in ed  o r  r equ i r ed  t o  b e 
delivered o r obtained  at any t ime in  connection herewith;  

(iii) the su itability, adequacy o r su fficiency o f any collection p rocedure oper a ted  by  t h e 
Ser vicer o r compliance therewith;  

(iv) the failur e by the Guaran tor to obtain o r comply with any licence, consen t  o r  o th er  
au thorisat ion in  connect ion with the p ur chas e o r  a dm in ist r at ion  o f t h e a ss ets 
con tained in  the Cover  Pool; and 

(v ) any  accounts, books, r ecor ds o r files m aintained by the I ssuer, t h e Gu ar an to r ,  t he 
Ser vicer and the Paying Agent o r any o ther person  in  r espect o f the Cover Pool or  the 
Covered Bonds;  

(f) shall not  be r esponsible fo r the r eceipt  o r applicat ion  by the I ssuer  o f t h e p r oceeds o f t h e 
issue of the Covered  Bonds o r the d ist ribut ion  of any o f such  p roceeds to the persons ent it led 
ther eto; 

(g) shall have no r esponsibility fo r p rocuring or  m aintain ing any r at ing o f the Covered Bonds by  
any  credit o r r ating agency o r any other person;  

(h ) shall not  be r esponsible fo r investigat ing any m at ter wh ich  i s  t h e s u b ject  o f a ny  r ecit al , 
statement, warranty, r epresentation  o r covenant  by any party o ther than  the Representat ive 
o f the Bondholders contained herein  or in  any Tr ansact ion Do cum en t  o r  a ny  ce r t i ficat e, 
document  or agreement r elating ther eto or  for  the execut ion , legality, validity, effectivenes s, 
en forceability or  admissibility in  evidence thereof; 

(i) shall not  be liable fo r any failur e, omission o r defect in  r egister ing  o r  fi l ing o r  p r ocur ing  
r egistrat ion o r filing o f o r otherwise p rotecting o r per fect ing these Rules o r any Tr ans act ion  
Document ; 

(j) shall not  be bound o r concerned to examine o r enqu ire in to or be l iab le fo r  a ny d e fect  o r  

failu r e in  the r ight o r t it le o f the Guarantor in  r elat ion to  the assets con tain ed  in  t he Cover  
Poo l or  any part thereof, whether  such defect o r failure was known to the Represen t at ive o f 
the Bondholders o r m igh t have been d iscovered  upon examination o r  e nqu ir y  o r  wh eth er  
capable o f being r emedied  or not; 

(k) shall not  be under  any obligation to guarantee o r p rocure the r epayment o f the Receiva b les  
con tained in  the Cover  Pool o r any par t ther eof; 

(l) shall not  be r esponsible fo r r eviewing o r invest igating any r eport r elat ing to the Cover Pool or 
any  part  thereof p rovided  by any person; 

(m) shall not  be r esponsible fo r o r have any liability with r espect to any loss o r  d am a ge a r isin g 
fr om  the r ealisation o f the Cover Pool o r any part thereof; 

(n ) shall not  be r esponsible (except as expressly p rovided  in  t he Co nd it ions )  fo r  m a kin g o r  
verifying any determination  or  calculation in  r espect  o f the Covered  Bonds, the Cover Pool or 
any  Tr ansaction  Document ; 

(o ) shall not  be under  any obligation to insure the Cover Pool or any part thereof; 
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(p ) shall, when in  these Rules or any Tr ansact ion Document it  is r equ ired  in  connect ion  with the 
exercise o f it s powers, t rusts, authorit ies or  d iscretions to have r egard to the in ter ests  o f t h e 
Bondholders, have r egard to the overall in terests o f the Bondholders o f each  Series as a clas s 

o f per sons and  shall no t  be ob liged  to  have r egar d  to  any  in ter ests ar ising fr om  
cir cumstances part icular to ind ividual Bondholders whatever their number and, in  particular 
bu t  without limitation , shall no t have r ega r d  t o  t he  cons equences  o f s u ch  exer cise fo r  
ind ividual Bondholders (whatever their number) r esult ing fr om their being fo r any p ur pose 
dom iciled or  r esident  in , o r o ther wise connected with, o r subject to the ju risdict ion  o f,  a ny  
par t icular territory o r taxing au thority, and  the Representative o f the Bondholders shal l n o t  
be en t it led  to r equire, nor shall any Bondholders be en titled to claim, fr om  t he I ss uer ,  t he 
Guar antor , the Represen tative o f the Bondholders or  any o ther person  any indemnifica t ion  
o r  payment in  r espect o f a ny  t ax  cons equence o f a ny  s uch  e xer cis e u pon  in d iv idua l 
Bondholders;  

(q) shall not , if in  connection  with the exercise o f it s powers, t r usts, author it ies or  d iscr etions, i t  
is o f the opinion that the in terest o f the holders o f the Covered Bo nd s o f a ny  on e o r  m or e 
Ser ies would be m aterially p r ejud iced thereby, exercis e s uch  p ower , t r ust ,  a u t hor ity  o r  
d iscretion withou t the approval o f such Bondholders by Ex traor dinar y Re so lu t ion  o r  by  a  
wr it ten r esolution o f such  Bondholders o f not  less than  7 5 p e r  cen t . o f t h e Ou t sta nd ing  
Pr incipal Balance of the Covered Bonds o f the r elevant  Series then outstanding; 

(r) shall, as r egards at the powers, t r usts , a u thor i t ies a n d  d iscr et ions  vest ed  in  i t  by  t h e 
Tr ansaction Documents, except where expr es sly  p r ovided  t h er ein , h ave r e gar d  t o  t he 
in ter ests of both the Bondholders and the o ther creditors o f t h e Gu a r an t o r  b u t  i f,  in  t h e 
op in ion  of the Representative o f the Bondholders, there is a  conflict between their in t er est s 
the Repr esen tat ive o f the Bondholder s will have r egar d  so lely  to  the in ter est  o f the 
Bondholders; 

(s) m ay r efrain fr om taking any action  o r exercising any r igh t, power , aut hor i ty o r  d iscr et ion  
vested in  it  under these Rules o r any Tr ansaction Document  o r any o ther agreement  r elating 
to  the t ransact ions herein o r therein con templated unt il it  h as  b een  in d em nified  a nd / or  
secured  and/ or p r e-funded to it s sat isfaction against  any and all actions, p roceedings, claims 
and  demands which m ight be b rought o r m ade against it  and against all Liabilities su ffer ed ,  
incurred o r sustained by it  as a  r esult. Nothing con tained in  these Rules or any o f t h e o ther  
Tr ansaction Documents shall r equ ire the Representative o f the Bondhold er s t o  e xpend  o r  
r isk it s own funds o r otherwise incur  any financial liability in  the performance o f it s dut ies or 
the exercise o f any r ight, power, au thority o r d iscret ion  h er eun der  i f i t  h a s  g r ound s fo r  
believing the r epayment o f such funds or  adequate indemnity against , o r secur i ty fo r ,  s uch  
r isk o r  liab ility  is no t  r easonab ly  assur ed  p r ov ided  that  the Repr esen tat ive o f the 

Bondholders shall be indemnified and/ or secured  to i t s s a t i sfact ion  b efor eh and  i f i t  s o  
r equests in  conjunct ion with the exer cis e o f a ny  r igh t ,  p ower  a u t hor i ty o r  d iscr et ion  
her eunder; and 

(t ) shall not  be liable o r r esponsible fo r any Liabilit ies d irectly or ind irect ly su ffered o r incurr ed  
by  the I ssuer, the Guar antor, any Bondholders o r any o ther Secured Cr editors o r  a ny  o th er  

per son  which m ay r esult fr om anything done o r omitted to be done by it  in  accordance w i th  
the p r ovisions o f these Rules o r the Transact ion  Documents except insofar as t he s a m e a r e 
incurred as a r esult o f fr aud (frode), gross negligence (colpa grave) o r wilful default (dolo) of 
the Represen tat ive o f the Bondholders. 
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28 .3  Se c u rity 

The Representative o f the Bondholders shall be en titled to exercise a l l  t he r igh ts  g r an ted  by  t h e 
Guar antor  in  favour o f the Represen tat ive of the Bondholders on behalf o f the Bondholders a nd  t h e 
o ther Secur ed Cr editors under the Security. 

The Representative o f the Bondholders, acting on behalf of the Bondholder s and the o t her  Se cur ed  
Cr ed itors, m ay: 

(a) pr io r to enforcement  of the Security, appoint and en trust the Guar a n to r  t o  c o llect , in  t h e 
Bondholders and the o ther Secured Cr editors' in terest  and  on  t hei r  b eh alf,  a ny  a m ount s 

der iving fr om the Security and m ay inst ruct, jo in tly with the Guar antor, the obligor s whos e 
ob ligations fo rm part o f the Secur ity to m ake any payments to b e  m ade t h er eund er  t o  a n  
Account o f the Guar antor; 

(b) acknowledge that the Accounts to which payments have been m ade in  r espect  of the Security 
shall be deposit  accoun ts fo r the purpose o f article 2803 o f the I talian Civil Code a n d  a gr ee 

that  such  Accounts shall be oper ated  in  com pliance with  the p r ov isions o f the Cash  
Management  and  Agency Agr eement and the I ntercred itor Agreement; and 

(c) agr ee that all funds cr edited to the Accounts from t ime t o  t im e s ha ll  b e a pp l ied  p r io r  t o  
enforcement o f the Security, in  accordance w i th  t he Co ndi t ions  a nd  t he I n t er cr ed i to r  
Agr eement . 

The Representative o f the Bondholders shall not  be ent it led to collect, withdraw or  a pp ly , o r  i s s ue 
inst r uctions fo r the collection, withdrawal o r applicat ion  of, cash deriving fr om t ime to t ime fr om the 
Security, under the Security, except in  accordance w i t h  t he  fo r e go in g, t h e Co ndi t ions  a nd  t h e 
I n tercr editor  Agreement.  

28 .4  I l legali ty 

No pr ovision o f these Rules shall r equir e the Representative o f the Bondholders to do anything which 
m ay be illegal or  cont rary to applicable law or r egu lat ions o r to expend m oneys  o r  o t her wise t a ke 
r isks in  the performance of any o f it s duties, or  in  the exercise of any o f it s powers o r d iscretion .  Th e 
Repr esentative o f the Bondholders m ay r efrain fr om taking any action which would o r m igh t ,  in  i t s 

op in ion , be contrary to any law of any ju risdict ion o r any r egulation  o r d ir ect ive of any agency o f a ny  
state, or  if it  has r easonable gr ounds to believe that  it  will not be r eimbursed fo r any funds it  expends, 
o r  that it  will not  be indemnified against  any loss or  liabilities which  it  m ay incur as a consequence of 
such  action . The Representative o f the Bondholder s m ay  d o  a nyt h ing wh ich , in  i t s o p in ion , i s  
necessary to comply with any such law, r egulation o r d irective as aforesaid. 

29 . RELIANCE ON I NFORMATION 

29 .1 Ad vice 

The Representative o f the Bondholders m ay act on the advice o f a  certificate o r  op in ion  o f,  o r  a ny  
wr it ten in format ion obtained fr om, any lawyer, accountant, banker, b roker, t ax  a dvisor ,  cr e d it  o r  

r at ing agency o r o ther expert, whether obtained by the Issuer, the Guarantor, the Represen ta t ive o f 
the Bondholders o r o therwise, and shall not be liable fo r any loss occasioned by so act ing. Any s u ch  
op in ion , advice, cert ificate o r in formation  m ay be sent o r obtained by letter, telegram, e-mai l o r  fa x  
t r ansmission  and  the Representative o f the Bondholders shall not be liable fo r acting on any opin ion , 

adv ice, cert ificate o r in format ion  purporting to be so conveyed  although  t he s a m e con tains  s om e 
er r or o r is not  authentic. 
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29 .2  Ce rt ificate s o f I ssu er an d/ or Gu aran tor 

The Representative o f the Bondholders m ay r equire, and shall be at  liberty to accept (a) as su fficien t  
ev idence: 

(a) as to  any fact o r m at ter prima facie within the I s sue r 's  o r  t he Gu a r an to r 's  kn owledge,  a  
cer tificate duly signed by a d irector o f the I ssuer o r (as the case m ay be) the Guaran tor; 

(b) that  such  is the case, a  cert ificate of a  d i r ecto r  o f t h e I ss uer  o r  ( a s t h e c ase m ay  b e)  t he 
Guar antor  to the effect that  any particular dealing, t ransact ion, step o r thing is expedien t, a n d  
the Represen tat ive o f the Bondholders shall not be bound in  any such case to call  fo r  fu r t her  

ev idence o r be r esponsible fo r any loss that m ay be incur r ed  a s a  r e su lt  o f a ct in g o n  s uch  
cer tificate unless any of it s o fficers in  charge of the admin istrat ion  of these Ru les s h al l  h ave 
actual knowledge or express notice o f the un truthfulnes s o f t h e m at t er s c on ta in ed  in  t he  
cer tificate. 

29 .3  Re s o lu tion o r d irection  o f Bon dh old ers  

The Representative o f the Bondholders shall not  be r espon sib le fo r  a ct in g u pon  a ny  r es o lu t ion  

pur port ing to be a Wr it ten  Resolut ion  or to have been  passed at  a ny  Meet in g in  r es pect  whe r eof 
m inu tes have been m ade and signed o r a d irection  o f the r equ isite percentage o f Bondholder s , even  
though it  m ay subsequent ly be found that there was some defect in  the const itution o f the Meeting or 
the passing o f the Wr itten  Resolu tion  or  the giving o f such d irect ions o r  t h at  fo r  a ny  r ea son  t h e 

r esolution purporting to be a Wr itten  Resolu tion  or  to have been passed at  any Meeting o r the giving  
o f the d irection was not  valid  or b inding upon  the Bondholders. 

29 .4  Ce rt ificate s o f M onte  Tito li Accou nt H o lde rs  

The Representative o f the Bondholders, in  order to ascertain owner ship o f the Covered Bo nds , m ay  
fu lly  r ely on  the certificates issued by any Monte Titoli Account  Holder in  accordance with th e J o in t  
Reso lution , which certificates are to be conclusive p roof of the m at ters cert ified therein. 

29 .5  Cle arin g  System s  o r Re gistrar 

The Representative o f the Bondholders shall be at  liberty to  c all  fo r  a n d  t o  r ely  o n  a s  s u fficien t  
ev idence o f the facts stated therein, a  cert ificate, let ter o r confirmation certified as t rue and accur a te 
and  signed on behalf o f such  clearing system or Regist rar, as the case m ay be, as the Represen tat ive 

o f the Bondholders considers appropr iate, o r any fo rm of r ecor d m ade by  a ny  c lear ing s yst em  or  
Regist rar, as the case m ay be, to the effect that at  any part icular t ime o r th roughout  a ny  p ar t icu lar  
per iod any part icular person is, o r was, or will be, shown i t s r ecor ds  a s e n t i t led  t o  a  p a r t icu la r  
num ber o f Covered Bonds. 

29 .6  Rat in g  Agen cy 

The Representative o f the Bondholders shall be en titled to assume, for  the purposes o f exercising any 
power, author ity, duty o r d iscretion under o r in  r elation to these Rules that such exercise will n o t  b e 
m aterially p rejudicial to the in ter ests of the Bondholder s o f any Series o r o f all Se r ies fo r  t h e t im e 
being outstanding if the Rating Agency has confir med that the then  current  r at ing  o f t he Cover ed  
Bonds o f any such Series o r all such Series (as the case m ay be) would not  be adver sely  a ffected  b y  
such  exercise, o r have o therwise given their consen t. 

I f the Represen tative o f the Bondholders , in  o r der  p r ope r ly t o  e xer cis e i t s r igh ts o r  fu l fi l i t s  
ob ligations, deems it  necessary to obtain the views o f the Rating Age ncy a s t o  h ow a  s p eci fic a ct  
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would affect any outstanding r ating of the Covered Bonds, the Representative o f t h e Bo ndholder s 
m ay  in for m  the I ssuer , which  will then  ob tain  such  v iews at  it s expense on  behalf o f the 
Repr esentative o f the Bondholders o r the Represen tative o f the Bondholders m ay s e ek a n d  o b ta in  
such  views it self at  the cost  of the I ssuer. 

29 .7 Ce rt ificate s o f Parties  t o  Tran s action  Docum en t 

The Representative o f the Bondholders shall have the r ight  to call fo r or  r equ i r e t he I s suer  o r  t h e 
Guar antor  to call fo r and  to r ely on  written  cer tificates issued by any par ty (other than the I ss uer  o r  
the Guarantor) to the In tercreditor Agreement o r any other Tr ansaction Document, 

(a) in  r espect  o f every m atter and circumstance for  which  a certificate is expressly p rovided  fo r  
under the Conditions o r any Tr ansaction  Document ; 

(b) as any  m atter or  fact prima facie within the knowledge o f such party; o r 

(c) as to  such  par ty 's op in ion  with  r espect  to  any  issue and  the Repr esen tat ive o f the 
Bondholders shall not be r equir ed to seek addit ional evidence in  r espect o f the r elevan t fa ct ,  
m at ter o r circumstances and shall not be held r esponsible fo r any Liabilit ies  incu r r ed  a s  a  
r esu lt  of having failed  to do so unless any of it s officers has  a ctual  kn owledge o r  exp r ess 
no t ice o f the un tru thfulness o f the m atter con tained in  the certificate. 

29 .8  Au ditors 

The Representative o f the Bondholders shall not  be r esponsible fo r r eviewing o r  inves t igat in g a ny  
aud itor s' r eport o r certificate and m ay r ely on the con tents o f any such r epor t o r certificate. 

30 . AM ENDMENTS AND M ODIFICATIONS 

30 .1 The Representative o f the Bondholders m ay fr om t ime to t ime and  without the consen t o r sanction  of 
the Bondholders concur with  the I ssuer and/ or the Guarantor a n d  a ny  o ther  r e leva n t  p a r t ies in  

m aking any m odification  (and fo r th is purpose the Representative o f the Bondholders m ay d isregar d  
whether any such  modification r elates to a Series Reserved Mat ter) as follows:  

(a) to  these Rules, the Conditions and/ or the o ther Tr ansact ion Documents which  in  the opinion 
o f the Repr esen tat ive o f the Bondholder s (which  m ay  be based  on  the adv ice o f, o r  
in fo r mat ion obtained fr om, any lawyer , accountant, banker, tax advisor, or o th er  exper t  o r  

confirmation o f r at ing, if any) m ay be expedient to m ake provided that  the Repr esentative o f 
the Bondholders is o f the opinion  that such  modification will not be m aterially p rejudicial t o  
the in terests o f any o f the Bondholders o f any Series; 

and  

(b) to  these Rules, the Conditions or  the o ther Tr ansaction  Docum ents  which  i s  o f a  fo r m al , 
m inor o r techn ical nature o r, which in  the opinion  o f the Representative o f the Bondholder s 
(which m ay be based on the advice o f, o r in format ion  obtained fr om, any lawyer, accountant, 
banker , tax advisor, o r other expert o r confirmation o f r at ing, if any) is to corr ect  a  m an ifes t  
er r o r  o r  an  er r o r  estab lished  as such  to  the sat isfact ion  o f the Repr esen tat ive o f the 
Bondholders o r to comply with  m andatory p rovisions of law. 

30 .2  Any such m odification shall be b inding upon the Bondholders and , un less the Represen tative o f t h e 
Bondholders o therwise agrees, shall be notified  by the I ssuer o r the Guarantor (as the ca se m ay b e ) 
to  the Bondholders in  accordance with Condition 17 (Notices) as soon  as p r acticable thereafter. 
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30 .3 The Representative o f the Bondholders shall be bound to concur with the I ssuer and the Gu a r an to r  
and  any other party in  m aking any of the above-ment ioned m odifications if it  i s  s o  d ir ect ed  by  a n  
Ex tr aordinary Resolu tion  or  and if it  is indem nified  a nd / or  s ecur ed  a n d / or  p r e-fu nded  t o  i t s 

sat isfaction against all Liabilities to which it  m ay thereby r ender it self liable o r which it  m ay incur  by  
so  do ing. 

30 .4  Estab lishing an error  

I n  establishing whether an  error has occurred  as such, the Represen tat ive of the Bo nd holder s m ay 
have r egard to any evidence on which the Representative o f the Bondholders considers it  appropriate 
to  r ely and m ay, but shall not  be obliged to , have r egard to any o f the fo llowing: 

(a) a cer tificate fr om the Arranger: 

(a) stat ing the in tent ion o f the part ies to the r elevant Tr ansact ion  Docum ent; and 

(b) confirming nothing has been  said to, or  by, investors o r any o ther  part ies which  
is in  any  way inconsisten t with  such stated  in tent ion ; and 

(c) stat ing the m odification  to the r elevant  Transact ion  Documents that is r equ i r ed  
to  r eflect such in tent ion; 

(b) confirmation fr om the Rating Agency (if any) that , after giving effect  to such  m odifica t ion , 
the Covered Bonds shall con tinue to  have the same cr edit  r at ings as those assigned  t o  t hem  
im m ediately p rior to the m odification . 

3 1. WAI VER 

3 1.1 Waiv er o f Breach  

The Representative o f the Bondholders m ay at any t ime and fr om t ime to t ime in  it s sole d i r ect ion ,  
without  p rejudice to its r ights in  r espect o f any subsequent  b reach, condition, event o r act , b u t  on ly 
if, and  in  so  far  as, in  it s opinion the in terests o f the Holders o f the Covered Bonds then  outst and in g 
shall not  be m aterially p rejudiced  thereby: 

(a) au thorise o r waive, on  such terms and subject  to such conditions (if any) a s  i t  m ay d ecide,  
any  p roposed b reach o r b reach o f any o f the c ovena n ts  o r  p r ovis ion s con tain ed  in  t he 
Guar antee o r any o f the obligations o f o r r ights a gainst  t he Gu a r an to r  u nd er  a ny  o t her  
Tr ansaction Documents; o r 

(b) determine that any Even t o f Default  shall not be t r eated  a s s u ch  fo r  t he  p ur poses  o f t h e 
Tr ansaction Documents, without any consen t o r sanction  o f the Bondholders. 

3 1.2  Bin d in g Natu re 

Any authorisat ion, waiver o r determinat ion r eferred in  Article 31.1 ( W aiv er  o f  Br e ach ) s h al l b e 
b ind ing on  the Bondholders. 

3 1.3  Re s t riction  o n  p owers 

The Representative o f the Bondholders shall not  exercise any powers conferred upon it  by this Article 
31 (Waiver) in  contravent ion  of any express d irect ion by an Ex traord inary Resolution o f the h o lder s  
o f the Cover ed Bonds then  ou tstand ing o r o f a  r equest o r d irection  in  writing m ade by the holder s o f 
no t  less than 25 per cent  in  aggregate Outstanding Principal Balance o f the Cover ed  Bo nd s ( in  t he 
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case o f any such  determination , with  the Covered Bonds of all Series taken together as a single Series 
as afo r esaid ), and at  all t imes then only if it  shall be indemnified and/ or secured and/ or p re- fun ded  
to  it s satisfaction  against all Liabilit ies to which it  m ay thereby r ender it self lia b le  o r  wh ich  i t  m ay 
incur by so doing but so that  no such d irection o r r equest: 

(a) shall affect  any au thorisation , waiver o r determination  p reviously given  o r m ade; o r 

(b) au thorise o r waive any such  p roposed b reach  or  b reach r elating to a Series Reserved Ma t ter  
un less holders o f Covered  Bonds o f e ach  Se r ies  h as , by  Ex tr aor d in ar y Re so lu t ion , s o  
au thorised it s exercise. 

3 1.4  No t ice  o f w aiver 

Unless the Represen tat ive of the Bondholder s agrees o therwise, t he I ss uer  s h al l c au se a ny  s uch  
au thorisat ion, waiver o r determinat ion to be notified  to the Bondholders and the Secured Cr edi to r s , 
as soon as p racticable after it  has been  given  or m ade in  accor dance with  Condition  17 (Not ices). 

32 . I NDEMNITY 

Pur suant  to the Pr ogramme Agreement, the I ssuer has covenanted  and  undertaken to r eimburse, pay 
o r  d ischarge (on  a fu ll indemnity basis) upon demand, to the exten t not already r eimbursed, p a id  o r  
d ischar ged by the Bondholders, all costs, liabilities, losses, charges, e xpens es,  d am ages, a ct ion s, 
p r oceedings, claims and  demands du ly documented and p roperly incurred by or  m a de a gainst  t he 

Repr esentative o f the Bondholders o r any ent ity to which the Repr esentative o f the Bondholders h as  
delegated any power au thority o r d iscret ion in  r elat ion  to the exercise or purpor ted  e xer cis e o f i t s 
powers, au thorities and d iscretions and the performance of it s dut ies under and  otherwise in  r elation  
to  these Rules and the Tr ansaction  Documents, including bu t not l im it ed  t o  legal  a nd  t r avell in g 
expenses, and any stamp, issue, r egistr ation, documentary and o ther  t axes o r  d u t ies  p aid  by  t h e 
Repr esentative o f the Bondholders in  connection with  any act ion  and/ or legal p roceedings  b r ough t  
o r  con templated  by the Repr esentative o f the Bondholders pursuant  to the Tr ansact ion  Do cum en ts 
against  the I ssuer, o r any other person  to enforce any obligation  under  t hes e Ru les , t h e Cover ed  
Bonds o r the Tr ansact ion Documents except insofar as the same are incur r ed  a s  a  r esu lt  o f fr a ud  
(frode), gr oss negligence (co lpa  grav e) o r  wilfu l defau lt  (dolo ) o f the Repr esen tat ive o f the 
Bondholders. 

33 . LI ABILITY 

Notwithstanding any o ther p rovision  of these Rules, the Repr esentative o f the Bondholders shall n o t  
be liab le fo r any act, m atter o r thing done o r omit ted in  any way in  connection  with the Tr an sact ion  

Documents, the Covered  Bonds o r the Rules excep t  in  r e la t ion  t o  i t s o wn fr aud  ( f r o de),  g r oss  
negligence (colpa  grave) o r wilfu l default (dolo). 

T ITLE I V 

T H E ORGANISATION OF THE BONDH OLDERS AFTER  

SERVICE OF A GUARANTOR DEFAULT NOTICE 

34 . POWERS T O ACT ON BEHALF OF TH E GUARANTOR 

I t  is her eby acknowledged that , upon service of a Guarantor Default Not ice o r, p r ior  t o  s e r vice o f a  
Guar antor  Defau lt Notice, fo llowing the failu re o f the Guaran tor to exercise any r ight  t o  which  i t  i s  
en t it led , pursuan t to the I ntercreditor Agreement the Represen tat ive o f t h e Bo ndholder s , in  i t s  

capacity as legal r epresentative o f the Or ganisat ion o f the Bondholders, shall be en titled (also  in  t he 
in ter ests of the Secured Cr editors) pursuant  to Art icles 1411 and 1723 of th e I ta lian  Civ i l  Cod e, t o  
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exer cise cer tain  r igh ts in  r elat ion  to  the Cover  Poo l. Ther efor e, the Repr esen tat ive o f the 
Bondholders, in  it s capacity as legal r epresen tat ive of the Or gan isation o f the Bondholder s,  w i ll  b e 
au thorised, pursuant  to the terms o f the I ntercred itor Agreement, to  exercise, in  t h e n a m e a nd  on  

behalf o f the Guarantor and as m andatario in  rem  propriam  of the Guaran to r , a ny  a n d  a l l o f t h e 
Guar antor 's Righ ts under certain  Tr ansaction Documents, including the r igh t to give d irections a n d  
inst r uctions to the r elevan t par ties to the r elevant  Tr ansaction  Documents. 

T ITLE V 

GOVERNING LAW AND JURISDICTION 

35 . GOVERNING LAW 

These Rules are governed by, and will be construed  in  accordance with, the laws o f t he Re publ ic o f 
I taly. 

36 . JURI SDICTION 

The courts of Milan  have exclusive competence fo r the r esolu tion  of any d ispu te t h at  m ay a r ise  in  
r elation to the Covered Bonds o r their validity, in terp retat ion o r per for mance. 
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FORM  OF FINAL TERMS 

Set  ou t  below is the form  o f Final Terms w hich w ill be completed for each Series/ Tranche of Covered Bonds 

issued under the Programme. Text in  th is section appearing  in  italics does no t form  part o f the Final Terms 

bu t  denotes d irections for completing the Final Terms. 

PROH I BITION OF SALES TO EEA RETAIL I NVESTORS - The Covered Bonds ar e not in tended to b e 
o ffer ed, sold  or o therwise m ade available to and should not  be offered, sold o r o ther wise m ade a vai la b le t o  
any  r etail investor in  the Eur opean  Economic Area (“EEA”). For these purposes, a  r etai l in vesto r  m ea ns a  
per son  who  is one (o r  m or e) o f: (i) a  r etail clien t  as defined  in  po in t  (11) o f Ar t icle 4 (1) o f Dir ect ive 
20 14/ 65/EU of the European  Parliament and o f the Co unci l  on  m ar kets  in  fin ancial  in st r um ent s ( a s 

am ended, “MiFID I I”); o r (ii) a  customer within the m ean ing o f Dir ective 2016/ 97 / EU ( a s a m ended ,  t he 
“I n su ran ce  D istribution D irective”), where that customer would not qualify as a p rofessional  c lien t  a s 
defined  in  poin t (10) o f ar ticle 4 (1) of MiFID I I. Consequen tly no key in for m at ion  d ocum en t  r equ i r ed  by  
Regulat ion (EU) No 1286/2014  (as amended, the “PRIIPs Re gu lation ”) fo r offering o r selling the Cover ed  

Bonds o r o therwise m aking them available to r etail investors in  the EEA has been p repa r ed  a n d  t h er efor e 
o ffer ing o r selling the Covered Bonds o r o therwise m aking them available to any r etail inves to r  in  t h e EEA 
m ay be unlawful under the PRIIPs Regulation. 

PROH I BITION OF SALES TO UK RETAIL I NVESTORS –  The Covered  Bonds ar e not in tended  t o  b e 
o ffer ed, sold  or o therwise m ade available to and should not  be offered, sold o r o ther wise m ade a vai la b le t o  

any  r etail investor in  the UK. For these purposes, a  r etail investor m eans a person  who is one (or  more) o f: (i) 
a  r etail clien t, as defined  in  poin t (8 ) o f Article 2  o f Regulation  (EU) No 2017/ 565 as it  fo rms part o f domestic 
law by virtue o f the Eur opean Union (Withdrawal) Act 2018 (as amended) (the “EUWA”); o r (ii) a  custom er  
with in  the m eaning o f the p rovisions o f the Financial Services and  Ma r kets  Act  2 0 00 ,  a s a m ended  ( t h e 

“FSM A”) and  any r u les o r r egulat ions m ade under the FSMA to im plem ent  t he I n sur a nce Dis t r ibu t ion  
Dir ective, where that customer would not qualify as a p rofessional client , as defined in  po in t  ( 8 ) o f Ar t icle 
2 (1) of Regulation (EU) No 600 / 2014 as it  fo rms part  of domestic law by virtue o f the EUWA. Consequen t ly  
no  key in format ion document r equired by the PRIIPs Regulation  as it  fo rms part  of domestic law by virtue o f 
the EUWA (the “UK PRIIPs Re gu lation ”) for  offering o r selling the Covered Bonds o r other wis e m akin g 
them  available to r etail investor s in  the UK has been p r epared and therefore o ffering or selling t h e Cover ed  
Bonds o r o therwise m aking them available to any r etail investor in  the UK m ay be un lawfu l u n der  t h e UK 
PRI I Ps Regulat ion . 

M I FID II p rodu ct govern an ce /  Pro fes sional in ves tors  an d ECPs on ly t arget m arket –  [So lely for 
the purposes o f [the/ each] m anufacturer 's p roduct approval p roces s] , t h e t ar get  m a r ket  a ss ess m ent  in  
r espect  of the Covered  Bonds has led to the conclusion that : (i) the target  m arket fo r the Cover ed  Bo n ds i s  
eligible counterparties and p rofessional clients only, each as defined in  MiFID I I ; and ( i i )  a l l  ch ann els  fo r  
d ist r ibu tion  of the Covered Bonds to eligible counterpar t ies  a n d  p r ofess iona l c l ien ts a r e a ppr opr ia te. 
[Consider any negative target m arket]. [Consider to include in format ion  on  the product approval process]. 
Any person  subsequent ly o ffer ing, selling o r r ecommending the Covered Bonds (a “d i s t ri b u t o r ”)  s hou ld  
take in to consideration the m anufacturer['s/ s'] target m arket assessment ; however, a  d istr ibutor  s ub ject  t o  
MiFI D I I  is r esponsible fo r undertaking it s own target m ar ket  assessment in  r espect o f t h e Cover ed  Bo nd s 
(by  either  adop t ing o r  r efin ing the m anufactu r er ['s/ s'] tar get  m ar ket  assessm ent) and  deter m in ing 
appropriate d ist ribu tion  channels. 

UK M iFIR p rodu ct govern an ce /  Pro fes sion al  in ves tors an d ECPs o n ly target m arke t –Solely for 
the purposes o f [the/ each] m anufacturer 's p roduct approval p rocess, the target  m arket assessment  in  r espect  
o f the Cover ed Bonds has led  to the conclusion  that: (i) the target m ar ket  fo r  t h e Cover ed  Bo n ds i s  o n ly 
eligible counterparties, as defined in  the FCA Handbook Conduct o f Bu s ines s So ur cebook  ( COBS ) , a n d  
p r ofessional clients, as defined in  Regulation  (EU) No 600 /2014 as it  fo r m s  p ar t  o f UK d om es t ic la w  by  
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vir tue of the European Union  (Withdrawal) Act  2018 (UK M iFIR); and (ii) all channels for d is t r ibu t ion  o f 
the Covered Bonds to eligible counterparties and p rofes sional  c lien t s a r e a p pr opr iate.  [ Con sider  a ny  

nega tive target m arket ]. [Consider to include in formation on the product  approval process] . Any p e r son  

subsequen tly offering, selling or r ecommending the Covered Bonds ( a  “d i s t r ib u t o r”)  s hou ld  t a ke in to  
consideration  the m anufacturer['s/ s'] target m arket assessment; h oweve r , a  d is t r ibu to r  s u b ject  t o  F CA 
Handbook Pr oduct I ntervent ion  and Pr oduct Governance Sourcebook is r esponsible fo r undertaking it s o wn 
tar get  m ar ket  assessm ent  in  r espect  o f the Cover ed  Bonds (by  either  adop t ing o r  r efin ing the 
m anufactur er['s/ s'] target  m arket assessment) and determining appropriate d istribution channels.  

Final terms dated [●] 

M e d ioban ca  –  Ban ca  d i Cred ito  Fin an ziario  S.p .A. 

Le gal  e n tity id en tifie r ( LEI) : PSNL19R2RXX5U3QWHI4 4 

I s s u e o f [aggregate principal amount ] [description] Covered Bon ds  ( o bbligaz ion i b an car ie 

g a r a n t i te) du e  

[m aturity] 

Gu aran teed by  

M e d ioban ca  Covered Bon d  S.r.l . 

u n de r t h e € 10 ,0 00 ,0 0 0 ,0 0 0  Covered Bon d  Program m e 
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PART A –  CONTRACTUAL TERMS 

Ter m s used  her ein  shall be deem ed  to  be defined  as such  fo r  the pur poses o f the Condit ions (the 
Co n ditions ) set fo rth  in  the p rospectus dated  7 J une 2022 [and the supp lement[s] to the p rospectus  d ate d  
[insert da te] [delete if no t applicable]]  which  [ t ogeth er ] c ons t i tu te [s ] a  b a se p r os pectus  ( t he B a s e  

Pro s p ectus) fo r the purposes o f the Pr ospectus Regulat ion (EU) 2017/ 1129 (as amended fr om t ime to t ime, 
the “Prosp ectu s Re gu lation ”). Th is document const itutes the Final Ter ms o f the Cover ed Bonds described 
her ein  for the pur poses o f Article 8  o f the Prospectus Regulation . These Final Terms contain the final  t er m s  
o f the Cover ed Bonds and  m ust  be r ead in  conjunction with  such Base Pr ospectus [a s s u pp lem ented  fr om  

t im e to t ime]. Fu ll in format ion on  the I ssuer, the Guaran tor and the o ffer o f the Cover ed  Bo n ds d escr ibed  
her ein  is on ly available on  the basis o f the combinat ion o f these Final Terms and the Base Prospectus [ a s  s o  
supp lem ented]. The Base Prospectus [, including the supplement[ s] ]  [ i s/ a r e]  avai lab le fo r  v iewin g [ a t  
[w ebsite]] [and] during normal business hours at  [address] [and  copies m ay be obtained fr om [address]].  

[I nclude w hichever o f the follow ing apply or specify as “Not  Applicable” (N/ A). No te tha t  t he n u m ber ing  

should remain as set out below, even if “Not A pplicable” is indica ted for ind iv idua l p a rag ra phs o r  s ub-

paragraphs. I talics denote guidance for completing the Final Terms.] 

 

1.  (i)  Ser ies Number:  [●] 

 (ii)  Tr anche Number :  [●] 

[(to  be fungible fr om the [date on  w hich  the Cover ed  

Bonds become fungible] with the [●] Tr anche [●] 
Covered Bonds of the same Series due [●] issued o n 
[●])][Not Applicable]. 

2 .  Specified Cur rency o r Curr encies:  [●] 

3 . Aggregate Nominal Amount : [●] 

 (i)  Ser ies:  [●] 

 (ii)  Tr anche:  [●] 

4 . I ssue Pr ice: [●] per  cent . o f the Aggregate Nominal Amount [p lus 
accrued in terest fr om [insert  d a te]  ( in  t he c ase o f  

fung ible issues only, if applicable)]. 

5 .  (i) Specified Denominat ions:  [●]  

(Cov ered  Bonds includ ing  Cov ered  Bonds 

denominated in  Sterling, in  respect o f w hich the issue 

proceeds are to  be accep ted  by  the I ssuer in  the 

United  Kingdom  or w hose issue o therw ise 

constitutes a  contraven tion  of the Financia l Services 

and  Markets A ct 2000  and  w hich have a  m aturity  o f 

less than one y ear m ust have a  m inimum redemption 

v a lue o f £10 0 ,0 0 0  (or it s equ iv a len t  in  o ther 
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currencies).) 

 (ii)  Calcu lation  Amount :  [●] 

6 . (i)  I ssue Date:  [●] 

 (ii)  I n terest Commencement Date:  [Specify / Issue Date/ Not  Applicable] 

7 .  Matur ity Date:  [Specify da te or (for Business Day  Convention o ther  

than  fo llowing) CB Pay ment Date fa lling in  relevan t  

m onth and y ear.] 

8 . Ex tended  Maturity Date: [Not  A pplicable /  Specify da te or (for Floa ting  R a te 

Cov ered  Bonds) CB Pay m ent  Date fa lling  in  or 

nearest  to the relevan t m onth and y ear] 

9 . I n terest Basis: [[●] per  cent. Fixed Rate] 

[[Specify  reference ra te] + / –  [Margin ] per  cen t . 
Floating Rate] 

[Zer o Coupon] 

(fu r ther part iculars specified  below) 

10 . Redempt ion/ Payment Basis: [Redemption at  par] 

[I nstalment] 

11. Change o f I nterest : Change o f in ter est  m ay  be app licab le in  case an  
Ex tended  Maturity Date is specified as app licable,  a s  
p r ovided fo r under Condition 8 (b) 

12 . Pu t / Call Opt ions: [Not  Applicable] 

[I nvestor Pu t] 

[I ssuer Call] 

[(fu r ther  particulars specified below)] 

13 . [Date o f [Boar d] appr oval fo r  issuance o f 
Cover ed  Bonds [and  Guar an tee] 
[r espectively]] obtained: 

[●] [and  [●], r espect ively 

(N.B. Only  relev an t  w here Board  (or sim ilar) 

au thorisat ion  is requ ired for the part icular t r anche 

o f Cov ered Bonds or related Guarantee)] 

14 . Method o f d ist ribu tion : [Syndicated/ Non-syndicated] 

PROVISIONS RELATING TO INTEREST ( IF ANY)  PAYABLE 

15 .  Fix ed  Rate Prov is ion s [Applicable/ Not  Applicable]  

(I f no t  app licab le, delete the rem ain ing  sub-

paragraphs o f this paragraph) 
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 (i) Rate(s) o f I nterest : [●] per  cent . per annum [payab le [ a nn ual ly/ s em i-
annually/ quart er ly / m on th ly / ot her  ( s peci fy ) ] in  
ar r ear] 

 (ii) CB Payment Date(s): [●] in  each year [adjusted in  accordance with  [specify  

Business Day  Conv en t ion  and  any  app licab le 

Business Cen tre(s) for the defin it ion  o f “Business 

Day ”]/ not ad justed] 

 (iii) Fixed Coupon Amount[(s)]: [●] per  Calculation Amount 

 (iv ) Br oken Amount(s): [●] per  Calcu lat ion  Am ount , payab le on  the CB 
Payment Date falling [in/ on] [●] 

 (v ) Adjustment to I nterest  P e r iod  e nd  
Date 

[Applicable/ Not  Applicable] 

 (v i) Day  Count Fr action: [30 / 360 / Actual/ Actual (I CMA)] 

16 . Flo atin g Rat e Provisions  [Applicable/ Not  Applicable] 

(I f no t  app licab le, delete the rem ain ing  sub-

paragraphs o f this paragraph) 

 (i) CB I n terest  Per iod(s): [●] 

 (ii) Specified Period: [●] 

(Specified  Period  and  CB Pay m ent  Dates are 

a lterna t iv es. A  Specified  Period , ra ther than  CB 

Pay m ent Dates, w ill only be relevant if the Bus ines s 

Day  Conven tion  is the FRN  Co nv en t ion ,  Floa t ing  

Ra te Conv en t ion  or Eurodollar Conv en t ion . 

Otherw ise, insert “Not  Applicable”) 

 (iii) CB Payment Dates: [●] 

(Specified Period and Specified CB Pa y m ent  Da t es 

are a lternatives. If the Business Day  Co nv en t ion  i s  

the FRN Convent ion, Floating Rate Co nv en t ion  or  

Eurodollar Convention, insert “Not A pplicable”) 

 (iv ) Fir st  CB Payment Date: [●] 

 (v ) Business Day Convent ion: [Floating Rate Conven tion / Following Bu s ines s Da y  
Conven t ion / Modified  Fo llowing Business Day  
Conven tion/ Preceding Business Day Convention] 

 (v i) Adjustment to I nterest  P e r iod  e nd  
Date 

[Applicable/ Not  Applicable] 

 (v ii) Addit ional Business Cen tre(s): [Not  Applicable/ Insert relevan t p lace for A ddition a l  

Business Cen tre]  
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 (v iii) Manner  in  which  the Rate(s) o f 
I n terest is/ are to be determined: 

[Scr een Rate Determination / ISDA Determination] 

 (ix ) Par ty r esponsible fo r calculat ing t h e 
Rate(s) o f I nterest  and / or  I n t er est  
Am ount(s) (if no t  the I n ter est  
Deter minat ion Agen t): 

[[Nam e] shall be the Calculat ion Agen t] 

 (x ) Scr een Rate Determination: [Applicable/ Not  Applicable] 

(I f no t  app licab le, delete the rem ain ing  sub-

paragraphs o f this paragraph (vii)) 

  ● Reference Rate: [●] [EURI BOR] 

  ● Interest Determination Date(s): [●] 

  ● Relevant Screen Page: [For example, Reuters EURI BOR 01] 

(in  the case o f EURIBOR, if no t R e u ter s EUR I BOR  

0 1, ensure it  is a  page w hich  shows a  composite r a te 

or am end the fa llback provisions appropriately) 

  ● Relevant Time: [For example, 11.00  a .m . London t ime/ Brussels time] 

  ● Relevant Financial Centre: [For example, London/ Euro-zone (w here Euro-zone 

m eans the region  comprised o f the countries  w hose 

law ful currency is the euro] 

 (x i) I SDA Deter mination: [Applicable/ Not  Applicable] 

(I f no t  app licab le, delete the rem ain ing  sub-

paragraphs o f this paragraph (viii)) 

  ● Floating Rate Option: [●] 

  ● Designated Maturity: [●] 

  ● Reset Date: [●] 

 (x ii) Mar gin(s): [+ / -] [●] per  cent . per annum 

 (x iii) Min im um Rate o f I nter est: [●] per  cent . per annum 

 (x iv) Maximum Rate of I n terest: [●] per  cent . per annum 

 (xv) Day  Count Fr action: [Actual/ Actual (I CMA)/  

Actual/ 365/  

Actual/ Actual (ISDA)/  

Actual/ 365 (Fixed)/  

Actual/ 360 /  
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30 / 360  (Fixed r ate)/  

Actual/ 365 (Sterling)/  

30 / 360  (Floating Rate)/  

30 E/ 360 /  

30 E/ 360  (I SDA)] 

17 . Ze ro  Cou pon  Provis ion s [Applicable/ Not  Applicable] 

(I f no t  app licab le, delete the rem ain ing  sub-

paragraphs o f this paragraph) 

 (i) Am ort isation/ Accrual Yield: [●] per  cent . per annum 

 (ii) Refer ence Pr ice: [●] 

 (iii) Day  Count  Fr act ion  in  r elat ion  to  
ear ly r edemption  o f Covered Bonds: 

[30 / 360][Actual/ 360][Actual/ 365] 

[Th is in format ion  is to be provided for the pur poses  

o f Condition 8 (h) (Early redempt ion o f Zero Coupon  

Cov ered Bonds) or Condit ion 7 (a) (La te payment  o n  

Zero  Coupon Covered Bonds)] 

PROVISIONS RELATING TO REDEMPTION 

18 . Call  Op tion  [Applicable/ Not  Applicable] 

(I f no t  app licab le, delete the rem ain ing  sub-

paragraphs o f this paragraph) 

 (i) Opt ional Redemption  Date(s): [●] 

 (ii) Opt ional Redemption  Amount(s )  o f 
Covered Bonds: 

[●] per  Calculation Amount 

 (iii) I f r edeemable in  part:  

  Min im um Redemption  Amount: [●] per  Calculation Amount 

  Maximum Redempt ion Amount: [●] per  Calculation Amount 

 (iv ) Not ice period: [●] 

19 . Pu t  Op tion  [Applicable/ Not  Applicable] 

(I f no t  app licab le, delete the rem ain ing  sub-

paragraphs o f this paragraph) 

 (i) Opt ional Redemption  Date(s): [●] 

 (ii) Opt ional Redemption  Amount(s )  o f 
each Covered  Bond: 

[●] per  Calculation Amount  
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 (iii) Not ice period: [●] 

20 . Fin al Re d em ption  Am ou nt o f Cove r e d  

Bo n ds  
[[●] per  Calculation  Amount] 

21. Early  Re d em ption  Am ou nt [Not Applicable/[●] per Calculation Amount] 

 Ear ly r edemption amount(s) per Calculation  
Am ount payable on  r edempt ion fo r taxa t ion  
r easons o r  on  acceler at ion  fo llowing a 
Guar antor  Event  of Defa u l t  o r  o th er  e ar ly  
r edemption : 

(I f bo th the Early Redemption  Amount  and  the Early 

Term ina tion  Amount  are the principal amount o f the 

Cov ered  Bonds/ specify  the Early  Redem pt ion  

A m ount and/ or the Early Te rm in a t ion  A m ount  i f  

d ifferent from  the principal amount of t h e Cov er ed  

Bonds)]  

GENERAL PROVISIONS APPLICABLE TO THE COVERED BONDS 

22 . Addit ional Financial Centre(s): [Not  Applicable/ Insert p lace for A dditional Financial 

Cen tre]  

[Note that this paragraph re la tes t o  t h e d a te a n d  

p lace of payment, and no t in terest  period end  dates] 

23 . Details r elating to  Covered Bonds fo r  which  
p r incipal is r epayable in  instalments: amount 
o f each  instalm ent , date on  which  each  
payment is to be m ade: 

[Not  Applicable/ insert amount o f each  in sta lm ent , 

da te on  w hich each payment is to be m ade] 

DI STRIBUTION 

24 . (i) I f syndicated, names and  address o f 
Managers: 

[Not  Applicable/ give names] 

 (ii) Nam es and address o f Stabilising 
Manager(s) (if any): 

[Not  Applicable/ give name] 

25 . I f non-syndicated, nam e and address o f 
Dealer: 

[Not  Applicable/ give name] 

26 . U.S. Selling Restr ictions: [Reg. S Com pliance Categor y , TEFRA C/  TEFRA D/  
TEFRA no t app licable] 

27 . Pr oh ibition o f Sales to EEA Retail 
I nvestors: 

[Applicable/ Not  Applicable] 
(I f the Cov ered  Bonds clearly  do  no t  const itu te 

“packaged” products, “Not  A pplicab le” shou ld  be 
specified . I f the Cov ered  Bonds m ay  const itu te 
“packaged” products a n d  n o  KI D w i l l b e p r epar ed , 
“A pplicable” should be specified.) 

28 . Pr oh ibition o f Sales to UK Retail 
I nvestors: 

[Applicable/ Not  Applicable] 
(I f the Cov ered  Bonds clearly  do  no t  const itu te 
“packaged” products, “Not  A pplicab le” shou ld  be 
specified . I f the Cov ered  Bonds m ay  const itu te 
“packaged” products and no key in format ion  document 

w ill be prepared in  t he UK, “A pp licab le” s hou ld  b e 
specified.) 

29 . Date o f Subscription Agreement: [Not Applicable/[●]]” 
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[ T HIRD PARTY INFORMATION 

The I ssuer accepts r esponsibility fo r [(Relevan t third party in format ion ) which  h a s b een  ex t r acted  fr om  
(specify source). Each o f the I ssuer and the Guar antor confirms that  such in formation  has b een  a ccur at ely 
r eproduced and that , so far  as it  is aware, and  is able to ascertain  fr om in formation  p u b lishe d  by  ( s pecify  

source), no facts have been omit ted wh ich  would  r en der  t h e r epr oduced  in for m a t ion  in accu r ate o r  
m isleading.] 

Signed  on  behalf o f Mediobanca –  Banca d i Cr edito Finanziario S.p.A. (as I ssuer) 

 

By : ______________________________________________________  

Duly  au thorised  

 

Signed  on  behalf o f Mediobanca Covered Bond  S.r.l. (as Guar antor) 

 

By : ______________________________________________________  

Duly  au thorized   
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PART B –  OTH ER INFORMATION 

1. LI STING AND ADMISSION TO TRADING 

 (i) List ing [Official List o f the Luxembour g Stock Exchange/ None] 

 (ii) 

 

 

 

 

(iii) 

 

Adm ission  to t rading 

 

 

 

 

Est im ate o f the to tal  expen ses  
r elated  to admission to t r ading 

[Application  [is expected to  b e/ ha s b een ] m a de by  t h e 
I ssuer  (o r  on  it s behalf) fo r  the Cover ed  Bonds to  be 
adm it ted  to  t r ad ing on  [the r egu lated  m ar ket  o f the 

Luxembourg Stock Excha nge/ s pecify  o ther  r e gu la ted  

m arket ] with effect fr om [●].] [Not Applicable.] 

(W here documenting a  fungible issue need to ind icate that 

orig ina l Covered Bonds are a lready admitted  to t rading.) 

[●] 

 

2 . RATING 

 Rat ing: [Not  Applicable]/ [The Covered  Bonds to be issued [ [ h ave 
been]/ [are expected to be]] r ated: 

[ra t ing(s)] by [credit ra ting  agency].  

(The above d isclosure shou ld reflect  the ra ting a l loca t ed  

to  the Covered  Bonds o f the type being iss ued  u nd er t h e 

Program m e genera lly  or, w here the issue has been  

specifica lly ra ted, that ra t ing.) 

(Need to include a  brief explanat ion o f the m eaning o f the 

ra t ings if th is haspreviously been published by the ra t in g  

provider) 

Each  o f [I nsert  the lega l nam e o f the relev an t  cred it  

ra t ing  agency  en t ity ] is estab lished  in  the [Eur opean  
Union] /  [United  Kingdom ] and  is r egister ed  under  
Regulat ion (EC) No . 1060/ 2009 (as amen ded)  ( t he “EU  

CRA Re gu lation ”)] /  [Regulat ion (EC) No. 1060 /2009 as 
it  fo r m s part o f domest ic law by v ir t ue o f t he Eu r opean  
Union  (Withdr awal) Act  20 18  (the “UK CRA 

Re gu lation”)].  

[[I nsert  cred it  ra t ing  agency ] is estab lished  in  the 
[Eur opean  Union]/ [United Kingdom] and has applied  fo r  
r egistrat ion under [the EU CRA Regula t ion]/ [ UK CRA 
Regulat ion], although no tificat ion o f t h e cor r esponding  

r egistrat ion decision has n o t  yet  b een  p r ovided  by  t h e 
r elevan t competent  authority.]  

[[I nsert cred it  ra ting agency] is  n o t  e sta b li sh ed  in  t h e 
[Eur opean  Union]/ [United Kingdom] and has not  applied  
fo r  r egistrat ion under the [EU CRA Regulation]/ [ UK CRA 
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Regulat ion] bu t  the r at ing issued  by  it  is endor sed  by  
[insert  endorsing credit r at ing agency] which is established 
in  the Eur opean  Union and [is r egistered under the [ EU /  

UK] CRA Regulat ion] [has applied fo r r egist rat ion  u n der  
the [EU /  UK] CRA Regulation, although  n o t i ficat ion  o f 
the corresponding r egist ration decision  has  n o t  yet  b een  
p r ovided by the r elevan t competent  authority].]  

[[I nsert cred it  ra ting agency] is  n o t  e sta b li sh ed  in  t h e 

[Eur opean  Union]/ [United Kingdom] and has not  applied  
fo r  r egistrat ion under [the EU CRA Regulation] / [UK CRA 
Regulat ion] but  is cert ified in  accordance w it h  t h e [ EU /  
UK] CRA Regulat ion.]  

[[I nsert Credit Ra ting Agency] is not e s tab l i shed  in  t h e 

[Eur opean  Union]/ [United Kingdom] and is not  cer t i fied  
under  [the EU CRA Regulat ion] / [Regulat ion  (EC) No  
10 60/ 2009 as it  fo rms part o f domest ic law by virtue of the 
Eur opean Union  (Withdrawal) Act  20 18  ( t he “U K CRA 

Re gu lation”)] and the r ating given by it  is not  e ndor sed  
by  a Cr edit Rating Agency established  in  t h e [ Eu r opean  
Union]/ [United Kingdom] and r egister ed under the [EU /  
UK] CRA Regulat ion.]  

[I nsert legal name o f part icu lar  cr ed i t  r a t in g  a gency  

en t ity  prov id ing  ra t ing ] is estab lished  in  the [United  
Kingdom]/ [insert ] and is [r egistered w i t h  t he  F inancial  

Conduct  Author ity in  accordance with] /  [the r ating i t  h a s 
given  to the Notes is endorsed  by [UK-based credit rat in g  

agency] r egistered with  the FCA in  a ccor dance w i t h ]  /  
[cer t ified  under ] [the UK Cr ed it  Rat ing Agencies 
Regulat ion, as am ended  by the Cr e d it  Ra t ing  Agencies  
(Am endment etc.) (EU Exit) Regulat ions 2019]] 

  

3 . I NTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED I N TH E [ ISSUE/ OFFER] 

 [Need to include a  description o f any in terest, including  conflict ing o nes,  t ha t  i s  m ater ia l t o  t h e 

issue/ offer, detailing  the persons involved  and the nature o f the in terest. M ay  b e s a t i sf ied  b y  t he 

inclusion  of the fo llowing statement: 

 “So  far  as the I ssuer is aware, no person involved in  the o ffer o f the Cover ed Bonds  h as  a n  in t er est  
m aterial to the o ffer.”]  

(W hen adding any other descript ion, considera tion  should be g iven  a s t o  w het her s u ch  m at ter s  

described  constitute “significan t new  factors” and consequently t rigger the need for a  supplement to  

the Prospectus under Article 23 o f the Prospectus Regu lat ion.) 
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4 . USE OF PROCEEDS AND NET AMOUNT OF THE PROCEEDS  

 (a) Use of p r oceeds: [●] 

 (b) Est im ated net amoun t  o f t h e 
p r oceeds: 

[●] 

 

5 . Fixe d  Ra te Co v ered  Bon ds  on ly  –  YIELD 

 I nd ication o f yield : [●]/ [Not Applicable] 

6 . Flo a t in g  Ra te Co v ered  Bon ds  on ly  - H I STORIC INTEREST RATES 

 Details of h istoric [EURIBOR/ other] r ates can be obtained fr om [Reuters] / [Not Applicable].  

[Am ounts payable under  the Covered  Bonds will be calculated by r eference t o  [ EURI BOR /  o th er ]  
which is p rovided by []. [As at  [], [] [appears/ does not appear ] on the r egister o f administ r ato r s  
and  benchmarks established and m aintained by the European Se cur i t ies a n d  Ma r kets  Author ity  
pur suan t  to  Ar t icle 36  o f the Regulat ion  (EU) 20 16 / 10 11, as am ended  (the “Be n c h m ark s  

Re gu lation”).] [As far  as the I ssuer is awar e,  t he t r ans it ion al p r ov is ions  in  Ar t icle 51 o f t h e 
Benchm ar ks Regulat ion  app ly , such  that  as at  [] is no t  r equ ir ed  to  ob tain  au thor isat ion  o r  
r egistrat ion.]] 

7 . OPERATIONAL INFORMATION 

 I SI N Code: [●] 

 Com m on Code: [●] 

 CFI  Code: [[include code], as updated , as set o u t  on  t he 
website of the Association  o f National Number 
Agencies (ANNA) o r  a l ter nat ively  s ou r ced  
fr om  the r esponsib le Nat ional Num ber ing 

Agency  that  assigned  the I SI N]/ [Not  
Applicable]/ [Not Available] 

 FI SN: [[include code], as updated , as set o u t  on  t he 
website o f the Associat ion  o f Nat ional 
Num bering Agencies (ANNA) or  alternatively  
sour ced  fr om  the r esponsib le Nat ional 
Num ber ing Agency  that  assigned  the 
I SI N]/ [Not Applicable]/ [Not  Available] 

 Any Relevant  Clearing System(s) o ther than  Mont e 
Tito li S.p .A. Eur oclear  Bank S.A./ N.V. and  
Clear st r eam  Banking, société anonym e and  the 
r elevan t ident ification number(s): 

[Not  Applicable/ [____________] 

 Address of any Relevan t Clearing System ( s ) o th er  
than  Monte Titoli S.p .A., Euroclear Bank S.A. / N.V. 
and  Clearst ream Banking, société anonyme: 

[Not  Applicable/ [____________] 
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 Delivery: Delivery [against/ fr ee of] payment  

 Nam es and Specified Offices o f add i t ional  P ay ing  
Agent(s) (if any): 

[●] 

 Calcu lat ion  Agen t(s), List ing Agen t(s) o r  
Repr esentative o f the Bondholders (if any): 

[●] 

 I n tended to be held  in  a m anner which would al low  
Eur osystem eligibility: 

 

[Yes/ No]  

[Note that  the designation  “yes” simply m eans 
that  the Covered Bo n ds a r e in tend ed  u pon  
issue to be held in  a fo rm which wou ld  a l low  
Eur osystem  eligib ility  (i.e . issued  in  
dem ater ialised  fo r m  (em esse in  form a 

dem aterializza ta) and wholly and exclusively  
deposited with Monte Ti t o li  in  a ccor dance 
with  83-bis of I talian  legislative decree No. 58  
o f 24  Febr uary 1998, as am ended , through the 
au thorised institutions l i st ed  in  a r t icle 8 3-
quater o f such legislat ive decr ee) and does not  
necessarily m ean  that  the Cover ed Bonds w i ll  
be r ecogn ised  as eligib le co llater al fo r  
Eur osystem monetary p o licy  a nd  in t r a d ay  
cr edit operat ions by th e Eu r osys tem  e i th er  
upon issue o r at  any or all t imes dur in g t h ei r  
life . Such r ecognition wi ll  d epen d  u pon  t he 
ECB being satisfied that Eurosystem eligibility 
cr iteria have been m et .] 
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KEY FEATURES OF REGISTERED COVERED BONDS ( NAMENS SCHULD 

V ERS CHREIBUNGEN)  

 

The I ssuer m ay issue, under  the Pr ogramme, German law gover n ed  c over ed  b onds  in  r egist er ed  fo r m  
(Nam ensschuld v erschreibungen) (the “Registered Cove red  Bon d s ”),  e ach  i s su ed  w i th  a  m in im u m  
denomination  indicated in  the app licable terms and conditions o f the r elevant  Register ed Covered Bonds (the 
“Re gistered CB Con ditions ”). 

The Registered Covered Bonds shall be governed  by a set o f legal documentat ion in  th e fo r m  fr om  t im e t o  

t im e agreed with  the r elevant Dealer and  will no t  b e gover ned  by  t h e Co ndi t ions  s et  o u t  in  t h is Ba s e 
Pr ospectus. Such legal documentation will com prise the r elevant  Registered CB Conditions, the fo rm  o f a ny  
assignment agreement, at tached to the Registered CB Conditions, to  be used fo r any subsequen t t r ans fer  o f 
the Registered  Covered Bonds (the “Ass ign m ent Agreem ent”), the r elated  Re gister ed  Cover ed  Bo nd s 
r u les o f o rganisat ion  agreement, in  the fo rm fr om t ime to t ime agreed with the r elevant  Dealer, pu r sua n t  t o  
which the holders o f the Registered  Covered Bonds will (a) agree to be bound by the terms o f the Tr ansaction 
Documents and (b ) undertake to comply with  the obligations, limitat ions  a nd  o t her  c ovena n ts  a s t o  t h e 
exercise o f certain  r ights in  accordance with the p rinciples set  ou t in  the Rules o f t h e Or gan is at ion  o f t he  
Covered Bondholders (the “Regis tere d CB Ru les  Agreem en t”) and the letter o f appointmen t  o f ( i )  a ny  
add it ional paying agent  in  r espect  of the Registered Covered Bonds (the “Regis tere d Payin g  Agen t”)  a n d  

(ii) the r egistrar in  r espect  of the Registered Cover ed  Bo n ds ( t h e “Re gi s t ra r”) .  Notwi th sta nd ing  t he 
fo r egoing, the Issuer  will be entitled to en ter in to a d ifferent or additional set o f docum en tat ion  a s  a gr eed  
with  the r elevan t Dealer  in  r elation  to a specific issue o f Registered Covered Bonds.  

The r elevan t Registered Covered Bonds, together with the r elated  Registered  CB Conditions at tached thereto, 
the r elevant  Registered  CB Rules Agreement  and any o ther document expressed to gover n such  Reg is ter ed  
Covered Bonds, will constitute the fu ll terms and  cond it ions of the r elevant Registered Covered  Bonds.  

The Registered Covered Bonds will constitute d irect, unconditional , u n su bor d in ated  o b l igat ions  o f t h e 
I ssuer, guaranteed  by the Guaran tor pursuan t to the terms of the Covered  Bon d  Gu a r an t ee w i th  l im it ed  
r ecourse to the Available Funds. The Registered Cover ed  Bon ds w i l l r a nk  p ar i p a ssu  a nd  w it hou t  a ny  
p r efer ence among themselves and the Covered Bonds, except  in  r espect o f the applicable m a tur i ty o f e ach  
Ser ies o r Tr anche of the Covered  Bonds and the Registered Covered Bonds (as applicable), and (save for  a ny 
app licable statutory p rovisions) at  least  equally with all other p resent and fu ture unsecured , unsubordinat ed  
ob ligations o f the Issuer having the same m aturity o f each Series o f Registered  Covered Bonds  o r  Se r ies o r  
Tr anche of Cover ed Bonds, fr om t ime to t ime outstanding.  

I n  accordance with the legal fr amework established by Law 130 / 99 and the MEF Decree and with  the t e r m s 
and  conditions o f the r elevant Registered CB Rules Agr eement and the Tr ansaction Documents, the h o lder s 
o f Register ed Covered Bonds shall have r ecourse to the I ssuer and to the Guarantor, p rovided, however, th at  
r ecourse to the Guarantor  shall be limited to the Available Funds and  the assets comprised in  the Cover Pool, 
sub ject to, and  in  accordance with, the r elevant Pr ior ity of Payments.  

The payment obligations under  all the Registered  Covered Bonds and the Cover ed Bonds issued  from t ime to 
t im e shall be cross-collater alised by all the assets included in  the Cover Poo l,  t h r ough  t h e Cover ed  Bo nd  
Guar antee.  

The Registered Covered Bonds will not  be listed and/ or  admitted  to t rad ing on any m arket  a nd  w i l l n o t  b e 

set t led through a clearing system. Registered Covered  Bonds will be issued  in  r egistered fo rm (nominativi) as 
Nam ensschuld verschreibungen and will not be dematerialised.  
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The Registered Covered Bonds will be governed by the laws o f the Federal Republic o f Germany, save that , in  
any  case, certain p rovisions (including those r elat ing to status, lim ited r ecourse o f the Reg is ter ed  Cover ed  
Bonds and those applicable to the I ssuer and  the Cover Pool) shall be governed by I talian  law.  

I n  connection with  the Registered Cover ed Bonds, r eferences in  th is Base Prospectus to in formation  being set 

ou t , specified, stated, shown, indicated  or otherwise p rovided  for  in  the applicable Final Terms shall be r ead  
and  constr ued as a r eference to such in format ion  being set  o u t , s p ecified ,  s ta ted ,  s hown , in d icated  o r  
o therwise p rovided in  the r elevant  Register ed CB Conditions, the Registered CB Rules Agr eem ent  r e lat in g 
ther eto o r any other document  expressed to govern such Register ed Covered Bonds and, as app licable,  e ach  

o ther r eference to Final Terms in  the Base Prospectus shall be construed and r ea d  a s  a  r efer en ce t o  s uch  
Registered CB Conditions, the Registered  CB Rules Agreement  thereto o r any o ther document expr ess ed  t o  
govern  such Registered Cover ed Bonds.  

A t r ansfer o f Registered Covered Bonds shall not  be effect ive u n t i l t h e t r a nsfer ee h as  d eliver ed  t o  t he 
Regist rar a  du ly executed Assignment  Agr eement. A t r ansfer can only occur for  the m inimum denominat ion  
ind icated in  the applicable Registered CB Conditions o r m ultiples thereof. 
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USE OF PROCEEDS 

The net  p roceeds o f the issue o f each Ser ies and /  or Tr anche o f Covered Bonds will be used  fo r  t he  gener a l 
co r por ate purposes o f the I ssuer. 
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SUBSCRI PTION AND SALE 

Pro h ibition  o f s a les t o  EEA Re t ail  In ves tors  

Each  Dealer has r epresented and  agreed , and each fu r ther Dealer appointed under the P r ogr a m m e wi ll  b e 
r equired to r epresen t and agree, that it  has no t o ffered, so ld o r o therwise m ade available and wil l  n o t  o ffer , 
sell o r o therwise m ake available any Covered  Bonds which  are the subject o f the o ffer in g con tem plated  by  
th is Base Prospectus as completed by the Final Terms in  r e lat ion  t her eto  t o  a ny  r et ai l in vesto r  in  t h e 
Eur opean Economic Area.  For the purposes of th is p rovision: 

(a) the expression “retai l in ves tor” m eans a person  who is one (or  more) o f the fo llowing: 

(i) a r etail clien t as defined in  point  (11) of Article 4 (1) o f Dir ect ive 2 0 14 / 65 / EU ( a s  a m end ed , 
“M iFID II”); o r 

(ii) a customer within the m ean ing o f Dir ective 2016/ 97/ EU ( a s a m ended ,  t he “I n s u ran c e  

D is t ribu tion  D irective ”), where that  customer would not  qualify as a p r ofessiona l c lien t  
as defined in  point  (10) o f Art icle 4 (1) o f MiFID I I; and 

(b) the expression an  “offer” includes the com munication  in  any fo rm and  by  a ny  m eans  o f s u fficien t  
in fo r mat ion on  the terms o f the offer  and the Covered Bonds to be offer ed so as to enable an  invest o r  
to  decide to purchase o r subscribe the Covered Bonds. 

I n  r elat ion to each m ember state o f the European Economic Ar ea (each, a  “Re levan t St ate”) , e ach  De aler  
has r epresented, warran ted and agreed, and each  fu rther Dealer appoin ted under  t h e P r ogr am m e wi l l b e 

r equired to r epresen t, warran t and agree, that  it  has not m ade and will no t m ake an  offer of Cover ed  Bo nds  
which ar e the subject  of the o ffering contemplated by th is Base Prospectus as completed by the Fina l Te r m s  
in  r elation thereto to the public in  that Relevan t State, excep t that it  m ay  m ake a n  o ffer  o f s uch  Cover ed  
Bonds to the public in  that Relevant  State: 

(a) at  any t ime to any legal en tity which is a  “qualified  investor” as defined in  the Prospectus Regulat ion ; 

(b) at  any t ime to fewer than 150  natural o r legal persons (o ther than  “qualified  investor s ” a s  d efined  in  
the Pr ospectus Regulation) subject  to obtaining the p rior consen t o f the r eleva n t  De a ler  o r  De aler s  
nom inated by the I ssuer fo r any such o ffer; o r 

(c) at  any t ime in  any o ther circumstances falling within Article 1(4) o f the Pr ospectus Regulat ion, 

provided that no such o ffer o f Covered Bonds r efer red to in  (a) to (c) above shall r equ ire t h e I ss uer  o r  a ny  
Dealer to  publish a p rospectus pursuant to Article 3  o f the Prospectus Regulat ion  or supplement  a p rospectus 
pur suan t to Article 23 o f the Pr ospectus Regulat ion. 

For  the purposes o f th is p rovision , the expression an  “offer o f Cove red  Bon ds t o  th e pu bl ic” in  r elat ion  
to  any Covered Bonds in  any Relevant  State m eans the communicat ion in  any  fo r m  a n d  by  a ny  m ean s o f 
su fficient in formation  on the terms of the o ffer and the Covered Bo nds  t o  b e o ffer ed  s o  a s  t o  e n ab le a n  
investor to decide to purchase o r subscribe the Covered Bonds. 
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Pro h ibition  o f s a les t o  UK Re t ai l In ves tors  

Each  Dealer has r epresented and  agreed , and each fu r ther Dealer appointed under the P r ogr a m m e wi ll  b e 
r equired to r epresen t and agree, that it  has no t o ffered, so ld o r o therwise m ade available and wil l  n o t  o ffer , 
sell o r o therwise m ake available any Covered  Bonds which  are the subject o f the o ffer in g con tem plated  by  

th is Base Prospectus as completed by the Final Terms in  r elat ion thereto to any r etail investor in  the Un it ed  
Kingdom. For the purposes of th is p rovision: 

(a) the expression “retai l in ves tor” m eans a person  who is one (or  more) o f the fo llowing: 

(i) a r etail clien t, as defined  in  poin t (8 ) o f Article 2  o f Regulation  (EU) No 2 0 17/ 565 a s  i t  fo r m s 
par t  o f UK domest ic law by virtue of the European Union (Withdrawal) Act 2018 (EUWA); or 

(ii) a customer within the m ean ing o f the p rovisions o f the FSMA and any r ules o r r egulations m ade 
under the FSMA to im plement Dir ect ive (EU) 2016/ 97, where that customer  would  not q ual i fy  
as a p r o fessional client, as defined in  point (8 ) o f Art icle 2 (1) o f Regulation  (EU) No 6 0 0 / 20 14  
as it  fo r m s par t o f UK domest ic law by virtue o f the EUWA. 

I n  r elat ion to the United Kingdom, each Dealer has r epresen ted, warranted  and a gr eed ,  a n d  e ach  fu r t her  

Dealer appoin ted under the Programme will be r equir ed to r epresent and agree, that  it  has not m ade and  will 
no t  m ake an o ffer o f Covered Bonds which a r e t h e s ub ject  o f t he o ffer ing  con tem plated  by  t he Ba s e 
Pr ospectus as completed by the Final Terms in  r elation thereto to the public in  the United Kingdom  excep t  
that  it  m ay m ake an o ffer o f such Covered Bonds to the public in  the United Kingdom: 

(a) at  any  t im e to  any  legal en t ity  which  is a  qualified  investo r  as defined  in  the Ar t icle 2  o f the 
Pr ospectus Regulation as it  fo rms part o f UK domesic law by virtue o f the EUWA ; 

(b) at  any t ime to fewer than 150  natural o r legal persons (o ther than  qualified investo r s  a s d e fin ed  in  
Ar t icle 2  o f Prospectus Regulation  as it  fo rms part  of UK domesic law by vir tue o f the EUWA), in  t h e 
United Kingdom subject to obtain ing the p rior consent  of the r elevan t Dealer  or Dealers nom in ated  
by  the I ssuer fo r any such o ffer; o r 

(c) at  any t ime in  any o ther circumstances falling within sect ion  86 o f the FSMA, 

p r ovided that no such o ffer o f Covered Bonds r eferred to in  (a) to (c) above shall r equir e t he I s suer  o r  a ny  
Dealer to  publish a p rospectus pursuant to section  85 of the FSMA or  supplement  a p rospectus p u r sua n t  t o  
Ar t icle 23 of the Pr ospectus Regulation as it  fo rms part o f UK domest ic law by v irtue o f the EUWA.  

For  the purposes o f th is p rovision , the expression an  offer o f Covered Bonds to the public in  r elat ion  t o  a ny  
Covered Bonds in  any Relevant  State m eans the communicat ion in  any fo rm and by any m eans o f su fficien t  
in fo r mat ion on  the terms o f the offer  and the Covered Bonds to be offer ed s o  a s  t o  e nab le a n  invest o r  t o  
decide to purchase o r subscribe the Covered Bonds. 

Un ite d St ates o f Am e rica  

The Covered Bonds have not  been and will not be r egister ed  u nd er  t he U . S.  Secu r it ies  Act  o f 1933 ,  a s 
am ended (the Se cu rities  Act) and  m ay not be offer ed o r sold  within the United States o f Amer ica o r  t o ,  o r  
fo r  the accoun t o r benefit o f, U.S. persons except in  certain  t r a ns act ion s exem p t  fr om  t he  r egist r at ion  
r equirements o f the Securities Act. Ter ms used in  th is par agr aph  h ave t he m ea n ings  g iven  t o  t h em  by  
Regulat ion S under the Security Act .  

The Covered Bonds ar e subject to U.S. tax law r equir ements and  m ay not  be offered, sold o r delivered with in  
the United States o f America o r it s possessions o r to a U.S. person, except in  certain t ransact ions p er m i t t ed  
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by  U.S. tax r egulations. Terms used in  th is paragraph  have the m eanings given to them by the U.S. I n ter na l 
Revenue Code and  r egulations thereunder. 

Each  Dealer has r epresented and  agreed  and  each fu rther Dealer appoin ted under t h e P r ogr am m e wi l l b e 
r equired to r epresen t and agree that it  has not o ffer ed, sold o r delivered and will n o t  o ffer ,  s el l o r  d el iver  
Covered Bonds, (i) as part o f their  d istribution at  any t ime or  (ii) o therwise un til 40  days after completion  o f 
the d istribution, as determined and certified to the I ssuer by the r elevant  Dealer o r, in  the case o f an  issu e o f 
Covered Bonds on a syndicated basis, the r elevant  lead m anager, o f all Cover ed  Bo n ds o f t h e Tr anche o f 
which such  Covered Bonds are a part , within  the United States or to , o r fo r the account  o r  b enefi t  o f, U . S. 

Per sons. Each  Dealer fu rther agrees, and  each fu rther Dealer  a ppo in ted  u n der  t h e P r ogr am m e wi l l b e  
r equired to agree, that it  will send to each dealer  to which it  sells any Covered Bonds during the d istribu t ion  
compliance per iod a confirmat ion or o ther notice sett ing fo rth  the r estriction s o n  o ffer s  a n d  s ales o f t h e 
Covered Bonds with in  the United States o r to, o r fo r the account o f benefit o f, U.S. person s. Te r m s  u sed  in  
th is paragraph  have the m eanings givent  to them  by Regulations S under the Securities Act . 

I n  add ition , un til 40  days after the commencement o f the o ffering o f Covered Bonds compr ising any Series or 
Tr anche, any o ffer o r sale o f Covered Bonds with in  the United States of America by any dealer  ( whet her  o r  
no t  participating in  the o ffering) m ay violate the r egistration  r equirements o f the Securit ies Act if such  o ffer  
o r  sale is m ade o therwise than in  accor dance with  an availab le e xem pt ion  fr om  r egist r at ion  u n der  t h e 
Securtities Act. 

Each  Ser ies o r  Tr anche o f Cover ed  Bonds m ay  also  be sub ject  to  such  fu r ther  United  States selling 
r est rict ions as the I ssuer and the r elevant  Dealer m ay agr ee and as indicated  in  the r elevant Final Terms. 

Un ite d Kin gdom  

I n  r elat ion to each Series o r Tr anche of Covered Bonds, each Dealer subscr ib ing  fo r  o r  p u r chas in g s uch  
Covered Bonds r epresen ts to and agrees with the I ssuer and  each o ther such Dealer (if any) that : 

1. it  has on ly communicated o r caused to be communicated and will only commun icat e o r  ca use t o  b e 
communicated an  invitat ion  or inducement to engage in  investment  activity (with in  t h e m ean in g o f 
Sect ion  21 o f the Financial Services and Markets Act 2000  (the “FSMA”)) r eceived by it  in  connection  
with  the issue o f the Covered  Bonds in  circumstances in  which  Sect ion  21(1)  o f t h e F SMA d oes n o t  
app ly to the I ssuer o r the Guarantor; and 

2. it  has complied and will comply with  all applicable p rovisions o f the FSMA with  r espect  t o  a ny t h in g 
done by it  in  r elation  to the Cover ed Bonds in , fr om or o therwise involving the United Kingdom. 

Re p u blic o f I taly  

The offering of Covered Bonds has not been  r egister ed with the Commissione Nazionale per le  Società  e la  

Borsa  (“CONSOB”) pursuant to I talian securities legislat ion and, accordingly, each Dealer has r epres en ted  
and  agr eed, and each fu r ther Dealer appointed under the Progr amme will be r equired to r epresen t and agree 
that  the sale o f the Covered Bonds in  I taly shall be effected in  accordance with  all I talian securitie s, t ax  a n d  
exchange cont rol and o ther applicable laws and r egulation . 

Without  p rejudice to paragraph  “Prohibit ion o f sa les to EEA Reta il I nvestors” above, no Covered  Bonds m ay 

be o ffered, sold  or delivered , nor m ay copies o f the Base Prospectus o r o f any o ther document r elating to a ny  
Covered Bonds be d istributed in  the Republic o f I taly, except: 

(a) to  qualified investors (investitori qualificati), as defined p ur suan t  t o  Ar t icle 2  o f t he P r ospect us 
Regulat ion, in  Art icle 100 o f the Financial Services Act  and  any applicable p rovision o f I talian laws and  
r egu lations; o r 
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(b) in  any  o ther circumstances which ar e exempted fr om the r ules on public o fferings pursuant to ar ticle 1 
o f the Pr ospectus Regulat ion, and in  accordance with any applicab le I tal ia n  la ws  a nd  r e gu lat ions  
includ ing, in ter a lia, the Financial Services Act and CONSOB Regulation  No. 11971 o f 14 May 1999. 

Any such o ffer , sale o r delivery o f the Covered Bonds o r d istribut ion o f copies o f this Base Pr ospectus o r  a ny  
o ther document r elating to the Covered Bonds in  the Republic of I taly m ust  be:  

a . m ade by an investment fir m, bank o r financial in termediary permitted  to conduct  such act ivit ies  in  t he 
Republic o f I taly in  accordance with  the Financial Services Act, CONSOB Regulat ion  No . 2 0 307  o f 15  
Febr uary 2018  and the Banking Act  (in  each case, as am ended); and 

b. in  compliance with  any other applicable laws and r egu lations o r r equirement im posed by CONSOB, t h e  
Bank o f I taly (including the r eport ing r equirements, where applicable, pursuant t o  A r t icle 129  o f t h e 
Banking Act and the im plementing guidelines o f the Bank of I taly, as am ended fr om  t im e t o  t im e)  o r  
o ther Italian authority. 

Jap an  

The Covered Bonds have not  been and will not be r egister ed under the Financial I nstruments and Exch ange 

Act o f J apan  (Act No. 25 o f 1948) (the “FIEA”). Accord ingly, each Dealer has r epresented and  agreed  tha t  i t  
has no t o ffered or  sold and it  will no t o ffer o r sell any Covered  Bonds, d irectly or ind ir ect ly, in  J apan o r to, o r  
fo r  the benefit o f, any r esident o f J apan  (which  term as used  herein m eans any p er s on  r es iden t  in  J a pan , 
includ ing any corporation  o r o ther en tity o rganized  under the laws of J apan), o r to o ther s fo r r e-o ffe r in g o r  

r esale, d irectly or ind irect ly, in  J apan o r to, or fo r the benefit  of, a  r esident o f J apan , except  p ur su an t  t o  a n  
exemption  fr om the r egistration  r equirements o f, and o ther wise in  compliance with , the FIEA and  any o th er  
app licable laws, r egulations, and  m in isterial guidelines o f J apan . 

Ge n eral 

Each  Dealer  has r epr esen ted , war r an ted  and  agr eed , and  each  fu r ther  Dealer  appo in ted  under  the 
Pr ogramme will be r equir ed to r epresent, war rant  and  agree, that it  has complied and will  com p ly w i th  a l l 
app licable laws and r egu lat ions in  each country o r ju risdict ion in  o r fr om which it  purchases, o ffers, s e ll s o r  
delivers Covered  Bonds or possesses, d istributes o r publishes this Base Pr ospectus o r any Final Terms o r any  
r elated  offering m aterial, in  all cases at  it s own expense and will obtain any consen t, approval o r perm iss ion  
r equired by it  for the purchase, offer, sale o r delivery by it  o f Covered  Bonds under the laws and r egu lat ions  
in  fo r ce in  any jur isdiction to which it  is subject o r in  which  i t  m akes s u ch  p ur cha ses,  o ffer s,  s ales o r  
deliveries and neither the I ssuer nor any o f the o ther Dealers shall have any r esponsibility therefor. P er son s 
in to  whose hands th is Base Prospectus or any Final Terms comes are r equir ed by the I ssuer and  the De a le r s 
to  comply with all applicable laws and r egulations in  each  coun try o r ju r i sd ict ion  in  o r  fr om  which  t hey  
pur chase, offer , sell or deliver Covered  Bonds or have in  their possession o r d ist ribute such o ffering m aterial, 
in  all cases at  their own expenses. 

None o f the I ssuer and the Dealers r epresent that the Covered  Bonds m ay at  any t im e la wfu lly  b e s o ld  in  

compliance with  any applicable r egistrat ion o r o ther r equirements in  any ju risdiction , o r  p ur s uan t  t o  a ny  
exemption  available thereunder, or  assumes any r esponsibility for facilitating such sale. 

The Pr ogramme Agreement p rovides that the Dealers shall not be bound  by any of the r estrict ions r elating to 
any  specific ju risdiction  (set out  above) to the extent  that such r estrictions shall, as a  r esu lt  o f c ha nge( s)  o r  
change(s) in  o fficial in terpretation, after the date hereof, of applicable laws and r egu lat ions,  n o  lon ger  b e 
app licable bu t without  p rejudice to the obligations o f th e De aler s  d escr ibed  in  t h is  p ar a gr aph  h ead ed  
“General”. 

Selling r est rictions m ay be supplemented or m odified with the agreement  of the I ssuer. Any such supplement 
o r  m odification will be set out in  a supplement to th is Base Prospectus.  
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GENERAL INFORMATION 

Lis tin g , adm iss ion  t o  t radin g an d m in im um  d en om in ation 

Application has been m ade to the Luxembourg Stock Exchange fo r the Covered Bonds (o ther than  Registered  
Covered Bonds) issued under the Pr ogramme to be admitted to the Official List and t rad ing on the r egu lat ed  
m ar ket o f the Luxembourg Stock Exchange.  

Covered Bonds (o ther than  Registered Covered Bonds) m ay be listed on  such o ther  s tock e xch ange a s  t he 
I ssuer and the Relevant Dealer(s) m ay agree, as specified in  the r elevant Final Terms, or m ay be issued on an  
un listed basis. 

The Covered Bonds (o ther  than  Register ed Covered Bonds) will be issued with a m in imum denominat ion  o f 
€10 0 ,000  (o r, if the Cover ed Bonds are denominated in  a currency o ther than Euro, the equivalen t  a m oun t  
in  such  cur rency). 

The Registered CB Condit ions will specify the m in imum denominat ion fo r the Registered Covered Bonds. No 
Registered Covered Bond will be listed and/ or admitted to t rading on any m ar ket . 

Au thoris ation s 

The establishment  o f the Pr ogramme was authorised by a r esolut ion o f the Board o f Dir ectors o f t h e I ss uer  
on  24  February, 2009 and subsequently extended on  26 November 2020 .   

The increase of the m aximum p lafond o f the Progr amme fr om Euro 5 ,000 ,000,000  to Euro 10 ,000 ,000 ,000 
was au thorised by a r esolution  o f the Board o f Dir ectors o f the Issuer  on  26 November  2020 . 

The gr ant ing o f the Guaran tee was au thorised by a r esolution o f the Board o f Dir ectors o f the Gu ar a n to r  o n  
17  October, 2011 and  subsequently confirmed on 4  December 2020 .  

The I ssuer has obtained or  will obtain fr om t ime to t ime all necessary consen ts, approvals and authorisations 
in  connection with  the issue and performance o f the Covered Bonds. 

Cle arin g  o f th e Covered  Bon ds  

The Covered Bonds (o ther  than  the Registered Cover ed Bonds) have been  accep ted fo r  c lea r ance t h r ough  
Monte Titoli, Euroclear and Clearst ream. In  part icular, the Cover e d  Bo nds  ( o th er  t ha n  t h e Re gister ed  
Covered Bonds) will be issued in  dematerialised fo rm and  held on behalf o f t h e b eneficial  o wner s, u n t i l 
r edemption  or  cancellation thereof, by Monte Titoli fo r the account o f the r eleva n t  Mo nte  Ti to l i Account  
Holders (includ ing Euroclear and Clearst ream). The r elevant Final Ter ms shall specify  a ny  o the r  clear ing  
system as shall have accepted the r elevan t Covered Bonds fo r clearance together with any fu rther appropriate 
in fo r mat ion. 

The address of Monte Titoli is Piazza Affari 6 , 20123, Milan. 

The Registered Covered Bonds will not  be set tled through a clearing system. The Registered CB Co n d it ion s 
will specify the agent o r r egistrar  through which payments under the Registered Covered Bonds will be m ade 
and  set tled. 

Co m m on  c odes an d I SIN  n u m bers 

The appropriate common code and the I nter nat ional Securities I den tification  Num be r  in  r ela t ion  t o  t h e 
Covered Bonds o f each Ser ies or  Tranche (o ther than  the Registered Covered  Bonds) will be specified  in  t h e 
Final Terms r elating thereto. 
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T h e Re p res en tative  o f th e Bon dholders 

Pur suan t  to  the p r ov isions o f the Ter m s and  Condit ions and  the Rules, ther e shall be at  all t im es a 
Repr esentative o f the Bondholders appointed to act in  the in ter est and behalf o f the Bondholders. The in itial  
Repr esentative o f Bondholders shall be KPMG Fides Servizi d i Amministrazione S.p .A. 

No  m aterial  l itigation 

Save as d isclosed  under  the sect ion  “Descr ip t ion  o f the I ssuer ”, par agr aph  “Legal and  Ar b it r at ion  
Pr oceedings” o f th is Base Prospectus, Mediobanca is not o r has not  been involved in  any governmental, legal, 
ar b itr ation o r administ rative p roceedings in  the 12 m onths p r eced ing the date of th is document  r ela t ing t o  
claims or  amounts which m ay have, or  have had in  the r ecent past , a  significan t effect  o n  t he Me dioba nca 
financial position o r p rofitability and , so far  as Mediobanca i s  a war e n o  s u ch  l i t igat ion , a r b it r at ion  o r  
adm in istrat ive p roceed ings ar e pend ing o r thr eatened. 

The Guar antor  is not o r has not been involved in  any governmental, legal , a r b i t r at ion  o r  a dm in ist r at ive 
p r oceedings in  the 12 m onths p receding the date o f th is document r elat ing to claims or  amounts which  m ay 

have, o r have had  in  the r ecen t past, a  sign ificant  effect on the Guarantor financial posit ion o r  p r o fi ta b il i ty 
and , so far  as the Guaran tor is aware no such  litigat ion , arb i t r a t ion  o r  a dm in ist r at ive p r oceed ings a r e 
pend ing o r th reatened. 

No  m aterial  advers e ch an ge an d n o  s ign ifican t ch an ge 

I n  the case o f Mediobanca, since 30  J une 2021 (being the last  day o f the financial period in  r espect  of wh ich  
the m ost r ecent  audited  annual financial statements o f Mediobanca have been p r epared), there has b een  n o  
m aterial adverse change in  the p rospects o f the I ssuer and, since 31 March  2022 (being t h e la st  d ay o f t h e 
financial period in  r espect  of which  financial in formation o f Mediobanca has been published), ther e has been 
no  sign ifican t change in  the financial performance o r financial posit ion o f Mediobanca and it s Gr oup. 

Fur ther more, Mediobanca is not aware o f any in format ion on t r ends, uncertaint ies, r equests, comm itm e nts  
o r  facts known which could  r easonably have a sign ificant  impact  on Mediobanca’s p rospects fo r th e cur r en t  
financial year. 

I n  the case o f the Guarantor, since 30  J une 2021 (being the last day of the financial period in  r espect of which 

the m ost r ecent  audited  annual financial statements o f the Guarantor have been  p repar ed), ther e has been no 
m aterial adverse change in  the p rospects nor significant  change in  the financial p e r fo r m ance o r  fin ancial  
position o f the Guaran tor. 

Lu xem bou rg Listin g Agen t  

The I ssuer has undertaken  to m aintain  a listing agen t in  Luxembourg so long as Covered Bonds are listed o n  
the Luxembourg Stock Exchange. 

The list ing agen t appointed in  Luxembourg is BNP Par ibas Securities Services Luxembourg Br anch (“BNP”). 

BNP, being part o f a  financial gr oup p roviding clien t services with a worldwide network cove r in g d i ffer en t  
t im e zones, m ay ent rust  parts o f it s operational p rocesses to other BNP Par ibas Gr oup en tities and / or  t h i r d  
par t ies, whilst  keeping u ltimate accountability and r esponsibility in  Luxembourg. 

Do cu m en ts avai lable fo r in sp ection 

For  so  long as the Programme r emains in  effect  or any Covered  Bonds shall be ou tstand ing and listed on  t h e 
Luxembourg Stock Exchange, copies and ,  wher e  a ppr opr iat e, En g lish  t r a nslat ions  o f t h e fo l lowing 
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docum ents will be availab le fo r  inspect ion  on  the I ssuer ’s website at  
h t tps:/ / www.mediobanca.com/ en/ investor-relations/ financing-rat ing/ covered-bond.html, namely: 

(a) the I ssuer's by-laws (Statuto) as o f the date hereof; 

(b) the Guarantor's m emorandum of association  (Atto Cost itutivo) and by-laws (Sta tuto) as of t h e d at e 
her eof; 

(c) the audited  published consolidated annual financial statements o f Med iobanca  a s a t  a n d  fo r  t he 
year s ended 30  J une 2021 and 30  J une 2020;  

(d ) the audited  annual financial statements o f the Guarantor as at  and fo r the years ended 30  J une 2021 
and  3o  J une 2020 ; 

(e) a copy o f this Base Pr ospectus together with any s upp lem en t  t h er eto , i f a n y , a ny  fu r t her  Ba s e 
Pr ospectus;  

(f) any  Final Terms r elating to Cover ed Bonds which are admit ted to listing, t r ading and/ or  q uo ta t ion  
by  any listing au thority, stock exchange and/ or quotat ion system. I n the case o f any Cover ed  Bo n ds 
which ar e not admit ted to listing, t rading and/ or quotat ion by any listing authority, stock e xcha nge 
and / or  quotation system, cop ies of the r elevan t Final Terms will only be available fo r inspect ion  by  
the r elevant  Bondholders;  

(g) any  o ther document incorporated by r eference; and 

(h ) any  m aterial contracts and o ther  documents r elating to the Guarantee. 

Pu b l ication  o n  th e  In tern et 

This Base Pr ospectus, any supplement thereto and the Final Terms will be available o n  t he webs i te o f t he 
Luxembourg Stock Exchange, at  www.bour se.lu.  

Ac coun ts o f t h e I ssu er an d o f t h e Gu aran tor 

EY S.p .A., a  company with it s r egister ed o ffices in  Via Mer avigli, 12 , 20 123,  Milan ,  I taly , i s  t h e c ur r en t  
independent  auditors of Mediobanca and o f the Guarantor and it  has perfo r m ed  a  l im i ted  r ev iew  on  t he 
consolidated half-year financial statements o f Me dioba nca a s  a t  3 1 De cem ber  2 0 21, in cor por at ed  by  
r eference in to this Base Pr ospectus. EY is au thorised and r egulated by the MEF and r egister ed on the specia l 
r egister o f aud it ing fir ms held by MEF under No. 70945. 

Pr icewaterhouseCooper s S.p .A., a  company with it s r egistered o ffices inPiazza Tr e Torri 2 , Milan , I ta ly,  was  
the fo r mer independent  auditors o f Mediobanca and o f the Guaran tor and it  has aud ited  t he s e par a te a n d  
consolidated financial statements o f Mediobanca as at  30  J une 2021 and 30  J une 2020, both incorporated  by 
r eference in to this Base Pr ospectus. Pr icewaterhouseCoopers S.p .A is author ised and r egu lated by  t h e MEF  
and  r egistered on the special r egister o f auditing fir ms held by MEF under No  70623. 

Po s t -is su an ce t ran s action  in form ation 

Unless r equ ired  to do so by app licable laws and r egu lat ions, the I ssuer  d oes n o t  in ten d  t o  p ub l is h  p ost -
issuance in format ion. 
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GLOSSARY 

ABS Ge n eral Crite ria (Criteri Generali dei Titoli ABS) m eans the eligibility cr iteria on  the basis on wh ich  
shall be selected the Asset  Backed Securit ies to be included in  each Portfolio, as specified in  the Schedule 1 –  
Par t  I  –  Section I II to the Master Purchase Agreement .  

Ac ceptan ce Date  (Data d i Accet tazione) m eans (i) with r esp ect  t o  t he p u r ch ase o f e ach  Su bseque n t  
Por t folio, a  date falling not  later than the third Business Day p receding each I ssue Date, and (ii) with r espect  
to  the purchase o f each Further  Portfolio, a  date falling not later than  the th ird Business Day p r eced ing e ach  
Guar antor  Payment Date. 

Ac coun t m eans each o f the Collect ion Account, the Tr ansact ion  Accou nt ,  t he Se cur i t ies Account , t h e 
Reserve Account, the Expenses Account and any o ther  account which m ay b e  open ed  in  t h e n am e  of t h e 
Guar antor  for the deposit  of any Eligible Asset and I ntegrat ion Assets and/ or Eligible I nvestments under th e 
Cash  Management  Agreement. 

Ac coun t Ban k m eans Mediobanca o r any o ther entity a ppo in ted  fr om  t im e t o  t im e t o  a ct  a s  s uch  in  
accor dance with  the Cash Management Agreement . 

Ac cru al Yield has the m eaning given in  the r elevan t Final Terms. 

Ad d itional Bu s in ess  Cen tre( s)  m eans the city o r cities specified as such in  the r elevan t Final Terms. 

Ad d itional Fin an cial  Cen tre( s)  m eans the city o r cities specified as such in  the r elevan t Final Terms. 

Ad d itional Se l ler  m eans any add it ional en tity o f the Mediobanca Gr oup which  m ay fr om  t im e t o  t im e 
en ter in to the Programme in  capacity as seller under the Master Purchase Agreement . 

Ad ju sted Aggregate Loan  Am oun t m eans the amount  calculated  pursu an t  t o  t he fo r m ula s e t  o u t  in  
clause 2 .2 of the Port folio Management Agreement. 

Am en dm en t Agreem en ts m eans the amendment  agr eements o f the Tr ansact ion Documents governed  by  
I talian law entered  in to on 24 February 2012, 9  October 2013, 6  J une 2014, 26 October 2015, 30  March 2016, 

25  J u ly 2016, 26  May 2017, 10  October  2017, 30  May 2019 and 21 December  20 20  b etwe en  t h e r elevan t  
par t ies in  the con text of the Programme.  

Am ortisation  Test m eans the test which will b e c ar r ied  o u t  p ur su an t  t o  t he t e r m s o f t h e P or t fo l io  
Management  Agreement in  o rder to ensure that, on  each Calculation  Date, fo llowing the delivery o f an  I ssuer 
Defau lt  Not ice, the outstanding p rincipal balance o f the Cover Pool which  for such pur pose is consider ed  a s  

an  am ount  equal to the Amortisat ion  Test Aggregate Loan Amount is h igher than or equal t o  t he P r incipa l 
Am ount Outstanding o f all Series o f Covered  Bonds issued under the Programme. 

Am o rt is at io n  T e s t  Aggre gat e  Lo an  Am o u n t  has the m ean ing ascr ibed  to  it  in  the Por t fo lio  
Management  Agreement. 

Am ortisa tion  Test Veri fication has the m ean in g a scr ibed  t o  i t  in  Cla u se 5  o f t h e Asset  Moni to r  
Agr eement . 

As s et (Attivo) m eans, collectively, the Eligible Assets and the In tegration Assets which will be t r ansferred by 
the Seller to the Guarantor in  the con text  o f the Pr ogramme. 

As s et Backed Se curities  (Titoli A BS) m eans, pur suant to ar ticle 2 , sub-paragraph  1(d), o f MEF Decree the 
asset backed securit ies fo r which a r isk weigh t not  exceeding 20% is applicable in  accordance with t h e Ba n k 
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of I taly's p rudent ial r egulations fo r banks - standar dised approach  - p rovided that at  least 95% of the relevant  
securitised assets are: 

(i) Resident ial Mortgage Loans; 

(ii)  Com m ercial Mortgage Loans; 

(iii)  Pub lic Assets. 

As s et Coverage Test m eans the test which will be carr ied ou t  p ur s uan t  t o  t he  t er m s o f t h e P or t fo lio  
Management  Agreement in  o rder to ensure that, on  the r elevant Calculation Date, the Adju sted  Aggr ega te 
Loan  Amount is at  least equal to  the aggregate Pr incipal Amount  Outstanding o f the Covered Bo n ds i s s ued  
under the Progr amme. 

As s et Coverage Test Verification has the m ean ing ascr ibed  t o  i t  in  Cla use 4  o f t h e As set  Mo ni to r  
Agr eement . 

As s et Mon itor Agreem en t m eans the asset m onitor agreement  entered in to on o r about  t he F i r st  I s sue 
Date between the Asset Monitor, the I ssuer, the Guarantor, the Seller, the Servicer, the Represen tat ive of th e 
Bondholders and the Test Report Provider, as amended fr om t ime to t ime and r estated  on  18  November 2021 
in  o r der to consolidate the amendments agreed by m eans o f the Amendment  Agr eements. 

As s et Mon itor  m eans BDO I talia S.p.A. or any o ther entity appointed  from t ime to t ime t o  a ct  a s  s uch  in  
accor dance with  the Asset  Monitor Agreement and in  compliance with  the Cover ed Bonds Law. 

As s et Mon itor Re port m eans the r eport which shall be delivered by t he Asset  Mon ito r  o n  e a ch  As set  
Monito r  Repor t  Date to  the I ssuer , the Seller , the Guar an to r , the Test  Repor t  Pr ov ider  and  the 
Repr esentative o f the Bondholders pur suan t to the terms and  cond it ions o f the Asset Monitor Agreement.  

As s et Mon itor Re port Date m eans the date on  which an  Asset Monitor Repor t shall be deliver ed  by  t h e 
Asset  Monitor, namely: 

(i) with  r espect to the Mandatory Test  Verificat ion  and the Asset  Coverage Test Verification, 10  Business 

Days fo llowing r eceipt  of the r elevan t Test  Performance Repor t by the Test Report Pr ovider o n  e ach  
o f (a) the Calculation Date im mediately fo llowing the First I ss ue Da t e, ( b )  t he Ca lcu lat ion  Da t e 
im m ediately p receding each anniversary date o f the Fir st I ssue Date and (c) each  Calculation Date as  
r eferr ed to in  Clause 6 .2 (Br each o f Mandatory Test  and Ass et  Cover age Te st  p r io r  t o  a n  I ss uer  
Defau lt  Not ice) upon occurr ence of the circumstances set out thereunder; or  

(ii) with  r espect to the Amort isation Test Verificat ion, 10  Business Days fo llowin g r eceip t  o f t h e Tes t  
Per fo rmance Report to be delivered by the Test  Repor t Provider (on behalf of the Guaran tor) on  each 
Calcu lation  Date after service o f an I ssuer Default Notice (but p r ior to a Guarantor Default Not ice). 

As s et Percentage m eans (i) 84 per cen t. o r (ii) such lesser percentage figure as determined  fr om  t im e t o  
t im e by the Test Report Provider (on behalf o f the Guarantor and in  accordance wit h  t he Ra t ing Agency’s  
m ethodology) and notified to the Rat ing Agency and the Represen tat ive of the Bondholder s, p r ov ided  t hat  
the Asset Percentage m ay not, at  any t ime, be h igher than 84  per cent . 

The Guar antor  (or the Test Report Pr ovider on it s behalf) will, on the Calcu lation  Date, send not ificat ion  t o  
the Rat ing Agency and the Representative o f the Bondholders o f the percentage figure selected  by  i t , b eing  
the d ifference between 100  per cent. and the amount o f credit enhancement r equired to m a in tain  t he t h en  
cur ren t r at ings o f the covered bonds.  
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The Asset  Percen tage will be adjusted fr om t ime to t ime in  o rder to ensur e that  sufficient credit enhancement 
will be m aintained. 

Av ailable Fu nd s (Fondi Disponibili) m eans, collect ively, the I n terest Available Funds  a nd  t h e P r in cipa l 
Available Funds. 

Ban kin g  Act (TUB) m eans Legislative Decree 1 September 1993, No . 385 as subs equen t ly a m ended  a n d  
supp lem ented. 

Bas e  I n tere sts (Tasso d i I n teresse) m eans the base in terests due by the Guaran tor under Clause 5 .1 (Tasso  

d i I n teresse della Tranche A) and 5.2 (Tasso d i I nter ess e d ella  T r a nche B)  o f t h e Su bor d ina ted  Loa n  
Agr eement . 

Be n eficiary  m eans the Bondholders and any o ther person  or entity en titled to r eceive a payment fr om  t h e 
Guar antor  under the Guarantee, in  accordance with the Covered Bonds Law.  

Bo I  Re gu lation s (Regolamento della Banca d ’Italia) m eans supervisory inst ructions o f the Ba nk  o f I taly  

r elating to covered bonds under  Par t I II, Chap ter 3 , o f the circular no. 285 o f 17 December  2013, con tain ing  
the “Disposizion i d i v igilanza per le  banche” as fu rther im plemented and amended. 

Bo n dh olde rs (Portatori dei Covered Bond) m eans the holders, fr om t ime to t ime, of any Covered  Bonds o f 
each Series of Cover ed Bonds. 

Bo rrower  m eans any person  in  favour o f which any Mor tgage Loan o r Public Loan  has been gr anted by t h e 
Seller. 

Bre ach  o f Te st No tice m eans the notice delivered  by the Repr esentative o f the Bondholders in  accordance 
with  the ter ms o f the Portfolio Management Agreement  and Condit ion  11. 

Bu s in e ss Day (Giorno Lavora tivo) m eans any day (o ther  than  a Saturday o r Sunday) on  which  b an ks  a r e 
gener ally  open  fo r  business in  Milan , Luxem bour g and  London  and  on  which  the Tr ans-Eur opean  
Automated Real Tim e Gr oss Set tlement Express Tr ansfer System (or any successor thereto) is open. 

Bu s in e ss Day Con ven tion , in  r elat ion  to any particular date, has the m eaning given  in  the r elevant  F in al  
Ter m s and, if so specified in  the r elevan t Final Terms, m ay have d ifferent m eanings in  r elation  t o  d i ffer en t  
dates and, in  th is context, the fo llowing expressions shall have the following m ean ings: 

(i) “Fo l lowin g Bu s in ess  Day  Conven tion” m eans that  the r elevant date shall be pos tponed  t o  t he 
fir st  fo llowing day that  is a  Business Day; 

(ii) “M o dified Followin g Bu sin es s Day  Con ven tion ” or  “Mod ifie d Bu sin e ss Day Conven tion ” 
m eans that the r elevan t date shall be postponed to the fir st fo llowing  d ay t h at  i s  a  Bu s in ess  Da y  
un less that day falls in  the next  calendar m onth in  which case that  date will be the fir st p receding day 
that  is a  Business Day; 

(iii) “Pre ced in g Bu sin e ss Day Conven tion ” m eans that the r elevan t date shall be b rought fo rward to  
the fir st p receding day that  is a  Business Day; 

(iv) “FRN Co n ven tion”, “Floatin g Rate Con ven tion ” o r “Eurodollar Conve n t io n ” m ean s t h at  
each r elevant date shall be the date which numerically corresponds to the p r eced ing such  date in  t h e 
calendar  month which is the number o f m onths specified in  the r elevant Final Terms as the Specified 
Per iod after the calendar m onth in  which the p receding such date occurr ed p rovided, however, that : 
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(A) if there is no such numerically cor responding day in  the calendar m onth  in  which  a ny  s uch  
date should occur, then such  date will be the last  day which  is a  Business Day in  that  calendar 
m onth ; 

(B) if any  such date would o therwise fall on a day which is no t a  Business Da y , t h en  s u ch  d at e 

will be the fir st fo llowing day which is a  Busin ess Day  u n le ss t h at  d ay fa l l s in  t h e n ex t  
calendar  month, in  which case it  will be the fir st  p receding day which is a  Business Day; and 

(C) if the p r eced ing such  date occurred on the last  day in  a calendar m onth which was a Business 
Day , then all subsequent  such dates will be the la s t  d ay wh ich  i s  a  Bu s in ess  Day  in  t he 
calendar  month which is the specified number o f months after the calendar m onth  in  which  
the p r eceding such date occurred; 

and  

(v ) “No  Ad jus tm en t” m eans that  the r elevant date shal l n o t  b e a d just ed  in  a ccor dance w i th  a ny  
Business Day Convent ion. 

Calcu lation Agen t m eans CheBanca o r any o ther entity appointed fr om  t im e t o  t im e t o  a ct  a s  s uch  in  
accor dance with  the Cash Management Agreement . 

Calcu lation Am oun t has the m eaning given in  the r elevan t Final Terms. 

Calcu lation Date  m eans (i) with r eference to the activit ies to be carried out by the Calculation Agent, a  date 
falling not later than the second Business Day p receding e ach  Gu ar a n to r  P aym en t  Da t e, a n d  ( i i )  w i th  
r eference to the act ivities to be carried out by the Test Report Pr ovider, a  date falling not later t han  t he 3 r d  
Business Day following the Quarterly Report  Date.  

Call  Op tion  has the m eaning given in  the r elevant  Final Terms. 

Cas h  M an agem en t Agreem en t m eans the cash m anagement agreement enter ed  in to  o n  o r  a bou t  t he 
Fir st  I ssue Date between  the I ssuer , the Guar an to r , the Ser v icer , the Seller , the Account  Bank, the 
I nvestment Manager, the Cash Manager, the Calculation Agent , the In terest Determinat ion Agen t, the Paying 
Agents, the Test Report  Provider and the Represen tat ive of the Bondholders as amended fr om t im e t o  t im e 
and  r estated  on  18  November 2021 in  o rder to consolidate all t h e a m en dm ent s a gr eed  by  m ea ns o f t h e 
Am endment  Agreements. 

CB Paym ent Date  m eans the Fir st CB Payment Da t e a n d  a ny  d a te o r  d at es s p eci fied  a s  s uch  in ,  o r  
determined in  accor dance with  the p rovisions o f, the r elevant  Final Terms and, if a  Business Day Convention  
is specified in  the r elevant  Final Terms: 

(i) as the same m ay be adjusted in  accor dance with  the r elevant Business Day Conven tion ; or 

(ii) if the Business Day Conven tion  is the FRN Convention, Floating Ra t e Co nven t ion  o r  Eu r odo llar  
Conven tion and an in terval o f a  number o f calendar m onths is specified in  the r elevant Fin al  Ter m s 

as being the Specified  Per iod , each  o f such  dates as m ay  occur  in  accor dance with  the FRN 
Conven tion, Float ing Rate Convent ion o r Eur odollar Conven tion at  such Specified  Period o f calendar 
m onths fo llowing the I nterest  Commencement Date (in  the case o f the fir st CB Payment Date) o r the  
p r evious CB Payment  Date (in any o ther case). 

CB I n tere st Pe riod m eans each  period  beginning on (and including) the I nterest Commencement Dat e o r  
any  CB Payment Date and ending on (but excluding) the fo llowing CB Payment Date. 
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Cle ars tream  m eans Clearstr eam Banking Société Anonyme, Luxembourg w i t h  o ffices  a t  4 2  a venue J F  
Kennedy, L-1855 Luxembourg. 

Co llection Accou nt m eans the euro denominated bank account established in  the name of the Gu a r an to r  
with  the Account Bank, I BAN: I T82Y1063101600000070201377, o r such o ther subst itute account  as m ay b e 
opened  in  accordance with the Tr ansaction  Documents. 

Co llection Pe riod (Periodo d i I ncasso) m eans the quarterly periods o f each  yea r  com m encing  on  ( a nd  
includ ing) the fir st calendar  day o f m onths o f J a nua r y, Apr i l,  J u ly  a n d  Oc tober  a n d  e nd in g o n  ( a n d  

includ ing), r espectively, the last calendar day o f the m onths o f March, J une, September and December  a nd ,  
in  the case o f the first Co llection Period in  r elat ion  to the I n itial Por tfolio, commencing on ( a nd  exclud in g)  
the I n itial Valuation Date and ending on (and excluding) the first calendar day o f m onth o f J anuary 2012. 

Co llection Po licies (Procedure d i Riscossione) m eans the p rocedures implemented by the Servicer fo r t he 
m anagement, collection and r ecovery o f the instalments and all and any o ther amount s fr om  t im e t o  t im e 
due in  r elation  to the Assets, pursuant  to the Schedule 1 to the Servicing Agr eement.  

Co m m ercial  M ortgage Loan  Agreem en t (Contratto d i Mutuo I potecario  Com m er cia le)  m eans  a ny  
commercial m ortgage loan agreement  under which a Commercial Mortgage Loan has been  gran ted in  favour  
to  the r elevant  Debtor. 

Co m m ercial  M ortgage Loan  (Mutuo I potecario Commercia le) m eans any Mortgage Loan  s ecur ed  by  a  
Mor tgage on a Real Estate Asset in tended t o  c om m er cia l a ct ivi t ies ( d es t ina to  a d  u so  com m er cia le)  
comprised in  the Cover Pool. 

CONSOB  m eans Commissione Nazionale per le  Società e la  Borsa. 

Co rp orate  Se rv icer (Prestatore d i Servizi A mmin istrativi) m eans D&B Tax  Account ing S.r .l. –  società t r a 
p r o fession isti or  any o ther ent ity appointed fr om t ime to t ime to act as such  in  accordance with the Corporate 
Ser vices Agreement. 

Co rp orate  Se rv ices Agreem ent (Contrat to d i Servizi A mmin istrativi) m eans the agreement  enter ed into 
on  17  J une, 2020  between  the Guaran tor and the Corporate Se r vicer  p ur s uan t  t o  which  t h e Cor por ate 
Ser vicer will p rovide certain  administr ation services to the Guaran tor in  the context o f the Programme. 

Co vered Bon d s Law  (Normativa sui Covered Bond) m eans, joint ly, the Law 130 /99, the MEF Decree a n d  
the BoI Regulations. 

Co vered Bon d  m eans any covered  bond o f any Series issued fr om t ime to t ime by the I ssuer in  the con t ext  
o f the Pr ogramme. 

Co vered Bon d  Sw ap Agreem ents  m eans the 1992 I SDA Master  Agreements enter ed in to  b etween  t h e 
Guar antor  and the r elevan t Covered Bond Swap  Counterparty on  or about the First  I ssue Date, together with  
the r elevant  Schedule, the r elevant  Cr edit Support  Annex which m ay be fr om t ime to t ime entered in to in  the 
con text  o f the Pr ogramme and the r elevan t confirmations, which m ay be fr om t ime to t ime e n te r ed  in to  in  
the context o f the Programme, documenting the in terest  r ate swap t r ansactions supplemental thereto. 

Co vered Bon d  Sw ap Cou nte rparty m eans Mediobanca, acting in  such capacity o r any o ther en tity acting 
as such pursuant to the Covered Bond Swap  Agreements. 

Co ver Pool  (Patrimonio Separato) m eans the cover pool constituted by  ( i )  t h e El igib le As sets  a nd  t he 
I n tegrat ion  Assets purchased fr om t ime to t ime by the Guarantor in  the con text  o f the Pr ogr a m m e a nd  ( i i )  
the Liquidity. 
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Co ver Pool  Sw ap  Agreem en t m eans the 1992 I SDA Master Agreements en tered  in to between  the I s suer  
and  the Cover Pool Swap Counterparty on o r about the First I ssue Date, together with the r elevant  Schedule, 
the r elevant  Cr edit Support  Annex which m ay be fr om t im e t o  t im e e n t er ed  in to  in  t h e con text  o f t h e 

Pr ogramme and the r elevan t confir mations, which m ay be fr om t ime to t ime en tered  in to in  t he c on t ext  o f 
the Pr ogr amme, documenting the in ter est r ate swap t r ansactions supplemental thereto. 

Co ver Pool  Sw ap  Coun terparty m eans Mediobanca, acting in  such capacity o r any o ther entity acting a s  
such  pursuant  to the Cover Pool Swap Agreement . 

Crit eria (Criteri) m eans (i) with  r espect to the I nitial Port folio, collectively, the Ge n er al  Cr i ter ia a n d  t he 
Specific Cr iteria o f the I nitial Portfolio and (ii) with r espect  t o  t h e Su bsequen t  P o r t fo lios a n d  F u r the r  
Por t folios, collectively, the General Cr iteria, the Specific Cr iteria and  the F u r th er  Cr i ter ia ( i f a ny)  o f t he 
r elevan t Subsequent  Portfolio o r Further  Portfolio. 

Cu rren t Balan ce  m eans in  r elation  to a Mor tgage Loa n  a n d / or  a ny o th er  As set  a nd / or  a ny  El ig ib le 
I nvestment at  any given date, the Outstanding Pr incipal Balance r elat ing to that  Mortgage Loan and/ or  t h at  
Asset  and/ or that Eligible I nvestment as at  that date.  

Day  Coun t Fraction  m eans, in  r espect  of the c alcu lat ion  o f a n  a m oun t  fo r  a ny  p er iod  o f t im e  ( t he 
“Calcu lation  Pe riod”), such  day count  fr action  as m ay be specified in  these Co ndi t ions  o r  t he r elevan t  
Final Terms and :  

(i) if Ac tual/Actual ( I CMA) is so  specified , m eans: 

(a) wher e the Calculation Period is equal to o r shorter than the Regular Period during which it  falls, 
the actual number o f days in  the Calculation Period d ivided  by t he p r od uct  o f ( 1) t h e a ctu al 
num ber o f days in  such Regular  Period and (2 ) the number of Regular Periods normally end ing  
in  any  year ; and 

(b) wher e the Calculation Period is longer than one Regular Period, the sum of: 

(A) the actual number o f days in  such Calculation Period fal l ing in  t h e Re gular  P e r iod  in  
which it  begins d ivided by the p roduct o f (1) the actual number of days in  s uch  Re gu lar  
Per iod and (2 ) the number o f Regular Periods in  any year ; and 

(B) the actual number o f days in  such Calculation Period falling in  the nex t  Re gu lar  P er iod  
d iv ided by the p roduct o f (a) the actual number  of days in  such Regular Period and (2) the 
num ber o f Regular Periods normally ending in  any year; 

(ii) if Ac tual/ 365 or Actu al/ Actu al  ( ISDA)  is so specified , m eans the actual number o f d ays  in  t h e 
Calcu lation  Per iod d ivided by 365 (or , if any por tion  of the Calculation  Period falls in  a leap  year, t he 
sum  of (A) the actual number o f days in  that portion o f the Calculat ion Period falling in  a  le ap  yea r  
d iv ided by 366 and (B) the actual number  of days in  that  portion  o f the Calculation Period falling in  a 
non-leap year d ivided by 365); 

(iii) if Ac tual/ 365 ( Fixed ) is so  specified, m eans the actual number of days in  the Ca lcu lat ion  P e r iod  
d iv ided by 365; 

(iv) if Actual/ 360  is so specified, m eans the actual number o f days in  the Calcu lat ion  Period d iv ided  by  
360 ; 

(v ) if 3 0 / 360  ( Fixed rate)  is so specified, m eans the number o f days in  the Calculat ion Period d ivided  
by  360  (the number o f days to be calculated on the basis o f a  year o f 360  days with 12 30-day m onths 
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(un less (i) the last day of the Calculation  Period is the 31st day of a  m onth  b u t  t h e fi r st  d ay  o f t he 
Calcu lation  Per iod is a  day o ther than the 30 th o r 31st  day o f a m onth, in  which  case the m onth  t hat  
includes that last day shall not be considered to be shortened to a 30-day month, or  (ii) the last  day of 

the Calculat ion Period is the last day o f the m onth o f February, in  which  case the m onth  of Febr ua r y 
shall not  be considered to be lengthened to a 30-day m onth); 

(v i) if Ac tual/ 365 ( Sterlin g)  is specified in  the applicable Final Terms, the actual n u m ber  o f d ays  in  
the CB I n ter est Period d ivided by 365 or, in  the case o f a  CB Payment Date falling in  a leap  year, 366; 

(v ii) if 3 0 / 360  ( Floatin g Rat e) is so specified, the number o f days in  the Calculat ion Period in  r esp ect  
o f which payment is being m ade d ivided  by 360, calculated  on  a fo rmula basis as follows  

Day  Count Fr action =    

 

 

 

 

wher e: 

Y1 is the year, expressed as a number, in  which the fir st day o f the Calculat ion Period  falls; 

Y2  is the year, expressed as a number, in  which  the day im mediately fo llowing the last  day in cluded  
in  the Calculat ion Period falls; 

M 1 is the calendar m onth, expressed as a number, in  which the fir st  day o f the Ca lcu lat ion  P e r iod  
falls; 

M 2  is the calendar m onth , expressed as number, in  which the day im mediately fo llowing the last  day 
included in  the Calculat ion Period falls; 

D1 is the fir st calendar day, expressed as a number, o f the Calcu lat ion  Period, un le ss s u ch  n um be r  
would be 31, in  which case D1 will be 30 ; and 

D2  is the calendar  day, expressed as a number, im mediately fo llowing the last day  included  in  t he 
Calcu lation  Per iod, unless such number would be 31 and D1 is greater than 29, in  which case D2  wi l l  
be 30 ; 

(v iii) if 3 0 E/ 360  o r Eurobond Basis is so specified, the number o f d ays in  t h e Ca lcu lat ion  P er iod  in  
r espect  of which  payment is being m ade d ivided by 360 , calculated on a fo r mula basis as fo llows:  

Day  Count Fr action =   

 

wher e: 

Y1 is the year, expressed as a number, in  which the fir st day o f the Calculation Period  falls; 

Y2  is the year, expressed as a number, in  which  the day im mediately fo llowing the last  day in cluded  
in  the Calculat ion Period falls; 

( )[ ] ( )[ ] ( )
360

30360 121212 DDMMxYYx −+−+−
 

( )[ ] ( )[ ] ( )
360

30360 121212 DDMMxYYx −+−+−
 



 

 
273 

M 1 is the calendar m onth, expressed as a number, in  which the fir st  day o f the Ca lcu lat ion  P e r iod  
falls; 

M 2  is the calendar m onth, expressed as a number, in  which the day immediately following  t he  las t  
day  included  in  the Calculation Period falls;  

D1 is the fir st calendar day, expressed as a number, o f the Calcu lat ion  Period, un le ss s u ch  n um be r  
would be 31, in  which case D1 will be 30 ; and 

D2  is the calendar  day, expressed as a number, im mediately fo llowing the last day  included  in  t he 
Calcu lation  Per iod, unless such number would be 31, in  which  case D2  will be 30 ; and 

(ix) if 3 0 E/ 360  ( ISDA)  is so specified, the number of days in  the Calculation Period in  r espect o f which  
payment is being m ade d ivided  by 360, calculated  on  a fo rmula basis as follows: 

 

Day  Count Fr action =   

 

wher e: 

Y1 is the year, expressed as a number, in  which the fir st day o f the Calculation Period  falls; 

Y2  is the year, expressed as a number, in  which  the day im mediately fo llowing the last  day in cluded  
in  the Calculat ion Period falls; 

M 1 is the calendar m onth, expressed as a number, in  which the fir st  day o f the Ca lcu lat ion  P e r iod  
falls; 

M 2  is the calendar m onth, expressed as a number, in  which the day immediately following  t he  las t  
day  included  in  the Calculation Period falls; 

D1 is the fir st calendar day, expressed as a number, o f the Calcu lat ion  Period, un less ( i )  t h at  d ay i s  
the last day o f February o r (ii) such number would be 31, in  which case D1 will be 30 ; and  

D2  is the calendar  day, expressed as a number, im mediately fo llowing the last day  included  in  t he 
Calcu lation  Per iod, unless (i) that  day is the last  day o f February but not  the Ma tu r ity  Da t e o r  ( i i )  
such  number would be 31, in  which case D2  will be 30 , p rovided, however, that in  each such case t h e 
num ber o f days in  the Calculation Period is calcu lated  fr om  a n d  in clud ing t h e fi r st  d ay o f t h e 
Calcu lation  Per iod to but  excluding the last day o f the Calculation Period . 

De alers m eans Mediobanca and Mediobanca I nternational, a s  wel l a s  a ny  o t her  e n t i ty wh ich  m ay  b e 
appointed as such by the I ssuer upon  execution  o f a letter in  the terms o r substantially in  the terms set out in  
Schedule 8  (For m of Dealer Accession Letter ) to the Programme Agreement on any o ther  terms acceptable to 
the I ssuer and  such en tity.  

De b t or (Debitore Ceduto) m eans any borrower , any person  which  has granted a Security  I n t er est  a n d / or  

any  o ther person who is liable fo r the payment  or  r epayment o f amount s d u e in  r espect  o f a n  As set  o r  a  
Security I nterest  and  Debtors m eans fr om t ime to t ime all o f them. 

De c ree No . 2 39  m eans the I talian  Legislative Decree 1 April 1996, No. 239 as amended and supplem ented  
fr om  t ime to t ime. 

( )[ ] ( )[ ] ( )
360

30360 121212 DDMMxYYx −+−+−
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De e d  o f Ch arge  m eans the English  law deed o f charge en t er ed  in to  o n  o r  a bou t  t he F i r st  I s sue Da t e 
between the Guarantor and the Represen tat ive of the Bo nd holder s  ( a ct ing a s  s ecur i ty  t r us tee fo r  t h e 
Bondholders and fo r the o ther Secured Cr editors). 

De e d  o f Pled ge  m eans the deed o f p ledge governed  by I talian law execu tedon 3  August 2016 b et ween  t h e 
Guar antor , the Represen tative o f the Bondholders and  the Account  Bank in  the con text  of the Pr ogramme. 

De fau lted Ass ets (Attivi in  So fferenza) m eans (A) any Asset  arising  fr om  Mor tgage Lo ans  a n d  P u b lic 
En t it ies Receivables included  in  the Cover Pool (a) having at  least seven m onthly instalments which are p a st  
due and unpaid, and in  r elation  to which the r elevant Deb tor has been  classified  as being “in soffer enz a” by  
the Servicer  in  accordance with the Bank o f I taly r egulations as am ended and updated  fr om t ime to t ime and  
co llect ion policy thereof, and (B) the Assets d iffer ent fr om the Mor t gage Loan s a n d  t h e P ub l ic En t i t ies 
Receivables included  in  the Cover Pool in  r elat ion to which  the r elevant Deb tor has been classified  a s  b eing 
“in  so fferenza” by the Servicer in  accordance with  the Bank of I taly r egu lation s a s  a m en ded  a n d  u pda ted  
fr om  t ime to t ime and collect ion policy thereof. 

De fau ltin g Party has the m eaning ascribed to that term in  the Swap Agreements. 

De l in quen t Ass ets m eans (A) any Asset  arising fr om Mortgage Loans and  the Public En t it ies Receiva b les  
included in  the Cover Pool having (a) days in  ar rear fo r m ore than  90  days o r (b ) (“inadempienza probabile”) 
four  instalments which are past  due and fu lly unpaid, even  if such instalments are not  cons ecu t ive a n d  ( B)  
the Assets d ifferent from the Mor tgage Loans and the Public En tities Receivables included in  the Cover P oo l  
in  r elation to which the r elevan t Debtor has been classified as being “ad inadempienz a  p r obabile” by  t h e 
Ser vicer in  accordance with  the Bank of Italy r egu lat ions as amended and  updated  fr om  t im e t o  t im e a n d  
co llect ion policy thereof. 

Du e  fo r Paym ent Date  m eans (a) a  Scheduled Due for Payment Date (as defined below) or (b )  fo llowin g 

the occurrence o f a  Guaran tor Even t o f Default , the date on  which the Guarantor Default Not ice is served  o n  
the Guarantor. If the Due fo r Payment  Date is not a  Business Day, Due fo r Payment  Da t e w i ll  b e t he n ex t  
Business Day. 

Earl iest M aturin g Covered Bon d s m eans, at  any t ime, the Series o f Covered Bonds that  has or have t h e 
ear liest Maturity Date o r Ex tended  Maturity Date (if the r elevant Ser ies of Covered Bo nds  i s  s u b ject  t o  a n  

Ex tended  Maturity Date and the r elevan t Extension Period  has already started) as specified in  t h e r elevan t  
Final Terms. 

Early  Re d em ption  Am ou nt ( Tax)  m eans, in  r espect o f any  Se r ies o f Cover ed  Bo n ds,  t he p r incipal  
am ount o f such Ser ies or such o ther  amount  as m ay be specified  in , o r determined in  accor dance w i th , t h e 
r elevan t Final Terms. 

Early  Re d em ption  Date  m eans, as applicable, the Op t iona l Re dem pt ion  Da t e  ( Ca ll ),  t he Op t ional  
Redempt ion Date (Pu t) o r the date on which any Ser ies of Cover ed Bonds is  t o  b e r edeem ed  p ur su an t  t o  
Condition 8  (c) (Redempt ion for tax reasons). 

Early  Term in ation  Am ou nt m eans, in  r espect  of any Ser ies of Cover ed Bonds, the p rincip al a m ou nt  o f 

such  Series o r such o ther amount  as m ay be specified in , o r determined in  accordance with, t h e Te r m s a n d  
Conditions or the r elevan t Final Terms. 

Elig ible Assets  (Att ivi I donei) m eans the fo llowing assets contemplated under ar ticle 2 , sub-paragraph  1, of 
the MEF Decree: 

(i) the Residential Mortgage Loans; 
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(ii) the Commercial Mortgage Loans; 

(iii) the Public Assets; and 

(iv) the Asset Backed Securities. 

Elig ible In s titution m eans any depository inst itution o rganised under the la ws o f a ny  St a te which  i s  a  
m em ber o f the European  Union o r o f the United States having a Long-Term Rat ing at  least equal to “BBB” or 
a Shor t -Term Rat ing at  least equal to “F2” by Fitch o r which is guaran teed by an  en tity having a Lo ng-Ter m  
Rat ing at least equal to “BBB” or a Short -Term Rat ing at  least equal to “F2”  

Elig ible In ves tm ents  m eans the Euro denominated senior  (unsubordinated) debt  securities o r o ther d e b t  
inst r uments, p rovided that, in  all cases:  

(a) such  investments are im mediately r epayable on demand, d is posab le w i thou t  p ena lty  o r  h ave a  
m aturity date falling on o r before the third Business Day p receding th e Gu ar an to r  P a ym ent  Da t e 
im m ediately succeeding the Collection Period in  r espect o f which such  e ligib le invest m ents  wer e 
m ade;  

(b ) such  investments p rovide a fixed p r incipal amount at  m aturity (such amount not bein g lower  t ha n  
the in it ially invested amount) o r in  case o f r epaym ent  o r  d is posal , t h e p r incipal  a m ount  u p on  
r epayment  or d isposal is at  least equal to the p rincipal amount  invest ed  a n d  ca nno t  include a ny  
em bedded  op t ions (un less fu ll paym ent  o f p r incipal is paid  in  cash  upon  the exer cise o f the 
em bedded  op tion ; 

(c) such  debt secur it ies or other debt  instruments having at  least:  

(1)  “BBB” or  ”F2”, fo r investments m aturing up  to 30  days; 

(2 ) “AA-” or  “F1+”, fo r investments m aturing fr om 30  days to 365 days;  

(d ) a  Eur o  denominated t ime deposit (including, fo r avoidance o f any doubt, a  t e r m  d epos it ) o pen ed  
with  the Account Bank o r any o ther Eligible I nstitu tion ; and 

(e) r epurchase t r ansactions between the Guarantor  and  a n  El ig ib le I ns t i tu t ion  in  r e spect  o f Eu r o  
denominated debt  securities o r o ther debt instruments having the r at ing  r equ i r em ents  s peci fied  
under paragraph (c) above, p rovided that (i) t it le to t h e s ecur i t ies u n der ly ing  s uch  r epu r ch ase 
t r ansact ions (in  the period between the execut ion o f the r elevan t r epurchase t r ansaction s a n d  t h eir  
r espect ive m atur ity) effect ively p a ss es t o  t h e Gu ar a n to r  a n d  t h e o b ligat ion s o f t he r e leva n t  
counterparty are not r elated to the performance o f the underlying securities,  ( i i )  s uch  r epu r ch ase 
t r ansact ions have a m atur ity  date falling on  o r  befor e the th ir d  Business Day  p r eced ing the 
Guar antor  Payment Date im mediately succeed ing the Collect ion Period  in  r esp ect  o f wh ich  s uch  
eligible investments wer e m ade.  

EURI BOR shall have the m eaning ascribed to it  in  the r elevant  Final Terms. 

Eu ro , €  and EUR r efer to the single currency o f m ember states o f the European  Un ion  wh ich  a dop t  t h e 
single curr ency in troduced in  accordance with the t reaty establishing the European Community. 

Eu roclear  m eans Euroclear Bank S.A./ N.V., with o ffices at 1 Boulevard du  Roi Albert I I, B-1210  Br ussels. 

Eu ro  Equ iva len t m eans, in  case of an  issuance o f Covered Bonds denominated  in  currency o ther  t han  t he 
Eur o , an equ ivalen t amount expr essed  in  Euro calculated by the Calculat ion Agen t at  the p revailing exchange 
r ate o r, in  case a cross-currency swap has been  entered in  r espect  of a  Ser ies o f Covered Bonds, the exchange 
r ate o f the r elevant cross-currency swap. 
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Ex clu ded Sch edu led  In terest Am ou nts  m eans any additional amounts r elating to d e fau l t  in ter est  o r  
in ter est upon  in terest payable by the I ssuer. 

Ex clu ded Sch edu led  Prin cipa l Am ou nts  m eans any additional amounts r elating to p r epayments, ear ly  
r edemption , b roken funding indemnities, o r penalties payable by the I ssuer . 

Ex clu ded Sw ap Term in ation  Am ou nt m ean s a ny  t er m in at ion  p aym ent  d u e a n d  p aya b le by  t h e 
Guar antor  to a Swap  Counterparty, where the Swap Counterparty is the Defaulting Party o r the sole Affected  
Par ty pursuant  to the r elevant Swap Agreement . 

Ex p ens es Accou nt m eans the euro denominated  account established in  the name of the Gu a r an to r  w it h  

the Account Bank, I BAN: I T78T1063101600000070201380 , o r such o ther s ubs t i tu t e a ccoun t  a s  m ay b e 
opened  in  accordance with the Cash Management  Agreement, in to which  t h e Ret en t ion  Am ou nt  w i l l b e 
cr edited and fr om which any Expenses and Taxes will be p aid  d ur in g t h e p er iod  c om pr ised  b e tween  a  
Guar antor  Payment Date and the im mediately subsequen t Guar antor Payment Date. 

Ex p ens es m eans any documented fees, costs, expenses, to be paid by the Guaran tor in  o rder to p r eserve i t s 
co r por ate existence, to  m aintain  it  in  good  standing and  to comply with applicable legislation . 

Ex ten de d M atu ri ty Date m eans the date, if any specified as such  in  the r elevant Final Term s wh en  fin a l 
r edemption  payments in  r elation  to a specific Ser ies of Cover ed Bonds become due and  payable pur suan t  t o  
the extension o f the r elevant Maturity Date . 

Ex ten s ion  Determ in ation  Date m eans, with r espect to each Ser ies o f Covered Bo nds , t h e d at e fa l ling  
seven days after the Maturity Date o f the r elevant  Series.  

Ex ten s ion  Pe riod  m eans, with r eference to  the Series o f Covered  Bonds subject to an  Extended  Ma tu r ity  
Date, the period starting on the r elevant  Maturity Date (included) and e n d ing on  t he r eleva n t  Ex ten ded  
Matur ity Date (excluded).  

Ex traordin ary Re s o lution has the m ean ing given  in  the Rules attached to the Conditions. 

Fac i li ty m eans the facility to be granted by the Subor dinated  Lender pursuan t to the terms of Clause 2  of the 
Subordinated Loan Agreement. 

Fin al Re d em ption  Am ou nt m eans, in  r espect o f any Series o f Covered  Bonds, the p r in cipa l a m oun t  o f 
such  Series. 

Fin al Term s  m eans the final terms r elated to each Ser ies of Cover ed Bond whose fo rm is  in clu ded  in  t h e 
Pr ospectus. 

Firs t  CB Paym en t Date  m eans the date specified in  the r elevant  Final Terms. 

Firs t  Is su e Date  (Prima Data d i Em issione) m eans the I ssue Date o f the fi r st  Se r ies o f Cover ed  Bo n ds 
issued under the Pr ogramme. 

Fit ch  m eans Fitch  Ratings I reland Limited  Sede Secondaria I taliana. 

Fix ed  Coupon  Am ou nt has the m ean ing given  in  the r elevant Final Terms. 

Fix ed  Rate Cove red  Bon d m eans a Covered Bond specified as such  in  the r elevant Final Ter ms. 

Fix ed  Rate Prov is ion s m eans Condition 5  (Fixed Rate Provisions). 

Flo atin g Rat e Covered Bon d  m eans a Cover ed Bond specified as such in  the r elevan t Final Terms. 
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Flo atin g Rat e Provisions  m eans the r elevant  p rovisions o f Condition 6  (Floa ting Ra te Provisions). 

Fu rth er Crite ria (Criteri Ulteriori) m eans the eligibility criteria, o ther than the General Cr i te r ia  a nd  t h e 
Specific Cr iteria, which  the Seller and  the Guaran tor m ay apply, fr om  t im e t o  t im e, t o  e ach  Su bsequ en t  
Por t folio and Further Por tfolio, specifying such fu r ther criteria in  the Schedule B to  t h e r elevan t  Tr ans fer  
Pr oposal.  

Fu rth er Portfo lio  (Porta fog lio Ulteriore) m eans all the Elig ib le As sets , c om plian t  w i th  t h e Ge n er al  
Cr iteria, the r elevant Specific Cr iter ia and the r elevan t Further  Cr iteria (if any), which m ay be purchased as a  
poo l (in  b locco) and pro soluto by the Guaran tor pursuan t to Clause 4  (Cessione d i Ulterior i  Por ta fog l i s u  

base revolving) of the Master Purchase Agreement. 

GDPR m eans Regulation (EU) no. 679 o f 27 April 2016. 

Ge n eral Criteria  (Criteri Generali) m eans, jo in tly, (i) the Mortgage General Cr iteria, (ii) the Public As set s 
Gener al Cr iteria and  (iii) the ABS General Cr iteria. 

Gu aran tee  m eans the guarantee issued  on  or  about the First I ssue Date by the Guarantor in  fa vour  o f t he 
Beneficiaries. 

Gu aran teed Paym en t Obl igation s m eans the payment obligations of in terest  and  p rincipal in  r elat ion o f 
each Series of Cover ed Bonds guaranteed under the Guaran tee. 

Gu aran teed Am ou nts  m eans (a) p rior  to the service o f a  Guarantor Default Not ice, w i t h  r esp ect  t o  a ny  
Scheduled Due fo r Payment  Date, the sum of amounts equal to (i) the Schedu led I n terest and the Schedu le d  

Pr incipal, in  each case, payable on that  Schedule Due fo r Paym en t  Da t e o r  a ny  o t her  a m oun ts  d ue a n d  
payable by the I ssuer under the Covered Bonds pursuant to the Terms and Condit ions and  the r elevant Final  
Ter m s and (ii) all amounts payable by the Guarantor  under  the Tr ansaction Documents r anking senior to any 
payment due in  r espect  of the Covered Bonds according to  the applicable Priority o f Payments, o r  ( b )  a fter  

the service o f a  Guarantor Default Notice, an am ount equal to (i) the r elevant Ear ly Redemption Amount  ( a s 
defined  and specified in  the Terms and Condit ions) p lus all accrued  a n d  u n paid  in t er ests  a n d  a l l o th er  
am ounts due and  payable in  r espect o f the Cover ed Bonds , in clu d in g a l l  Exclu ded  Sc hedu led  I n t er est  
Am ounts and all Excluded Scheduled Pr incipal Amounts (whenever the same ar ose), a n d  ( i i )  a l l a m oun ts 
payable by the Guaran tor under the Tr ansact ion Documents r anking senior to any payment due in  r espect to  
the Covered Bonds accord ing to the applicable Pr iority of Payments. The Guaranteed Amounts in clude a ny  
Guar anteed Amount that was t imely paid by o r on behalf of the I ssuer to the Bondholders to the exten t it  has  
been clawed back and r ecovered fr om the Bondholders by the r eceiver o r liquidator, in  bankruptcy o r  o th er  
inso lvency o r similar p roceedings for  the I ssuer named or ident ified in  the o rder, and has no t  b een  p a id  o r  
r ecovered fr om any o ther source (the “Clawed Back Am oun ts”). 

Gu aran tor De fau lt Notice  has the m eaning given to it  in  Condit ion 12.3 (Guarantor Ev ents o f Defau lt ). 

Gu aran tor Even t o f De fau lt has the m eaning given to it  in  Condit ion  12.3 (Guarantor Ev en ts o f Default ). 

Gu aran tor  m eans Mediobanca Covered Bond S.r.l., a  lim ited liability company incorporated  under  the laws 
o f the Republic of I taly, whose r egistered o ffice at  Corso d i Porta Romana No. 61, 20122 Milan, I taly , F is cal  
Code and r egist rat ion with the Companies Register in  Milan No. 0 3915310 969, u n der  t h e d i r ect ion  a nd  
coordination o f Mediobanca –  Banca d i Cr edito Finanziario S.p.A. 

Gu aran tor Paym en t Accoun t m eans the euro denominated accou nt  e s tab l i shed  in  t h e n a m e o f t he 
Guar an to r  with  the Pay ing Agen t  with  num ber  80 0 88230 0  (I ban  code: I T  9 6  R 0 3 4 7 9  0 16 0 0  

0 0 0 8 0 08 8230 0) ,or such o ther substitute a ccoun t  a s  m ay b e o pen ed  in  a ccor d ance w i th  t he Ca s h  
Management  Agreement in to which  the Cash Manager (on behalf of the Guarantor ) will credit by 9 :0 0  a . m . 
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of each Due fo r Payment  Date the amounts due fr om t ime to t ime under the Covered Bonds and out o f which  
the Paying Agent  will m ake the payments due in  favour o f the Bondholders on  behalf o f the Guaran to r  a ft er  
to  the service o f an I ssuer Default Notice. 

Gu aran tor Paym en t Date  m eans (a) p rior to the delivery o f a  Guaran tor Default Not ice, the d at e fa l ling  

on  the 28th day o f J anuary, April, J u ly and October o r, if such day is not a  Business Da y , t h e im m edia tely  
fo llowing Business Day; and  (b) fo llowing the delivery o f a  Guarantor Defau lt  Notice, any day on  which  a ny  
payment is r equir ed to be m ade by the Representative o f the Bondholder s in  a ccor dance  w it h  t h e P ost -
Enfor cement Pr iority o f Payments, the r elevant Terms and  Conditions and the I ntercreditor Agreement. Th e 
fir st  Guarantor Payment Date will fall on  28 J anuary, 2011. 

I n i tial  Po rtfo lio  (Portafoglio I niziale) m eans the port folio o f r eceivables ar ising fr om Residen tial Mortgage 
Loan  Agreement  purchased by the Guar antor on  30  November, 2011 pursuan t  t o  Ar t icle 2  o f t h e Ma st er  
Pur chase Agr eement in  o rder to allow Mediobanca to issue the Fir st Ser ies of the Covered  Bonds. 

I n i tial  Su b ordin ated Loan  Agreem en t (Contratto d i Finanziamento Subordinato I n iziale)  m ean s t h e 
subord inated  loan  agreement en tered in to between the Subordina ted  Le nder  a nd  t h e Gu a r an t o r  on  30  
November, 2011. 

I n i tial  Su b ordin ated Loan  (Finanziamento Subordina to I niziale) m eans the subord inated loan  g r an ted  
by  the Subor d inated  Lender  in  favour  o f the Guar an to r  pur suan t  to  the I n it ial Subor d inated  Loan  
Agr eement . 

I n i tial  Valu ation  Date  (Data d i Valutazione I niziale) m eans, with r eference to the I nit ial P or t fo l io , t h e 
date falling on 30  September, 2011.  

I n i tial  Tran sfe r Date  (Data d i Cessione I nizia le) m eans, with r eference to the I nitial Port folio, the date on  
which the Publicities has been carried out. 

I n s o lven cy Event m eans in  r espect o f any company, ent ity or  corporat ion  that : 

(i) such  company, en tity o r corporation has become subject to any applicable bankruptcy, l iqu idat ion ,  
adm in ist r at ion , inso lvency , com posit ion  o r  r eor gan isat ion  (includ ing, withou t  lim itat ion , 
“fa llimen to”, “liqu idazione coat ta ammin istrativa”, “concordato preven tivo” and “ammin istrazione 

straordinaria”, each such  expression  bearing the m eaning ascribed to it  by the laws o f the Re publ ic 
o f I taly , and  includ ing the seeking o f liqu idat ion , wind ing-up , r eor gan isat ion , d isso lu t ion , 
adm in istrat ion) o r similar p roceedings or the whole o r any substan tial part  o f t h e u nd er tak ing o r  
assets o f such company, ent ity o r corporation  are subject  to a pignoramento o r any p rocedure having 
a sim ilar effect (o ther than  in  the case o f the Guaran tor, any portfolio  o f a s set s p ur cha sed  by  t h e 

Guar antor  for the pur poses o f fu r ther p rogramme of issuance o f Cover ed  Bo n ds) , u n les s in  t h e 
op in ion  of the Representative o f the Bondholders, (who m ay in  th is r espect  r ely o n  t he a dv ice o f a  
legal adviser selected by it ), such p roceedings are being d isputed in  good  fa i th  w i t h  a  r ea sona b le 
p r ospect  of success; o r 

(ii) an  app licat ion  for  the commencement  of any o f the p roceed ings under (i) above is m ade in  r espect o f 
o r  by such  company, en tity o r corporation o r such  p roceedings ar e o therwise in it iated a gains t  s uch  
company or corporation and, in  the opinion o f the Representative o f the Bondholder s ( who  m ay  in  
th is r espect r ely on the advice o f a  le ga l a dv iser  s e lected  b y  i t ),  t he c om m encem ent  o f s u ch  
p r oceedings are not  being d isputed in  good faith with a r easonable p rospect o f success; o r 

(iii) such  company, en tity o r corporation takes any action  fo r a  r e-adjustment  of deferment  of a ny  o f i t s  
ob ligations o r m akes a general assignment o r an  arrangement o r composition with  o r for  the ben efit  
o f it s cr editors (o ther than, in  case o f the Guaran tor, the creditors under the Tr ansaction  Documents) 
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or  is gr anted  by a competen t cour t a  m orator ium  in  r e spect  o f a ny  o f i t s in deb t ednes s o r  a ny  
guar an tee o f any indebtedness given by it  or applies fo r suspens ion  o f p aym ent s ( o t her  t h an , in  
r espect  of the I ssuer, the issuance o f a  r esolu tion  pursuant  to Art icle 74 o f the Banking Act); o r 

(iv) an  o r der is m ade or an  effective r esolut ion is passed fo r the winding-up, liquidat ion o r d issolu tion  in  

any  fo rm of such company, ent ity o r corporation  or  any o f the even ts under ar ticle 2448 o f t h e Civ i l 
Code occurs with r espect to such  company, en tity o r corporation (except in  any such case a winding-
up  o r  o ther p roceed ing fo r the purposes o f or  pursuant  to a solvent  amalgamation o r r econst ruction , 
the ter m s o f which  have been  p r ev iously  appr oved  in  wr it ing by  the Repr esen tat ive o f the 
Bondholders); o r 

(v ) such  company, en tity o r corporation becomes subject to any p roceedings equivalent  or  analogous  t o  
those above under the law of any ju risd iction in  which such company or corpor at ion  i s  d eem ed  t o  
car ry on  business. 

I n s o lv e n c y  Law  m eans Royal Decr ee 16  Mar ch  1942 , No . 267 , as subsequen t ly  am ended  and  
supp lem ented. 

I n tegration Ass ets (A ttivi I donei I ntegrativi) m eans, in  accordance with ar ticle 2 , sub-paragraph 3. 2  a nd  
3 .3  o f MEF Decree, each o f the fo llowing assets: 

(i) deposits held with banks which have their r egistered o ffice in  t h e Eu r opea n  Ec onom ic Ar ea o r  
Switzerland o r in  a coun try fo r which a 0 % r isk weight is applicable in  accordance with  t h e Ba n k  o f 
I taly's p r udent ial r egulations fo r banks -standardised approach; and 

(ii) securities issued by the banks indicated in  item ( i )  a bove, wh ich  h ave a  r e sidual  m at ur i ty n o t  
exceeding one year . 

I n tegration Ass ets Lim it (Limite per g li At tivi I donei I ntegra tivi) m eans the m axim um  p er cen t age o f 

I n tegrat ion  Assets (taking in to account the Liquidity) which m ay be comprised  in  the Cover  Pool pursuant t o  
the Covered Bonds Law, i.e. 15% of the Cover  Pool. 

I n tercreditor Agreem ent (Accordo tra Creditori) m eans the agreement  enter ed in to on o r about  the First 
I ssue Date between the Guarantor and the other Secured  Cr ed i to r s a s  a m en ded  fr om  t im e t o  t im e a n d  
r estated on  18  November 2021 in  o r d er  t o  con so lidat e a l l t h e a m en dm ent s a gr eed  by  m ea ns o f t h e 
Am endment  Agreements.  

I n terest Am oun t m eans, in  r elat ion to any Ser ies of Cover ed Bonds and  a CB I n terest  Period, the a m oun t  
o f in terest payable in  r espect o f that Series fo r that CB I n terest  Period. 

I n terest Available Fu n ds  (Fondi Dispon ibili in  Linea I nteressi) m eans, on each Guaran tor Payment  Date: 

(i) any  in terest collected by the Servicer and/ or by the Guarantor in  r espect o f the Assets a n d  cr ed it ed  
in to  the Tr ansaction  Account during the Collect ion Period p receding the r elevan t Guarantor Payment  
Date; 

(ii) all r ecoveries in  the natur e of in terest  and  penalties r eceived by the Servicer and/ or by the Guarantor 
and  cr edited in to the Tr ansaction Account during the Collect ion  P er iod  p r eced ing  t he r eleva n t  
Guar antor  Payment Date; 

(iii) all am ounts o f in terest accrued (net  of any withholding o r deduction o r expenses, if due) and paid o n  
the Accounts during the Collection  Per iod p receding the r elevant Guaran tor Payment  Date; 

(iv) all in terest  amounts r eceived fr om the Eligible I nvestments during the p receding Collection Period; 
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(v ) any  amounts o ther than in  r espect  o f p rincipal r eceived under the Cover Pool Swaps;  

(v i) any  amounts o ther than in  r espect  o f p rincipal r eceived under each  Covered Bond Swap  o ther  t han  
the Swap Collateral (if any); 

(v ii) any  swap termination  payments r eceived  fr om a Swap  Cou nter p ar ty u n der  a  Swa p  Agr eem en t , 
p r ovided that such amounts will fir st be used to pay a Replacement Swap Counterparty to enter in to  
a Rep lacement  Swap Agreement, un less a Rep lacement Swap Agr eement has already b een  e n ter ed  
in to  by o r on behalf o f the Guarantor ;  

(v iii) pr io r to the service of a  I ssuer Default  Notice on the Guarantor amounts standing to  the credit o f t h e 

Reserve Account in  excess o f the Required Reserve Amount and fo llowing t h e s er v ice o f a  I s suer  
Defau lt  Not ice on the Guarantor, any am ounts standing to the cred it  of the Reserve Account; 

(ix) all am ounts to be allocated  fr om the Pr incipal Available Funds as I nter est Shor tfall Amount; 

(x ) any  amounts (o ther than  the amounts already allocated under o ther  items o f the I n teres t  Avai lab le 
Funds or  Principal Available Funds) r eceived by the Guar antor during the im m ediately  p r eced ing  
Collection  Per iod. 

I n terest Com m en cem en t Date  m eans the I ssue Date of the Covered  Bonds o r such o ther date as m ay b e 
specified as the I n terest  Commencement Date in  the r elevan t Final Ter ms. 

I n terest Cove rage Test m eans the test to be calcu lated pur suan t to the terms of the Portfolio Management  
Agr eement  so that the amount  of in terest  and other r evenues gener ated by the assets included in  t h e Cover  
Poo l (including the payments o f any nature expected  to be r eceived by the Guar a n to r  w i th  r espect  t o  a ny  
Swap  Agr eement), net o f the costs borne by the Guaran tor (including the payments o f any nature expected to 
be born o r due with r espect to any Swap Agreement), shall be at  least  equal to the amount o f in t er est s a n d  
costs due on all Series o f Covered Bonds issued under the Pr ogramme. 

I n terest Determ in ation  Agent m eans BNP Paribas Securities Services, Milan  Br anch  which  is appointe d  
to  act as in ter est determinat ion  agen t pursuan t to the Cash  Management  Agreement.  

I n terest Determ in ation  Date  has the m eaning given in  the r elevan t Final Ter ms. 

I n terest Sh ortfa ll Am oun t m eans, on  each Guar antor Payment Date, the amount due and  payable un der  
item s fr om (i) to  (vi) o f the Pr e-Issuer Even t o f Defau lt  In terest Pr iority o f Payment, to t he e x ten t  t ha t  t he  
I n terest Available Funds ar e not su fficient , on such  Guarantor Payment Date, to m ake such payments in  fu ll.  

I n ves tor Re p ort m eans the r eport containing certain  in formation on the Cover Pool and  o n  t h e Cover ed  
Bond  which  shall be delivered, on each  I nvestor Repor t Date, by the Calculation Agen t  -  s u b ject  t o  t im e ly 
r eceip t  o f cer tain  in fo r m at ion  - v ia e-m ail to  the I ssuer , the Guar an to r , the Repr esen tat ive o f the 
Bondholders, the Cash Manager, the Seller, the Servicer, the Paying Agent, the Account  Bank and the Rating  
Agency. 

I n ves tor Re p ort Date  m eans a date falling not  la ter  t h an  t he s econ d  Bu s in ess Da y  fo l lowing  e ach  
Calcu lation  Date. 

I SDA Defin i tion s m eans the 2006 I SDA Definitions, as amended and updated as at the date o f issue o f the 
fir st  Ser ies o f the Covered Bonds of the r elevan t Series (as specified  in  the r elevant Final Terms) as published 
by  the I nter nat ional Swaps and Der ivatives Association, Inc. 

I SDA Determ in ation  m eans that the Rate of I n terest will be determined in  accor dance with  Condition  6(c) 
(I SDA  Determination). 
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I s s u e Date (Data d i Em issione) m eans each date on which  any Ser ies of Covered Bond will be issued in  t h e 
con text  o f the Pr ogramme. 

I s s u er m eans Mediobanca. 

I s s u er Defau lt Notice  has the m ean ing given  to it  in  Condition  12.1 (I ssuer Ev ents o f Defau lt ). 

I s s u er Defau lt Notice Date  m eans the date on which the Guar antor has r eceived the I ssuer Default Notice 
sen t  by the Representative o f the Bondholders. 

I s s u er Even t o f Defau lt has the m ean ing given  to it  in  Condition 12.1 (I ssuer Ev en ts o f Default ). 

I s s u er Paym ent Accou nt m eans the euro denominated account  established in  the name of the I ssuer with 
the Paying Agent  with number 800882200  (Iban code: I T 76 Q 0 3479 01600  000800882200), or such other  
substitute accoun t as m ay be opened in  accor dance with  the Cash Management Agreement , in to  wh ich  t h e 
I ssuer will credit by 9 :00  a.m. of each CB Payment Date the a m ounts  d ue fr om  t im e t o  t im e u n der  t h e 
Covered Bonds and out o f which the Paying Agen t will m ake the payments due in  favour of the Bondholder s 
on  behalf o f the I ssuer p rior to the service of an  I ssuer Default Not ice. 

Jo in t Re so lu tion  m eans the r esolu tion  o f  13 August , 2018  jointly issued by CONSOB and  the Bank of I taly 
as am ended fr om t ime to t ime. 

Lat es t Maturin g Covered Bon ds m eans, at any t ime, the Series of Cover ed Bonds that  h as  o r  h ave t he 
latest Maturity Date or  Extended Maturity Date (if the r elevan t Series o f Cover ed  Bo n ds i s  s u b ject  t o  a n  
Ex tended  Maturity Date and the r elevan t Extension Period  has already started) as specified in  t h e r elevan t  
Final Terms. 

Lat es t Valuation  m eans, at any t ime with  r espect to any Real Estate Asset, the value given to the r elevan t  
Real Estate Asset  by the most r ecent  valuat ion (to be per fo r m ed  in  a ccor da nce w i th  t h e r equ i r em en ts 
p r ovided fo r under the p ruden tial r egulat ions fo r banks issued by the Bank of I taly) addressed to the Seller  or 
ob tained  fr om an independen tly m aintained valua t ion  m od el,  a ccep t ab le t o  r eason ab le a nd  p r uden t  
inst itutional m ortgage lender s in  I taly. 

Law  13 0 / 99  (Secur itisation Law) m eans law n . 130  of 30  April 1999. 

Life  o f t h e Program m e  m eans the period  of t ime comprised between  the First I ssue Date and the latest  o f 
(i) the date on  which the Revolving Period has elapsed and (ii) the Programme End  Date. 

Liq u idi ty (Liquid ità) m eans any and all amounts fr om t ime to t ime standing to the credit o f t h e Accoun ts 
(o ther than the Quota Capital Account). 

“Lon g-Term  De posi t Ratin g” m eans the long-term r at ing which m ay be assigned  fr om  F i t ch  t o  a  b a nk  
account p rovider . 

“Lo n g-Term  IDR” m eans, with r eference to an  institu tion , the long-t er m  is su er  d efau lt  r a t ing  ( I DR)  
assigned fr om Fitch to such  inst itution . 

“Lo n g-Term  Ratin g” m eans (i) with  r eference to the Account Bank o r the P ay ing  Agent ,  a  Lon g- Ter m  
Deposit  Rating (if assigned  fr om Fitch) or  a  Long- Ter m  I DR ( wh er e n o  Lon g- Ter m  De posi t  Ra t in g i s  
assigned fr om Fitch); and  (ii) in  any o ther case, a  Long-Term I DR. 

M ain  Fin an cial  Cen tre  m eans, in  r elation to any currency, the m ain  financial cen t r e fo r  t h at  cu r r ency 
p r ovided, however, that: 
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(i) in  r elation to Eur o, it  m eans the m ain financial  c en tr e o f s u ch  Me m ber  St a te o f t he Eu r opean  
Com m unities as is selected  (in the case o f a  payment) by the payee o r (in  the case o f a  calculat ion) by  
the I n terest Determinat ion Agen t and/ or  the Paying Agent (as the case m ay be); and  

(ii) in  r elation to Aust ralian dollars, it  m eans either Sydn ey o r  Melbour ne a n d ,  in  r ela t ion  t o  Ne w 

Zealand dollars, it  m eans either Wellington o r Auckland; in  each case as is selected  (in the c ase o f a  
payment) by the payee or (in  the case o f a  calculation) by the I n terest  Determination  a gen t  a nd / or  
the Paying Agent  (as the case m ay be).  

M an datory Test m eans the tests p rovided fo r under article 3  o f MEF Decree. 

M an datory Test Verification has the m ean ing ascribed  to it  in  Clause 3  o f the Asset Monitor Agreement . 

M argin  has the m eaning given in  the r elevan t Final Ter ms. 

M as t er De fin itions  Agreem en t (Accordo Quadro sulle De f in izion i ) m ea ns  t he m a ster  d e fin it ion s 
agr eement  enter ed in to on o r about the First I ssue Date between, in ter a lios, the I ssuer, the Guar an to r , t h e 
Seller and the Represen tat ive of the Bondholder s, contain ing all the defin it ions  o f t he t e r m s u s ed  in  t h e 
Tr ansaction Documents, as am ended fr om t ime to t ime and r esta ted  o n  18  Novem ber  2 0 21 in  o r der  t o  
consolidate all the amendments agreed by m eans of the Amendment Agreements. 

M as t er Pu rchase Agreem ent (Contrat to Quadro d i Cessione) m eans the m aster  p ur cha se a gr eem en t  
en tered in to on 30  November, 2011 between , in ter alios, the Guaran tor and  the Seller, as amended fr om t ime 
to  t im e and r estated on  18  November 2021 in  o rder to consolidate all the amendments agr eed  by  m ea ns o f 
the Amendment Agreements. 

M at u rity Date  (Data d i Scadenza Convenzionale) m eans the date on which final r edemption  paymen ts  in  
r elation to a specific Series o f Covered Bonds become due in  accordance with the Final Terms.  

M ax im um  Rate  o f In terest has the m eaning given  in  the r elevant Final Terms. 

M ax im um  Re dem ption Am oun t has the m eaning given in  the r elevan t Final Terms. 

M e d ioban ca  Group (Gruppo Mediobanca ) m eans the Mediobanca Banking Gr oup. 

M e d ioban ca  In tern ation al  m eans Mediobanca I nter nat ional (Luxembour g)  S. A.,  a  s ociét é a nony m e  
sub ject to Luxembour g law and having it s r egister ed o ffice at  14 Boulevard  Roosevelt L-2450  Luxem bour g , 
r egistered at  the Luxembourg t r ade and companies r egistry under r egistration number B 112885. 

M e e tin g has the m ean ing set out in  the Rules. 

M EF De cree  m eans the decree issued by the Min ister o f Economy and Finance on  14 December 200 6 , No . 
310  in  r elation to the covered bonds. 

M in im um  Rat e o f In terest has the m ean ing given  in  the r elevant  Final Terms. 

M in im um  Re d em ption  Am oun t has the m eaning given  in  the r elevant Final Ter ms. 

M o n te Tito li Accou nt H o lders m eans any au thorised  financial in termediary institu tion  entitled  t o  h o ld  

accounts on  behalf o f it s customers with  Monte Titoli (as in termediari aderen ti) in  accordance wi th  Ar t icle 
83-quater o f Legislative Decree No. 58/ 98  and  includes any depositary banks approved by Clear strea m  a nd  
Eur oclear. 

M o n te Tito li m eans Monte Titoli S.p .A. 
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M o rtgage Loan  Gen eral Crite ria  (Criteri Generali dei Crediti I potecari) m eans the general  cr i ter ia o n  
the basis o f which shall be selected the Mortgage Loans to be included in  each Portfolio, as s peci fie d  in  t he 
Schedule 1 –  Par t  I  –  Sect ion  I to  the Master Purchase Agr eement.  

M o rtgage Loan  Agreem en t m eans any Residen tial Mortgage Loan Agreement o r Commercial Mor tgage 
Loan  Agreement  ou t o f which the Receivables ar ise. 

M o rtgage Loan  m eans a Residential Mortgage Loan  or  a Commercial Mortgage Loan , as the case m ay b e , 
the claims in  r espect o f which have been and/ or will be t r ansferred by the Seller to the Guarantor pursuant  to 
the Master Purchase Agreement . 

M o rtgages  (Ipoteche) m eans the m ortgages created on the Real Estate Assets purs uan t  t o  I tal ian  la w in  
o r der to secure claims in  r espect o f the Receivables. 

Ne gative Carry  Factor m eans (i) n il if the r elevan t Covered Bond has a corresponding Cover  P oo l  Swap  
st r uctured  as To tal Balance Guaran teed Swap, o therwise (ii) a  percen tage ca lcu lated  by  r efer ence t o  t h e 
weigh ted average m argin o f the Covered Bonds and will, in  any event, be not less than 0 .5 per cent. 

Offe r Dat e  (Data  d i Offerta) m eans (i) with r espect to the purchase o f each Subsequen t  P or t fo l io ,  a  d a te 
falling not later than the fourth Business Day p receding each I ssue Date, and (ii) with r espect to the purchase 
o f each Further Portfolio, a  date falling not later  than  the fourth Business Day  p r eced ing e ach  Gu ar a n to r  
Payment Date, i.e. the date with in  which the Seller m ay s e nd  t o  t h e Gu a r an t o r  t he Tr an sfer  P r oposa l 
pur suan t to Article 3 .2 o f the Master Purchase Agreement . 

Op t ional Re d em ption  Am ou nt ( Cal l) m eans, in  r espect  o f any Ser ies o f Covered Bonds , t h e p r incipal  
am ount o f such Ser ies or such o ther  amount  as m ay be specified  in , o r determined in  accor dance w i th , t h e 
r elevan t Final Terms. 

Op t ional Re d em ption  Am ou nt ( Pu t)  m eans, in  r espect o f any Series o f Covered Bo nd s, t h e p r incipal  

am ount o f such Ser ies or such o ther  amount  as m ay be specified  in , o r determined in  accor dance w i th , t h e 
r elevan t Final Terms. 

Op t ional Re d em ption  Date ( Call ) has the m ean ing given  in  the r elevant Final Terms. 

Op t ional Re d em ption  Date ( Pu t) has the m ean ing given in  the r elevant  Final Terms. 

Organ is ation o f t h e Bon dh old ers  m eans the association o f the Bondholders, or gan ised pursuan t t o  t h e 
Rules. 

Ou t stan din g  Prin cipa l Balan ce m eans, at  any date, in  r elation to a Mortgage Lo an ,  a nd / or  a ny  o ther  
Asset  and/ or any Eligible I nvestment, the aggregate nominal p r incipal amount outstanding o f such  Mortgage 
Loan  o r such o ther Asset o r such Eligible I nvestment at  such date. 

Pay in g Agen t m eans Mediobanca, as long as it  is an  Eligible I nstitution and p rovided that  an I ssuer  Ev en t  
o f Defau lt  has not occur red, o therwise BNP Par ibas Securities Services, Milan Br anch which is appoin ted  t o  
act  as paying agent under the ter ms o f the Cash Management Agreement, and any o f it s successors. 

Paym en t Bu sin es s Day  m eans a day on  which  banks in  t h e r elevan t  P lace o f P aym en t  a r e  open  fo r  
payment o f amounts due in  r espect  o f debt secur it ies and  for dealings in  fo r eign  c ur r encies a n d  a ny  d ay  
which is: 

(i) if the currency o f payment is euro, a  TARGET Settlement  Day and a day on  which  dealings in  for eign  
cur rencies m ay be carried on in  each (if any) Additional Financial Cen tre; o r 
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(ii) if the currency o f payment is not euro, a  day on which dealings in  fo reign  cur rencies m ay be c ar r ied  
on  in  the Main  Financial Cen tre o f the currency o f payment and in  each (if any) Additional Financia l 
Cen tr e. 

Pe rs on  m eans any individual, company, corpor a t ion , fi r m , p a r tn er sh ip ,  jo in t  v en tu r e, a s socia t ion , 
o r ganisat ion, state o r agency o f a state o r o ther ent ity, whether o r not  having separate legal personality. 

Plac e o f Paym en t m eans, in  r espect  of any Bondholder s, the p lace at wh ich  s uch  Bo nd holder  r eceives  
payment o f in terest o r p r incipal on the Covered Bonds. 

Ple d ge Accoun t m eans, collectively, the Accounts listed  under Schedule 3 to the Deed o f Pledge.  

Ple d ged Claim s  has the m eaning at tributed to in  Clause 2 .1 o f the Deed o f Pledge. 

Po rt fo lio  M an agem en t Agreem en t m eans the agreement  entered  in to on o r about the First I ss ue Da t e 
between the I ssuer, the Seller, the Servicer, the Test  Report  Provider, the Guaran tor, the Calcu la t ion  Agen t  
and  the Repr esentative o f the Bondholders as am ended fr om t ime to  t ime and r estated on 18 November 2021 
in  o r der to consolidate all the am endments agreed  by m eans o f the Amendment Agreements. 

Po rt fo lio  (Portafoglio) m eans, collectively, the I n it ial Portfolio, any Subsequent  Portfolios and  any Further  
Por t folios which will be purchased  by the Guaran tor in  accordance with  the terms o f t h e Mas ter  P u r cha se 
Agr eement . 

Po s t -Guaran tor Even t o f De fault Priority o f Paym ent m eans the o rder o f p riority pur suan t to  wh ich  
the Available Funds shall be applied , on each Guaran tor Payment Date, fo llowing the service o f a  Gua r an to r  
Defau lt  Not ice, in  accordance with Clause 5 .4  of the I ntercr editor  Agreement. 

Po s t -Is su er Event o f De fau lt Priority o f Paym en t m eans the order o f p riority pursuant  t o  which  t he 
Available Funds shall be app lied, on each Guarantor Payment Date, following the service of an  I ssuer Default 
Not ice, bu t p rior to the service of a  Gu a r a n to r  De fa u l t  Not ice,  in  a ccor da nce w i th  Cla us e 5 . 3  o f t h e 
I n tercr editor  Agreement. 

Po t en tial  Se t-Off Am ou nts  m eans an amount calcu la ted  o n  a  q u ar t er ly b asis by  t h e Se r vicer  a n d  
communicated to the Rating Agency as a percentage o f the Cover  P oo l  t hat  t he Se r v icer  d e ter m ines  a s 
po ten tially subject to set-off r isk by the r elevant  Debtors, taking in to considerat ion the portion o f the Debtors 
hav ing curren t and deposit accounts opened  with the Seller.   

Pre -I ssu er Even t o f Defau lt In terest Priori ty o f Paym en t m eans the o rder of p r io r i ty p u r sua n t  t o  
which the I nter est Available Funds shall be applied, on  each Guarantor  Payment Date, p rior to the service  o f 
an  I ssuer Default  Notice, in  accor dance with  Clause 5 .1 of the I ntercr editor Agr eement.  

Pre -I ssu er Even t o f Defau lt Prin cipa l Priori ty o f Paym en t m eans the o rder of p r iority p u r sua n t  t o  
which the Pr incipal Available Funds shall be applied, on each  Guarantor Payment Date, p rior to the service of 
an  I ssuer Default  Notice, in  accor dance with  Clause 5 .2 o f the I ntercreditor Agreement. 

Pre -I ssu er Even t o f Defau lt Priority o f Paym en t m eans, as applicable, the Pr e-Issuer Event o f Default  
I n terest Priority o f Payment  or the Pr e-Issuer  Event  of Defau lt Pr incipal Priority o f Payment . 

Pre m iu m  In terests  m eans, on any Guaran tor Payment  Date:  

(A) pr io r to the occurrence o f an  I ssuer Even t o f Defau lt , an  amount  equal  t o  t he p os it ive d iffe r ence 

between (a) the sum of the I n terest Available Funds, with  r espect  t o  t h e im m ediately  p r eced ing  
Collection  Per iod, and (b ) the algebraic sum of the amounts due by the Guaran tor under  item s fr om  
(i) to  (x i) (included) o f the Pr e-Issuer Even t o f Defau lt  In terest Pr iority o f Payments; o r 
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(B) fo llowing the occurr ence of an  I ssuer Event o f Default but  p rior to the occur r ence o f a  Gu ar an to r  
Even t o f Default , an  amount equal to the positive d ifference between (a) the  s um  o f t h e Ava ilab le 
Funds with r espect to the immediately p receding Collection Period and (b ) the algebraic s u m  o f t he 

am ounts due by the Guarantor under items from (i) to  (ix) (included) o f t h e P ost -I s suer  Ev en t  o f 
Defau lt  Pr iority o f Payments; o r 

(C) fo llowing the occurr ence of a  Guarantor Event o f Default, an amount equal to the positive d iffer ence 
between (a) the sum of the Available Funds with  r espect to the im mediately  p r eced ing  Co llect ion  
Per iod and (b ) the algebraic sum of the amounts due by the Guarantor  under items fr om ( i )  t o  ( v i i)  
(included) o f the Post-Guaran tor Even t o f Default Pr iority o f Payments.  

Prin cip al Am oun t Ou tstan din g  m eans, on any date: (a) in  r elation  to a Cover ed  Bo n d , t h e p r incipal  
am ount o f that Covered Bond upon issue less the aggregate amount o f any p rincipal payments in  r e spect  o f 
that  Covered  Bond which have becom e due and payable (and been paid) on  or p r ior to that  date;  a n d  ( b )  in  
r elation to the Covered Bonds outstanding at  any t ime, the aggregate o f the amount  in  ( a ) in  r e spect  o f a l l 
Covered Bonds outstanding. 

Prin cip al Available Fu n ds  m eans, on each  Guarantor Payment Date: 

(a) all p r incipal amounts collected by the Servicer and/ or the Guaran tor in  r espect  of the Cover Pool and 
cr edited to the Tr ansaction Account during the Collection  Period p receding the r elevan t  Gu a r an to r  
Payment Date; 

(b) all o ther r ecoveries in  the nature o f p rincipal collected by the Servicer  a n d / or  t he Gu a r an to r  a n d  
cr edited fr om t ime to t ime to the Tr ansaction Account;  

(c) all p r oceeds deriving fr om the sale, if any, of the Assets; 

(d ) all am ounts in  r espect  of p r incipal (if any) r eceived under any Swap  Agreements; and 

(e) pr incipal amounts collected by the Servicer  in  r espect o f the Cover Pool in  the past  Collect ion Periods 
bu t  st ill stand ing to the cr edit  o f the Tr ansaction Account . 

Prio ri ties o f Paym ents  (Ordine d i Priorità dei Pagam ent i ) m ea ns e ach  o f t h e o r der s  in  which  t h e 
Available Funds shall be app lied on each Guaran tor P aym ent  Da t e in  a ccor d ance w i th  t he Te r m s a n d  
Conditions and the I ntercr editor  Agr eement. 

Priv acy Code  m eans the legislative decree no . 196  dated  30  J une 2003 as am ended and supplemented from 
t im e to t ime, as well as any im plementing r egu lat ions thereto. 

Priv acy Ru les m eans the Pr ivacy Code, t h e GDP R a n d  a ny o t her  le gislat ive a ct  o r  p r ov is ion  o f a n  
adm in istrat ive or r egulatory natu re - adopted by the I talian  Privacy Author i ty  ( Autor i tà  Ga r an t e p er  la  
Pr o tezione dei Dat i Per sonali) and/ or o ther competen t au thority - in  fo r ce fr om t ime to t ime. 

Pro gram  De btor m eans any Counterparty who is o r m ay become the debtor o f any o f the claims and r igh ts 
over which the Pledge is hereby created o ther than the Debtors. 

Pro gram m e En d Date  m eans the earlier between (i) the date fa l l ing o n  a  year  a nd  o n e d ay a ft er  t h e 
Covered Bonds have been  r edeemed in  fu ll at their r elevant  Maturity Date (or Ex tende d  Ma tur i ty Da t e,  i f 
app licable pursuant to  the r elevan t Final Ter ms) and  (ii) in  case of p r epayment in  fu ll of the Covered  Bon ds,  
the date falling on  two years and one day after the Covered Bonds have been  r edeemed in  fu ll. 

Pro gram m e  (Programma) m eans the covered bond issue p rogramme fo r the issuance o f several Se r ies  o f 
Covered Bond by the I ssuer pursuant  to art icle 7-bis of Law 130/ 99. 
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Pro gram m e Agreem en t m eans the agr eement en tered  in to on  o r about the First I ssue Date betwe en  t h e 
I ssuer, the Seller, the Guaran tor, the Representative o f the Bondholders and the I nitial Dealer, a s  a m en ded  
fr om  t ime to t ime and r estated on18  November 2021 in  o rder to consolidate all the amendment s a gr eed  by  
m eans o f the Amendment Agreements. 

Pro gram m e Re s o lution has the m ean ing set out in  the Rules. 

Pro s p ectus Re gulation m eans the Regulat ion (EU) 2017/1129, as fr om t ime to t ime am ended . 

Pu b l icity (Pubblicità ) m eans, in  r elation to each Portfolio, collectively: (i) the publica t ion  o n  t h e Official  
Gazet te of the Republic o f I taly o f the t ransfer no tice o f such  Portfolio, substan tially  in  t h e fo r m  a t tached  

under Schedule 5  to the Master Purchase Agr eement and (ii) the filing o f an  app lication  fo r the r egistration  of 
such  assignment with the competent  Companies’ Register.  

Pu b l ic As sets  (Att ivi Pubblici) m eans, collectively, the Public En t ities Re ceivab les a n d  P u b lic En t it ies  
Securities. 

Pu b l ic As sets  Gen era l Criteria  (Criteri Generali degli Att ivi Pubblici) m eans the gener al criteria  o n  t he 
basis o f which  shall be selected the Public Assets to be included  in  each Subsequent  Portfolio and/ or Fur ther  
Por t folio, as specified  in  the Schedu le 1 –  Par t I  –  Section  I I to the Master Purchase Agreement. 

Pu b l ic En ti ty Re ceivables  m eans, pursuant to ar ticle 2 , sub-paragraph 1, of MEF Decree, any r eceivab les 
owned  by or  r eceivables which have been benefit  of a  guarantee eligible fo r cr edit  r isk m it igation gr anted by: 

(i) Public En t it ies, including m inisterial bod ies a n d  loca l o r  r eg iona l b od ies,  located  w i t h in  t h e 

Eur opean Economic Area o r Switzerland fo r which a r isk weight no t exceeding 20% is appl icab le in  
accor dance with  the Bank o f Italy's p rudential r egu lat ions fo r banks - standard ised approach ; and  

(ii) Public En t it ies, located outside the European Economic Area o r Switzerland ,  fo r  which  a  0 % r isk  
weigh t is app licable in  accordance with the Ba n k o f I ta ly's  p r uden t ia l r egu lat ions fo r  b a nks -  
standardised approach - o r  r egional o r local public ent it ies o r non-economic administ rative en tit ies,  
located outside the European Economic Area o r Switzerland, for  which  a r isk weigh t n o t  e xceed in g 
20 % is app licab le in  accor dance with  the Bank o f I taly 's p r uden t ial r egu lat ions fo r  banks - 
standardised approach, p rovided that, the Public En t it ies Receivables described under item (ii) above 
m ay no t amount to m ore than 10% of the aggregate nominal value of the Cover Pool. 

Pu b l ic En ti ty Se curities m eans pursuant to  article 2 , sub-paragraph 1, of MEF  De c r ee, a ny  s ecu r it ies  
issued by o r which have benefit o f a  guar antee eligible for cred it  r isk m itigation  granted  by: 

(i) Public En t it ies, including m inisterial bod ies a n d  loca l o r  r eg iona l b od ies,  located  w i t h in  t h e 
Eur opean Economic Area o r Switzerland fo r which a r isk weight no t exceeding 20% is appl icab le in  
accor dance with  the Bank o f Italy's p rudential r egu lat ions fo r banks - standard ised approach ; and  

(ii) Public En t it ies, located outside the European Economic Area o r Switzerland ,  fo r  which  a  0 % r isk  
weigh t is app licable in  accordance with the Ba n k o f I ta ly's  p r uden t ia l r egu lat ions fo r  b a nks -  
standardised approach - o r  r egional o r local public ent it ies o r non-economic administ rative en tit ies,  
located outside the European Economic Area o r Switzerland, for  which  a r isk weigh t n o t  e xceed in g 

20 % is app licab le in  accor dance with  the Bank o f I taly 's p r uden t ial r egu lat ions fo r  banks - 
standardised approach, p rovided that, the Public En t it ies Securit ies described under item (ii )  a bove 
m ay no t amount to m ore than 10% of the aggregate nominal value of the Cover Pool. 
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Pu b l ic Loan  (Finanziamento Pubblico) m eans any loans gran ted by any en t i ty r efer r ed  t o  in  Ar t icle 2 , 
par agraph 1(c), n . 1) and  2 ) o f MEF Decr ee, o r secured  by the same en tities in  compliance with  the p rovisions 
o f Ar t icle 2 , par agraph 1(c) o f the MEF Decree.  

Pu t  Op tion  has the m eaning given in  the r elevan t Final Terms. 

Pu t  Op tion  Notice  m eans a not ice which m ust be deliver ed  t o  t h e P ay ing Agent  by  a ny  Bo ndholder  
wan t ing to exercise a r igh t to r edeem Covered Bonds at the option o f the Bondholder. 

Pu t  Op tion  Re ceipt m eans a r eceipt issued by the Paying Agent  to a deposit ing Bondholder upon  d eposi t  
o f Covered Bonds with  the Paying Agent by any Bondholder wan ting to exercise a r ight  to r edeem  Cover ed  
Bonds at  the option o f the Bondholder. 

Qu arterly  Re port (Rendiconto Trimestrale) m eans the quarterly r eport p repared by the Servicer pursuan t  
to  Ar ticle 3 .14 of the Servicing Agreement to be sen t by the Servicer within the Quarterly Report Dat e t o  t h e 
Guar antor , the Seller, the I ssuer, the Asset  Monitor, the Rat ing Agency, the Calculation  Agent, the Corporat e 
Ser vices Pr ovider, the Swap  Counterparties and the Represen tat ive of the Bondholder s. 

Qu arterly  Re port Date  (Data d i Rend iconto Trimestrale) m ean s t h e d at e fa l ling  on  t he 14 th  d ay  o f 
J anuary, April, J uly and October o r, if such  day is not  a  Business Day, the immediately fo l lowin g Bu s in ess  
Day .  

Qu o t a  Cap it a l  Ac c o u n t  m eans the Eur o  denom inated  account  I BAN No. 
I T75P1063101600000070092700  opened with Mediobanca –  Banca d i Cr edito Finanziar io S.p .A., where the 
issued and paid-up cor por ate capital account  of the Guarantor  has been deposited. 

Qu o tah olders' Agreem en t m eans the agreemen t  e n t er ed  in to  o n  18  Novem ber  2 0 21 b etween  t h e 
Guar antor , the Quotaholders and  the Representative o f the Bondholders. 

Qu o tah olders m eans Chebanca and SPV Holding S.r .l. and each assignee o f the r elevant pa r t icipa t ion  in  
the issued  and paid-up corporate capital o f the Guaran tor. 

Rat e  o f I n terest m eans the r ate or  r ates (expressed as a percen tage per  a n num )  o f in ter es t  p ayab le  in  
r espect  of the Series of Covered Bonds specified in  the r elevan t Final Ter ms o r calculated  or  d eter m ined  in  
accor dance with  the p rovisions of the Terms and Condit ions and/ or the r elevan t Final Terms. 

Rat in g  Agen cy m eans Fitch . 

Re al  Es tate Asse t (Immobile) m eans any r eal estate asset  mortgaged as security o f a  Re ceivab le u nd er  a  
Mor tgage Loan  Agreement . 

Re d em ption Am oun t m eans, as appropriate, the Final Rede m pt ion  Am oun t , t h e Ea r ly  Re dem pt ion  
Am ount (Tax), the Opt ional Redempt ion  Amount  (Call), the Opt ional Redemption Amount (Pu t), t h e Ea r ly  
Ter m inat ion Amount o r such o ther amount in  the nature o f a  r edemption amount as m ay be specified in ,  o r  
determined in  accor dance with  the p rovisions o f, the r elevant  Final Terms. 

Re fe ren ce Ban ks has the m ean ing given  in  the r elevant Final Terms o r, if none, four m ajor banks selected  
by  the I nter est Determination  Agen t in  the m arket that  is most closely connected with the Reference Rate. 

Re fe ren ce Price  has the m eaning given in  the r elevan t Final Terms. 

Re fe ren ce Rat e m eans, as specified in  the app licable Final Terms, the deposit  r ate, the in terbank r ate,  t he 
swap  r ate o r bond yield , as the case m ay be, which appears on the Relevant  Scr een Page at  the Relevant Tim e 
on  the I nter est Determination  Date and  as determined by the I nterest  Determination Agent. 
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Re fe ren ce Rat e Even t m eans, with r efer ence to the Reference Rate app licable t o  a  Se r ies o f a  Cover ed  
Bond , the occurrence o f any o f the fo llowing events: (i) the Relevant Screen  Page o n  wh ich  t h e Re fer ence 
Rate appear s has been  d iscon t inued  o r  it  is m ater ially  changed  o r  (ii) a  decision  to  withdr aw the 

au thorizat ion  or r egistration  to the administ rator o f the Refe r ence Ra te a s  s et  ou t  in  Ar t icle 35  o f t h e 
Benchmarks Regulat ion has been adopted by the competent au thority. 

Re g is tered Payin g Agent m eans any institu tion  appointed  by the I ssuer to  act as paying agen t in  r es pect  
o f the Cover ed Bonds issued  in  a r egistered fo rm under the Programme. 

Re gis trar m eans any inst itu tion  which m ay be appoin ted by the I ssuer to act  as r egistrar in  r esp ect  o f t h e 
Covered Bonds issued in  r egistered  form under the Pr ogramme, p rovided that, if t h e I ss uer  w i l l ke ep  t h e 
r egister and will not delegate such activity, any r eference to the Registrar will be constr ued as a r efer en ce t o  
the I ssuer. 

Re gis tered Payin g Agent m eans any institu tion  appointed  by the I ssuer to  act as paying agen t in  r es pect  
o f the Cover ed Bonds issued  in  a r egistered fo rm under the Programme. 

Re g is trar m eans any inst itu tion  which m ay be appoin ted by the I ssuer to act  as r egistrar in  r esp ect  o f t h e 
Covered Bonds issued in  r egistered  form under the Pr ogramme, p rovided that, if t h e I ss uer  w i l l ke ep  t h e 
r egister and will not delegate such activity, any r eference to the Registrar will be constr ued as a r efer en ce t o  
the I ssuer. 

Re gu lar Pe riod m eans: 

(i) in  the case o f Covered Bonds where in terest i s  s ch edu led  t o  b e p aid  o n ly  by  m ea ns o f r egu lar  
payments, each period fr om and including the I nterest Commencement Date to  b u t  exclu d in g t h e 
fir st  CB Payment  Date and  each successive period fr om and including one CB Payment  Da t e t o  b u t  
excluding the next CB Payment Date; 

(ii) in  the case o f Covered Bonds where, apart fr om the fir st  CB I n terest Period, in terest is schedu led  t o  
be paid only by m eans of r egular payments, each  period fr om and including a Regular Date falling in  
any  year to  but excluding the next Regular  Date, where “Regular Date” m ea ns t he d ay  a nd  m on th  
(bu t  not  the year) on  which any CB Payment  Date falls; and   

(iii) in  the case o f Covered Bonds where, apart fr om one CB I n ter est  P e r iod  o t her  t h an  t he fi r st  CB 

I n terest Period, in terest  is scheduled to be paid  on ly by m eans o f r egular payments, each period from 
and  includ ing a Regular Date falling in  any year to but  exclu d in g t h e n ex t  Re gular  Da t e,  wher e 
“Regular Date” m eans the day and m onth  (bu t not the year) on which  a ny CB P a y m ent  Da t e fa l ls 
o ther than  the CB Payment Date falling at  the end o f the ir regular CB I n terest Period. 

Re le van t Clearin g System  m eans Euroclear and/ or Clearstr eam, Luxemburg and/ or any ot her  c lea r in g 
system (o ther  than  Monte Titoli) specified in  the r elevan t Final Terms as a clearing sys tem  t h r ough  wh ich  
payments under the Covered Bonds m ay be m ade. 

Re le van t Date m eans, in  r elation  to any payment, whichever is  t h e la ter  o f ( a )  t he d a te o n  wh ich  t h e 
payment in  question fir st  becomes due and (b ) if the fu ll amount payable has not been  r eceived  in  t he Ma in  
Financial Cen tre o f the currency o f payment by the Paying Agent on o r p r ior to such  due d a te, t h e d at e o n  
which (the fu ll amount having been  so r eceived) not ice to that effect  has been given  to the Bondholders. 

Re le van t Dealer(s ) m eans, in  r elat ion to a Ser ies, the Dealer(s) which is/ are party  t o  a ny  a gr eem ent  in  
wr it ing entered in to with the I ssuer and the Guarantor fo r the issue by the I ssuer an d  t h e s u bscr ip t ion  by  
such  Dealer(s) o f such Series pursuant  to the Pr ogramme Agreement. 



 

 
289 

Re le van t Fin an cia l Cen tre  has the m eaning given in  the r elevan t Final Terms. 

Re le van t Sc reen  Page  m eans the page, section o r o ther part o f a  particular in formation service (including, 
without  limitat ion, Reuters) specified as the Relevant Screen  Page in  the r elevant  Final Terms, or  such o the r  
page, sect ion o r o ther part  as m ay r eplace it  on that in format ion  service o r such o ther in formation service, in  

each case, as m ay be nominated by the Person  p rovid ing o r sponsoring the in formation appearing  t her e fo r  
the purpose o f d isp laying r ates o r p rices comparable to the Reference Rate. 

Re le van t Tim e  has the m eaning given in  the r elevan t Final Terms. 

Re p re sen tative o f t h e Bon dh old ers  (Rappresentante dei Porta tori dei Covered Bond ) m eans the en tity 
that  will act  as r epresen tat ive o f the holders o f each series o f Covered Bonds pur suan t  t o  t h e Tr ans act ion  
Documents. 

Re q u ired Re d em p tion  Am oun t m eans the Euro Equivalen t o f the Pr incip al Am ount  Ou ts tan d ing in  
r espect  of the r elevant Covered  Bond, m ult iplied by 1 +  (Negat ive Carry Factor x (days to the Maturity Date of 
the r elevant  Series o f Covered Bond  (or the Extended Maturity Date if applicable)/ 365). 

Re q u ired Re s erve  Am oun t m eans an  amount  which will be determined, in itially, on each I ssue Da t e fo r  
the r elevant  Series o f Covered Bond  and then  on  each Calcu la t ion  Da t e a nd  which  w i ll  b e e qual  t o  t h e 
aggr egate amount o f (a) one fourth  of the annual amount payable under  items (ii) and  (iv) o f the Pr e- I ss uer  
Even t o f Default  I nter est Pr ior ity of Payment; and (b ) any in terest  amounts due on  the Covered  Bond on  t h e 
nex t CB Payment Date. 

Re s e rve Accou nt m eans the euro denominated account  established in  the name of the Guar antor with t h e 

Account Bank, I BAN: I T09W1063101600000070201383, o r such o ther substitute account as m ay be opened 
in  accor dance with  the Cash Management Agreement . 

Re s id en tia l M ortgage  Loan  Agreem ent m eans any r esident ial m ortgage loan agreement o u t  o f wh ich  
Receivables arise. 

Re s id en tia l M ortgage  Loan  m eans, pursuan t to art icle 2 , sub-paragraph 1, o f MEF Decree, a  r es id en t ial  
m or tgage loan in  r espect o f which the r elevan t  a m ount  ou tst and in g a dd ed  t o  t he p r incipa l a m oun t  
ou tstanding o f any h igher r anking mortgage loans secured by the same property, does not  exceed 80  per cent  
o f the value o f the p roper ty and fo r which the hardening period with  r espect to the per fect ion o f the r elevan t  
m or tgage has elapsed. 

Re v olv in g Pe riod m eans the period of t im e during which  Mediobanca m ay issue sever al Ser ies of Cover ed  
Bonds under the Pr ogramme pursuan t to art . 7-bis o f the Law 130 /99. 

Ru le s  (Regolam ento  dei Porta tori dei Cov ered  Bond ) m eans the r u les o f the o r gan isat ion  o f the 
Bondholders, at tached  to the Condit ions and fo rming an  in tegral part thereof. 

Re t e n tion  Am ou nt m eans an  amount equal to Euro 50 ,000 . 

Sc h edu le d Du e fo r Paym ent Date  m eans: 

(i) (a) the date on which the Scheduled Payment Date in  r espect o f the r elevant Guaran teed Amounts  i s  
r eached , and (b ) only with  r espect to the fir st  Sch edu led  P aym ent  Da t e im m ed ia tely  a fter  t he 
occurr ence of an  I ssuer Event o f Default, the later o f (i) the day which  is two Business Days fo llowing 
the service o f the I ssuer Default Notice on the Guarantor  in  r espect o f such  Guaranteed Amounts and 
(ii) the r elevant Scheduled  Payment Date; o r  
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(ii) if the applicable Final Terms specified that  an Ex tended Matur ity Date is applicable to t h e r elevan t  
Ser ies o r Tr anche of Covered Bonds, the Scheduled Payment Date that  would  h ave a pp l ied  i f t h e 
Matur ity Date of such series or  t ranche of Covered Bonds had  been the Extended Ma t ur i ty Da t e o r  
such  other Scheduled Payment Date(s) as specified in  the r elevant Final Ter ms. 

Sc h edu le d In terest m eans in  r espect o f each Scheduled Payment  Date following the service o f a n  I s suer  
Defau lt  Not ice to the Guarantor, an amount equal to the amount in  r espect  o f in terest which would have been 
due and payable under the Cover ed Bonds on  such Scheduled  Payment Date as specified in  t h e Te r m s a n d  
Conditions falling on  or after the service o f an  I ssuer Defau lt  Notice to the Gu a r an to r  ( b u t  exclud ing a ny  
Excluded Scheduled  In terest Amounts).  

Sc h edu le d Paym en t Date  m eans, in  r elation  to any payments due under the Guaran tee, each  CB Payment 
Date o r , if app licable under the r elevan t Final Terms, each Opt ional Redemption Date.  

Sc h edu le d Prin cip al m eans in  r espect o f each Scheduled Payment  Date following the service of an  I s suer  

Defau lt  Not ice to the Guarantor, an amount equal to the amount in  r espect  o f p rincipa l wh ich  wou ld  h ave 
been due and r epayable under the Covered Bonds on such Scheduled P aym en t  d a tes a s  s p eci fied  in  t h e 
Ter m s and Condit ions (bu t excluding any Excluded Scheduled  Principal Amount).  

Sc re en  Rat e De term in ation m eans that  the Rate o f I nterest w i l l b e d e ter m ined  in  a ccor dance w i t h  
Condition 6  (b ) (Screen Rate Determina tion ). 

Se c u red Creditors  (Creditori Garantiti) m eans the Bondholders, the Seller, the Servicer, the Subordinated 
Lender, the I nvestment Manager, the Calculation Agent , the Represen tat ive of the Bondholder s , t h e As set  
Monitor , the Cover Pool Swap Counterparty, the Covered Bond Swap  Counterparty, the Account  Ba n k,  t he 
Pay ing Agen ts, the Test Report Pr ovider, the I nter est Determination  Agen t, the Registered Paying  Agen t  ( i f 
any), the Registrar (if any), the Cor por ate Servicer and the Portfolio Manager (if any). 

Se c u rities Accou nt m eans the euro denominated account  established in  the name of the Guar a n to r  w i t h  
the Account Bank, No. T55U1063101600000070201381, or  such o ther  substitute account  as m ay be opened  
in  accor dance with  the Cash Management Agreement . 

Se c u rity I n teres t (Garanzia degli At tivi) m eans any Mortgage, char ge, p ledge, lien , encumbr ance and any  

o ther security in ter est o r per sonal guaran tee (gar anzie r eali o  personali) gr anted in  favour  o f t h e Se l ler  in  
r elation to each  Mortgage Loan, Mortgage Loan  Agreement o r Re ceivab les  ( excep t  fo r  t h e fid eju ssion i  
om nibus which  have not  been gr anted exclusively in  r elation to o r in  connection with  the Mo r tga ge Loa ns,  
Mor tgage Loan  Agreements o r Receivables).  

Se gre gation  Even t has the m eaning given to it  in  Condit ion 11.1 (Segregation  Ev ent). 

Se le cted  As sets  m eans the Eligible Assets and  the I n tegration  Assets selected by the Port folio Man ager  o r  
by  the Servicer pursuant  to Clause 5  o f the Portfolio Management  Agreement . 

Se l le r (Cedente) m eans CheBanca in  it s capacity as such pursuan t to the Master  Purchase Agreement. 

Se rie s  or Se ries  o f Covered  Bon ds  (Serie) m eans each series of Covered Bonds issued in  the c on tex t  o f 
the Pr ogr amme. 

Se rv icer  m eans CheBanca in  it s capacity as such pursuan t to the Servicing Agreement . 

Se rv icin g Agreem ent (Contrat to d i Servicing) m eans the agreement entered in to, on  30  November, 2011, 
between the Guarantor and the Servicer as am ended  from t ime to t ime and  r estated on 18 November 2021 in  
o r der to consolidate all the am endments agreed  by m eans o f the Amendment Agreements. 
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Se t t lem en t Re p ort Date m eans the fifth  Business Day before the Guarantor Payment Date. 

Sp e c i fic Cri teria (Criteri Specifici) m eans the eligibility criteria, o ther than the General Cr iteria, r elated t o  
each Portfolio, as specified (i) in  the Schedule I  –  Par t I I of the Master Purchase Agreement, with r es pect  t o  
the I n itial Portfolio and (ii) in  the Schedule I  –  Par t  III o f the Master  Purchase Agreement, w i th  r espect  t o  
each Subsequen t Port folio and Further Port folio. 

Sp e c i fied Cu rren cy m eans the currency as m ay be agr eed fr om t ime to t ime by the I ssuer and  the r elevan t  
Dealer(s) (as set out  in  the applicable Final Terms).  

Sp e c i fied De n om in ation (s ) has the m ean ing given  in  the r elevant  Final Terms, as a gr eed  b e tween  t he 
I ssuer and the r elevant  Dealer(s). 

Sp e c i fied Office  m eans (i) in  the case o f the In terest Determinat ion Agen t, Bnp  Paribas Secur ities Services, 
Piazza Lina Bo  Bard i 3 , Milano, I taly; o r (ii) in  the case o f any other Paying Agent, the o ffices specified in  t he  
r elevan t Final Terms; or  (iii) in  the case o f the Calculation Agent , CheBanca, Viale Bodio 37, Palazzo 4, 20158  
Milano, or, in  each case, such  other o ffice in  the same city or  town as such agen t m ay specify by notice to  t he 
I ssuer and the other parties to the Cash Management  Agreement in  the m anner p rovided  therein. 

Sh o rt-Term  Dep osit Ratin g m eans the shor t-term r at ing which m ay be assigned  fr om  F i tch  t o  a  b a nk  
account p rovider . 

Sh o rt-Term  IDR m eans, with r eference to an  institution, t he s h or t - ter m  is s uer  d efa u lt  r at in g ( I DR)  
assigned fr om Fitch to such  inst itution . 

Sh o rt-Term  Ratin g m eans (i) with r efer ence to the Account  Ba n k,  a  Sh or t -Ter m  De pos it  Ra t ing  ( i f 
assigned fr om Fitch) o r a  Short-Term I DR (where no  Short-Term Deposit Rat ing is assigned fr om Fitch); and 
(ii) in  any  other case, a  Short -Term I DR. 

Su b o rdin ated Len der m eans CheBanca, in  it s capacity a s  s uch  p ur su an t  t o  t he Su bor d in ated  Lo an  
Agr eement . 

Su b o rdin ated Loan  Agre em en t (Contrat to d i Finanziamento Subordina to ) m ea ns,  co l lect ively , t he 
I n it ial Subordinated Loan Agreement  and each Subsequent Subord inated  Loan  Agreement. 

Su b o rdin ated Loan  (Finanziamento Subord ina to ) m ea ns  e ach  s ubor d in ated  lo an  g r an ted  by  t h e 
Subordinated Lender in  favour o f the Guarantor pursuant to the Subordinated Loan Agreement . 

Su b s equ en t Portfo lios  (Portafogli Successivi) m eans any por t fo lio  o f El ig ib le Ass ets wh ich  m ay b e 
pur chased by the Guaran tor in  o rder to allow Mediobanca to issue o ther Series o f Covered Bonds dur ing t h e 
Revolving Period pursuant to the ter ms and subject to the conditions o f the Master Purchase Agreement . 

Su b s equ en t Su bordin ated Loan  Agreem en t (Contratto d i Finanziamento Subord ina to  Su ccessiv o ) 

m eans each subordinated loan agreement  enter ed in to between the Subordinated Lender and the Guaran to r  
p r io r to each I ssue Date, other than the First I ssue Date. 

Su b s equ en t Su bordin ated Loan  (Finanziamento Subordinato Successivo) m eans  e ach  s u bor d in ated  
loan  gr an ted  by  the Subor d inated  Lender  in  favour  o f the Guar an to r  pur suan t  to  each  Subsequen t  
Subordinated Loan Agreement. 

Su b s id iary has the m ean ing given  to it  in  Art icle 2359 o f the Italian Civil Code. 

Su s p en sion Period  m eans the period o f suspension o f payments pursuant  to Article 74 o f the Banking Act. 
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Sw ap  Agreem en ts m eans (i) the Cover Pool Swap Agreement and (ii) the Cover ed Bond Swap Agreement .  

T ARGET Se ttlem en t Day  m eans any day on  which the TARGET2 is open  fo r the settlement o f p aym en ts 
in  Eur o . 

T ARGET2 m eans the Tr ans-European Automated  Real-time Gr oss Settlement Express Tr a nsfe r  p aym en t  
system which u t ilises a single shar ed p latform and which was launched  on  19 November 2007.  

T ax (Tassa) m eans any p resen t o r fu ture taxes, duties, assessments o r governmental c ha r ges  o f wh at ever  
natu re im posed , levied , collected, withheld o r assessed by the Republic of I taly o r any political su b-d ivis ion  
ther eof or any au thority thereof o r therein . 

T ax Dedu ction m eans a deduct ion o r withholding fo r o r on  account o f Tax. 

T e rm s an d Con ditions  m eans the terms and conditions at tach ed  a s Sc hed u le 1  t o  t h e I n ter cr ed i to r  
Agr eement . 

T e st Grace Pe riod m eans the period starting on the date on  which the b r each o f any Test is not ified by t h e 
Test  Report  Provider and ending on the fo llowing Calculation Date. 

T e st Pe rform an ce  Re port m eans the r eport  to be delivered, on each Calcu lat ion  Date, by the Calcu lat ion  
Agent pursuant  to Clause 3  o f the Portfolio Management Agreement . 

T e sts m eans, collect ively, the Mandatory Tests, the Asset Coverage Test and the Amortisation  Test. 

T ota l Balan ce Gu aran teed  Sw ap is a  swap agreement  aimed at p rov id in g a  c om plet e h edge a ga in st  
in ter est r ate d ifferen tials in  the SPV (i.e. the Guaran tor), includ ing the nega t ive c ar r y e ven tu ally  a r is in g 

between the in terests m atured  on  the Accounts and on the I ntegrat ion Assets and Eligib le I nvestm e nts  ( i f 
any) and the coupons to be paid on the outstanding Covered Bonds. 

T ran s action  Accou n t m eans the euro denominated  account established in  the name of the Guarantor with 
the Account Bank, I BAN: I T59Z1063101600000070201378 , o r such  other s u bst i tu te a ccou nt  a s  m ay b e 
opened  in  accordance with the Cash Management  Agreement. 

T ran s action  Docum en ts (Documenti del Programma) m eans  t he  Mas ter  P u r cha se Agr eem ent , t h e 
Ser vicing Agreement, the Cash Management  Agr eem ent ,  t he P o r t fo l io  Ma na gem ent  Agr eem ent ,  t he 
Pr ogramme Agreement, the I ntercreditor Agr eement, the Subor dinated  Loan  Agreement, the Asset Mon ito r  
Agr eement , the Guarantee, the Corporate Services Agreement, the Swap Agr eem ents , t h e Qu ota ho lde r s' 
Agr eement , the Deed o f Pledge, the Deed of Charge and  the Master Definitions Agr eement, as am ended  fr om 
t im e to t ime. 

T ran s fe r Date  (Data d i Cessione) m eans (i) with  r eference to the I nitial Port folio, the date on wh ich  h ave 
been car ried  ou t the Publicities pursuant to Clause 2 .5 o f the Master P u r chas e Agr eem ent , a n d  ( i i )  w it h  
r eference to each Subsequent  Portfolios, the date on  which  have been carried out the Publicit ies pursuan t  t o  
Clause 2 .6 o f the Master Purchase Agreement .  

T ran s fe r Prop osa l (Proposta d i Cessione) m eans the t r ansfer p roposal sent by the Seller  to the Guaran to r  
in  r elation to each  Subsequen t Portfolio o r Further Portfolio pursuan t to Clause 2 .2 o f the Master  P u r chas e 
Agr eement . 

Valu ation Date  (Data d i Valutazione) m eans, in  r espect o f the I n it ial Portfolio, the I nitial Valuat ion  Da t e 

and , in  r espect o f each Subsequent  Port folio, the date on which the economic effects o f t h e t r ans fer  o f t he 
r elevan t Port folio will commence. 
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Ze ro  Cou pon  Covered  Bon d m eans a Covered Bond specified  as such in  the r elevant  Final Terms. 

Ze ro  Cou pon  Provis ion s m eans Condit ion 7  (Zero Coupon  Provisions). 
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