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Intesa Sanpaolo S.p.A.
(incorporated as a joint stock company under theslafvthe Republic of Italy
Euro 20,000,000,000 Covered Bondpbligazioni Bancarie GarantiteProgramme
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The Euro 20,000,000,000 Covered Bon@®bkligazioni Bancarie Garantije Programme (the
“Programme”) described in this base prospectus (tBase Prospectuy has been established by Intesa
Sanpaolo S.p.A. (in its capacity as issuer of tlevefed Bonds, as herein defined belowtésa
Sanpaold or the “Issuer) for the issuance abbligazioni bancarie garantit¢' Covered Bond$ which
term includes, for avoidance of doubt the Registé&evered Bonds as defined below) guaranteed by ISP
CB Pubblico S.r.l. pursuant to Article 7-bis of Lan@. 130 of 30 April 1999 (as subsequently amended,
the “Law 130") and regulated by the Decree of the Ministry afoBomy and Finance no. 310 of 14
December 2006 (theMEF Decre€’) and the supervisory instructions of the Bankltaly relating to
covered bonds under Part Ill, Chapter 3, of theutér no. 285 of 17 December 2013, containing the
“Disposizioni di vigilanza per le banches further implemented and amended (ti&ol“ OBG
Regulations).

ISP CB Pubblico S.r.l. (theCovered Bonds Guarantot) issued a first demanda(prima richiesta,
autonomous, unconditional and irrevocaliteeyocabile guarantee garanzia autonomjasecuring the
payment obligations of the Issuer under the CoveBedds (the Covered Bonds Guarante8, in
accordance with the provisions of Law 130 and efMEF Decree. The obligation of payment under the
Covered Bonds Guarantee shall be limited recourgbe Portfolio and the Available Funds (as defined
herein).

This Base Prospectus has been approved bgZtmemission de Surveillance du Secteur Finantiees
CSSH in its capacity as competent authority under thexembourg Act dated 10 July 2005 on
prospectuses for securities, as amended, Rhaspectus Act 2009 to approve this document as a base
prospectus. The CSSF assumes no responsibilitythireconomic and financial soundness of the
transactions contemplated by this Base Prospecttieeaquality or solvency of the Issuer in accoman
with Article 7(7) of the Prospectus Act 2005.

This Base Prospectus constitutes a base prospémtuthe purposes of Article 5.4 of Directive
2003/71/EC as amended (which includes the amendnmmaatle by Directive 2010/73/EC (th2010
Amending Directive”) to the extent that such amendments have beeleingmted in a relevant Member
State of the European Economic Area) (tRedspectus Directivé).

Capitalised terms used in this Base Prospectutisna the meaning ascribed to them in tBéossary
included herein, unless otherwise defined in tihglsi section of this Base Prospectus in which dmey
used.

Where Covered Bonds (other than Registered Cov@oedls) issued under the Programme are admitted
to trading on a regulated market within the EuropEaonomic Area or offered to the public in a Membe
State of the European Economic Area in circumstnaaich require the publication of a prospectus
under the Prospectus Directive, such Covered Bavillsnot have a denomination of less than Euro



100,000 (or, where the Covered Bonds are issuadcunrrency other than euro, the equivalent amaunt i
such other currency).

Under the Programme, the Issuer may issue Coveoedil8Bdenominated in any currencies, including
Euro, US Dollar, Japanese Yen, Swiss Franc and 18Hil®y. Interest on the Covered Bonds shall aecru
monthly, quarterly, semi-annually, annually or aicls other basis as specified in the relevant Hieains

(as defined in theTerms and Conditions of the Covered Bdrmdow), in arrear at fixed or floating rate,
increased or decreased by a margin. The Issueraisayissue Covered Bonds at a discounted price with
no interest accruing and repayable at nominal vig@em-coupon Covered Bonds).

The terms of each Series will be set forth in tm&FTerms relating to such Series prepared inraecwe
with the provisions of this Base Prospectus anlistéd, to be delivered to the CSSF and the Luanrdp
Stock Exchange on or before the date of issueaif Series.

Application has been made for Covered Bonds (othen Registered Covered Bonds) to be admitted
during the period of 12 months from the date of tBase Prospectus to listing on the official listla
trading on the regulated market of the Luxembouagrls Exchange, which is a regulated market for the
purposes of Directive 2004/39/EC. In addition, teguer and each Relevant Dealer (as defined in the
“Terms and Conditions of the Covered Bdhdamed under Subscription and Sdlanay agree to make

an application to list a Series on any other s@athange as specified in the relevant Final Teriitse
Programme also permits Covered Bonds to be issu@ah ainlisted basis.

Covered bonds may be issued in dematerialised forim registered form also as German governed
registered covered bond&d€deckte Namensschuldverschreiuftbe ‘Registered Covered Bond3.

The terms and conditions of the Registered CoveBemhds (the Registered Covered Bond
Conditions”), which will differ from the terms and conditiors®t out in the section headetietms and
Conditions of the Covered Bond§ will specify the minimum denomination for Regiséd Covered
Bonds, which might not be listed. This Base Proggedoes not relate to the Registered Covered Bonds
which may be issued by the Issuer under the Pragepursuant to either separate documentation or the
documents described in this Base Prospectus afténdnmade the necessary amendmérits. approval

of this Base Prospectus by the CSSF does not cowy Registered Covered Bonds which may be
issued by the Issuer under the Programme

The Covered Bonds issued in dematerialised forlvetessued on or after the date hereof will be loald
behalf of their ultimate owners, until redemptiancancellation thereof, by Monte Titoli S.p.AMbnte
Titoli ") for the account of the relevant Monte Titoli Ammt Holders. The expressiomMbnte Titoli
Account Holders’ means any authorised financial intermediary togittn entitled to hold accounts on
behalf of their customers with Monte Titoli and lues any depositary banks appointed by Euroclear
Bank S.A. / N.V. as operator of the Euroclear Sys{éEuroclear”) and Clearstream Bankingpciété
anonyme Luxembourg (Clearstream’”). Each Series of Covered Bonds issued in denadised form is
and will be deposited with Monte Titoli on the redat Issue Date (as defined in th&efms and
Conditions of the Covered Boridselow). Monte Titoli shall act as depositary f@earstream and
Euroclear. The Covered Bonds will at all times le&lhin book entry form and title to the Covered Bsn
will be evidenced by book entries in accordancé wie provisions of Italian Legislative Decree 58.of

24 February 1998 Financial Law”) and implementing regulation and with the joiegulation of the
Commissione Nazionale per le Societa e la Bgr€ONSOB") and the Bank of Italy dated 22 February
2008 and published in the Official Gazette of threpiblic of ltaly Gazzetta Ufficiale della Repubblica
Italiana) No. 54 of 4 March 2008, as subsequently ameadeddsupplemented. No physical document of
title is and will be issued in respect of the CexeBonds.

Before the Maturity Date the Covered Bonds will dadbject to mandatory and optional redemption in
whole or in part in certain circumstances, as getroCondition 8 Redemption and Purchgse

Each Series may, upon the relevant issue, be askagnating as specified in the relevant Final ey
Moody's Investors Service Ltd. Moody’'s” or the “Rating Agency’) and/or any other rating agency



which may be appointed from time to time by theu¢ssin relation to any issuance of Covered Bonds or
for the remaining duration of the Programme, todkient that any of them at the relevant time ptesi
ratings in respect of any series of Covered Bo@imditions precedent to the issuance of any Series
include that the rating letter assigning the ratmguch Series of Covered Bonds is issued by &ta@R
Agency. Whether or not each credit rating appli@diri relation to relevant Series of Covered Bowils

be issued by a credit rating agency establishetienEuropean Union and registered under Regulation
(EC) no. 1060/2009, as amended by Regulation (BU»13/2011 and Regulation (EU) no. 462/2013 (the
"CRA Regulation") will be disclosed in the Final Terms. The creditings included or referred to in this
Base Prospectus have been issued by the Ratingcygehich is established in the European Union and
is registered under the CRA Regulation. As such ditois included in the list of credit rating agisc
published by the European Securites and Markets thakity on its website
http://www.esma.europa.eu/page/List-registeredeatified-CRAS, in accordance with such Regulation.
In general, European regulated investors are céstirifrom using a rating for regulatory purposesuith
rating is not issued by a credit rating agencyldisiaed in the European Union and registered uttuer
CRA Regulation.

A credit rating is not a recommendation to buy, sélor hold Covered Bonds and may be subject to
revision or withdrawal by the Rating Agency.

For a discussion of certain risks and other factorshat should be considered in connection with an
investment in the Covered Bonds, see the sectiontided “ Risk Factors of this Base Prospectus.

Arranger and Dealer
Banca IMI



RESPONSIBILITY STATEMENTS
The Issuer accepts responsibility for the inforarattontained in this Base Prospectus.

To the best of the knowledge and belief of thedsgwhich has taken all reasonable care to ensate t
such is the case), such information is in accoreamith the facts and does not omit anything likidy
affect the import of such information.

The Covered Bonds Guarantor accepts responsifolitthe information included in this Base Prospsctu
in the section headed&scription of the Covered Bonds Guarafitand any other information contained
in this Base Prospectus relating to itself. Toltket of the knowledge and belief of the Coveredd3o
Guarantor, (which has taken all reasonable camngure that such is the case) such information is i
accordance with the facts and does not omit angtlikely to affect the import of such information.

NOTICE

This Base Prospectus is a base prospectus foutipeses of Article 5.4 of the Prospectus Directine

for the purposes of giving information which, aatiag to the particular nature of the Covered Bolsls,
necessary to enable investors to make an infornssdsament of the assets and liabilities, financial
position, profit and losses and prospects of tlseids and of the Covered Bonds Guarantor and of the
rights attaching to the Covered Bonds.

This Base Prospectus should be read and underst@odjunction with any supplement thereto and with
any document incorporated herein by reference geetton Documents incorporated by refereficand

in relation to any Series of Covered Bonds, with ¢combination of the Base Prospectus and theamev
Final Terms.

Capitalised terms used in this Base Prospectus shdlave the meaning ascribed to them in the
section headed Glossary, unless otherwise defined in the single sectiorf this Base Prospectus in
which they are used.

The Issuer and, with respect to the informatioatiedj to itself only, the Covered Bond Guarant@yen
confirmed to the Dealer (as defined herein) thist Base Prospectus contains all information witiard

to the Issuer and the Covered Bonds which is nadtigrithe context of the Programme and the issge an
offering of Covered Bonds thereunder; that the rimfation contained herein is accurate in all malteria
respects and is not misleading; that any opinigwsiatentions expressed by it herein are honeslg h
and based on reasonable assumptions; that then® ather facts with respect to the Issuer, thession

of which would make this Base Prospectus as a whiobny statement therein or opinions or intentions
expressed therein misleading in any material réspad that all reasonable enquiries have been rteade
verify the foregoing.

No person is or has been authorised by the IssubedCovered Bonds Guarantor to give any inforomati
or to make any representation which is not conthineor not consistent with this Base Prospectusngr
other document entered into in relation to the Rxogne or any information supplied by the Issuer or
such other information as in the public domain ahdiven or made, such information or represeantati
must not be relied upon as having been authorigedeblssuer, the Dealer or any party to the Tretiga
Documents (as defined in the Conditions).

This Base Prospectus is valid for twelve month¥ahg its date of approval and it and any suppleime
hereto as well as any Final Terms filed within thegelve months reflects the status as of thepaetive
dates of issue. The offering, sale or deliveryrof @overed Bonds may not be taken as an implicatian

the information contained in such documents is eteltand complete subsequent to their respecties da
of issue or that there has been no adverse chartge financial condition of the Issuer since sdate or
that any other information supplied in connectidgthwhe Programme is accurate at any time subsé¢quen
to the date on which it is supplied or, if diffetethe date indicated in the document containimgstdime.



The Issuer has undertaken with the Dealer to suppie this Base Prospectus or publish a new Base
Prospectus if and when the information herein sthbelcome materially inaccurate or incomplete ared ha
further agreed with the Dealer to furnish a supglemto the Base Prospectus in the event of any
significant new factor, material mistake or ina@yr relating to the information included in thissa
Prospectus which is capable of affecting the assasisof the Covered Bonds and which arises ortischo
between the time when this Base Prospectus has dmmoved and the final closing of any Series or
Tranche of Covered Bonds offered to the publicasrthe case may be, when trading of any Series or
Tranche of Covered Bonds on a regulated markenbei respect of Covered Bonds issued on the basis
of this Base Prospectus.

Neither the Arranger nor the Dealer nor any persentioned in this Base Prospectus, with exceptfon o
the Issuer, the Covered Bonds Guarantor and thetAdsnitor, is responsible for the information
contained in this Base Prospectus, any documentpocated herein by reference, or any supplement
thereof, or any Final Terms or any document incafesl herein by reference, and accordingly, aritlgo
extent permitted by the laws of any relevant jugsdn, none of these persons accepts any respliysib
for the accuracy and completeness of the informatamtained in any of these documents.

The Arranger and the Dealer have not verified ttiermation contained in this Base Prospectus. Nifne
the Dealer or the Arranger makes any representatipress or implied, or accepts any responsibility
with respect to the accuracy or completeness ofddrtiie information in this Base Prospectus. Neithe
this Base Prospectus nor any other financial set¢snare intended to provide the basis of any todi
other evaluation and should not be considered @@mmendation by any of the Issuer, the Covered
Bonds Guarantor, the Arranger or the Dealer that racipient of this Base Prospectus or any other
financial statements should purchase the Coveretti®oEach potential purchaser of Covered Bonds
should determine for itself the relevance of thisrimation contained in this Base Prospectus and its
purchase of Covered Bonds should be based uponisuestigation as it deems necessary. None of the
Dealer or the Arranger undertakes to review tharfamal condition or affairs of the Issuer, the Qede
Bonds Guarantor during the life of the arrangemeontemplated by this Base Prospectus nor to edvis
any investor or potential investor in Covered Bonflany information coming to the attention of afy
the Dealer or the Arranger.

The distribution of this Base Prospectus, any dantnincorporated herein by reference and any Final
Terms and the offering, sale and delivery of th&&Ced Bonds in certain jurisdictions may be retddc

by law. Persons into whose possession this Basp@ctus or any Final Terms come are required by the
Issuer and the Dealer to inform themselves abadit@observe any such restrictions.

For a description of certain restrictions on offesales and deliveries of Covered Bonds and on the
distribution of the Base Prospectus or any FinaiiBeand other offering material relating to the €ed
Bonds, see the section head&dibscription and Sdlef this Base Prospectus. In particular, the Ceder
Bonds have not been and will not be registered wtide United States Securities Act of 1933, as
amended. Subject to certain exceptions, Coveredi8amy not be offered, sold or delivered within the
United States of America or to U.S. persons.

Neither this Base Prospectus, any supplement thereir any Final Terms (or any part thereof)
constitutes an offer, nor may they be used fompilmpose of an offer to sell any of the Covered B

a solicitation of an offer to buy any of the CowkrBonds, by anyone in any jurisdiction or in any
circumstances in which such offer or solicitatignniot authorised or is unlawful. Each recipienthi$
Base Prospectus or any Final Terms is requiredshalll be taken to have made its own investigatiah a
appraisal of the condition (financial or otherwisé}he Issuer.

The language of the Base Prospectus is Englishré&\éelaim relating to the information contained in
this Base Prospectus is brought before a courtnirember State of the European Economic Area (a
“Member Stat€), the plaintiff may, under the national legistatiof the Member State where the claim is
brought, be required to bear the costs of tramglatie Base Prospectus before the legal proceednegs



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

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

In this Base Prospectus, referencesetodt “euro” or “Euro” are to the single currency introduced at the
start of the Third Stage of European Economic armhétary Union pursuant to the Treaty establishing
the European Union, as amended; referenced 18.$ or “U.S. Dollar’ are to the currency of the Unites
States of America; references t6" “or “UK Sterling” are to the currency of the United Kingdom;
reference to Japanese Yehis to the currency of Japan; reference $wiss Franc or “CHF” are to the
currency of the Swiss Confederation; referencedtaty ” are to the Republic of Italy; references to laws
and regulations are, unless otherwise specifiedhe¢olaws and regulations of Italy; and referentmes
“billions” are to thousands of millions.

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

Each initial and subsequent purchaser of a CovBmud will be deemed, by its acceptance of the
purchase of such Covered Bond, to have made cextimowledgements, representations and agreements
intended to restrict the resale or other trandfierdof as set forth therein and described in thiseB
Prospectus and, in connection therewith, may beired| to provide confirmation of its compliance hwit
such resale or other transfer restrictions in gedases.

The Arranger is acting for the Issuer and no ose & connection with the Programme and will not be
responsible to any person other than the Issueproviding the protection afforded to clients okth
Arranger or for providing advice in relation to tissue of the Covered Bonds.

In connection with the issue of any Series under ¢hProgramme, the Dealer or the Dealers (if any)
which is specified in the relevant Final Terms ashe stabilising manager (the “Stabilising

Manager”) or any person acting for the StabilisingManager may over-allot any such Series or effect
transactions with a view to supporting the market pice such Series at a level higher than that which
might otherwise prevail for a limited period. Howe\er, there may be no obligation on the Stabilising
Manager (or any agent of the Stabilising Manager)d do this. Any stabilisation action may begin on
or after the date on which adequate public discloge of the final terms of the offer of the Covered

Bonds is made and, if begun, may be ended at anyrk, but it must end no later than the earlier of

30 days after the issue date of the relevant Seriaad 60 days after the date of the allotment of any
such Series. Such stabilising shall be in compliaaavith all applicable laws, regulations and rules.
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GENERAL DESCRIPTION OF THE PROGRAMME

The following section contains a general descriptid the Programme and, as such, does not purport
to be complete and is qualified in its entiretytlvy remainder of this Base Prospectus and, in iafat

to the terms and conditions of any Series or Trandhe applicable Final Terms. Prospective
purchasers of Covered Bonds should carefully rdsel ibformation set out elsewhere in this Base
Prospectus prior to making an investment decisiorespect of the Covered Bonds. In this section,
references to a numbered condition are to such itiondin “Terms and Conditions of the Covered
Bonds” below.

1. PRINCIPAL PARTIES
Issuer

Intesa Sanpaolo S.p.A., a bank organised as agwok company under the
laws of the Republic of Italy, whose registeredaeffis at Piazza San Carlo
156, Turin, Italy and secondary office at Via MouiePieta 8, Milan, Italy,
incorporated with Fiscal Code number and registnathumber with the
Turin Register of Enterprises 00799960158, VAT namth0810700152,
and registered with the Bank of Italy pursuant wicle 13 of the Banking
Law under number 5361 and which is the parent commd the Intesa
Sanpaolo Group, agreed into the Fondo Interbancarfatela dei Depositi
and into the Fondo Nazionale di Garanzia (tHesuer’ or “Intesa
Sanpaold or “ISP”).

Arranger

Banca IMI S.p.A., a bank organised as a joint stumkpany under the laws
of the Republic of Italy, whose registered officedt Largo Mattioli 3,

20121 Milan, ltaly, incorporated with Fiscal Codenmber, VAT number

and registration number with Milan Register of HEptses no.

04377700150, and registered with the Bank of Ipalysuant to Article 13 of
the Banking Law under number 5570 ABI, part of théesa Sanpaolo
Group, agreed into the Fondo Interbancario di Butldi Depositi and into
the Fondo Nazionale di Garanzidénca IMI” or the “Arranger”).

Dealer

As of the date hereof Banca IMI (thBéaler’), and any entity so appointed
by the Issuer in accordance with the terms of thal& Agreement.

Covered Bonds Guarantor

ISP CB PUBBLICO S.r.l. a limited liability companpncorporated under
Article 7-bis of Law 130, whose registered office is at Via Modidieta 8,
20121 Milan, Italy, incorporated with Fiscal Codentber and registration
number with the Milan Register of Enterprises n®936150969 and
registered under no. 40387 in the general registket by the Bank of Italy
pursuant to Article 106 of the Banking Law, belongito the Gruppo
Bancario Intesa Sanpaolo, subject to the directiord coordination
(direzione e coordinamentgursuant to Article 2947-bis of Italian Civil
Code, of Intesa Sanpaolo S.p.A. (tleoVered Bonds Guarantof, as the
case may be part of the group of which ISP is gazempany (the Ihtesa
Sanpaolo Groug or the “Group”)).

The issued capital of the Covered Bonds Guarargoedqual to Euro
120,000.00, 60 per cent. owned by the Issuer anget(cent. owned by
Stichting Viridis 2.

Seller
Intesa Sanpaolo in its capacity as seller under Muster Transfer



Additional Sellers

Servicer

Successor Servicer

Agreement (theSeller’).

Any bank (each anAdditional Seller”), other than the Seller, which is a
member of the Intesa Sanpaolo Group, may sell @égsets or Integration
Assets (as defined below) to the Covered Bonds &iar, subject to
satisfaction of certain conditions, and that, facts purpose, shalinter alia,
enter into a master transfer agreement, substigntralthe form of the
Master Transfer Agreement, a servicing agreemebstantially in the form
of the Servicing Agreement, and a subordinated Icagreement,
substantially in the form of the Subordinated Ldsgreement, and shall
accede to the Intercreditor Agreement (which wél &@amended in order to
take into account the granting of additional subwtkd loans) and the other
Transaction Documents executed by the Seller.

Intesa Sanpaolo, in its capacity as servicer utfieiServicing Agreement
(the “Servicer’).

The party or parties (theSticcessor Servicéj which will be appointed in
order to perform,inter alia, the servicing activities performed by the
Servicer, and any successor or replacing entityetbefollowing the
occurrence of a Servicer Termination Event (foraerdetailed description
see Description of the Transaction Documents — Sergidigreemeri).

Administrative Services

Provider

Portfolio Manager

Asset Monitor

Cash Manager

Intesa Sanpaolo in its capacity as administratereises provider under the
Administrative Services Agreement (theAdministrative Services
Provider”).

The entity to be appointed under the Portfolio Adistration Agreement in
order to carry out certain activities in connectioith the sale of Public
Assets, following the occurrence of an Issuer Ewxéridefault or a Covered
Bonds Guarantor Event of Default (tHedtrtfolio Manager”).

Mazars S.p.A., a joint stock company incorporatedeu the laws of the
Republic of Italy, having its registered office @orso di Porta Vigentina,
35, 20122, Milan, Italy, fiscal code No. 030991101ahd enrolment with
the companies register of Milan no. 2027292, amdlkrd under 41306 in
the Register of Certified Auditors held by the Mimiry for Economy and
Finance — Stage general accounting office purdmanggislative Decree no.
39 of 27 January 2010 and the Ministerial decreeldd of 20 June 2012
(the “Asset Monitor”).

Intesa Sanpaolo S.p.A., through its branch whogistered office is at Via
Verdi 8, Milan in its capacity as cash manager urtide Cash Management
and Agency Agreement (th€ash Managetr’).

Receivables Collection Account

Bank

10



Intesa Sanpaolo, with which the Receivables CadiactAccounts (as

defined below) are opened and held in the namehefQovered Bonds
Guarantor, on which all the amounts collected opvered by the Servicer
in respect of the Portfolio will be transferredaiccordance with the terms of
the Servicing Agreement and the Cash Managemenfgadcy Agreement

(the “Receivables Collection Account BanB.

The Receivables Collection Accounts will be mainéa with the
Receivables Collection Account Bank for as long iagnaintains the
Minimum Required Receivables Collection Account Bdating provided
for under the Transaction Documents.

Account Bank

Intesa Sanpaolo, with which the Securities ColiettiAccounts, the
Investment Account, the Securities Account, thegiBle Investments
Account, the Quota Capital Account, the ExpensexoAnt and the
Corporate Account (the Other Accounts’ and together with the
Receivables Collection Accounts th&ctounts’) are opened and held in
the name of the Covered Bonds Guarantor in accoedaith the terms of
the Cash Management and Agency Agreement @aedunt Bank’).

The Accounts will be maintained with the AccountnBdor as long as it
maintains the Minimum Required Account Bank Rafimgvided for under
the Transaction Documents.

Calculation Agent

Securitisation Services S.p.A. a joint stock conypander the laws of the
Republic of Italy, whose registered office is atttdiio Alfieri no. 1,
Conegliano (TV), Italy, incorporated with Fiscal d@number, Vat number
and registration number with the Treviso Registér Emterprises no.
03546510268, and registered in the general lidinaincial intermediaries
held by the Bank of Italpinder no. 31816, pursuant to Article 106 of the
Banking Law, and in the special register held by Bank of Italy pursuant
to Article 107 of the Banking Law (theCalculation Agent’). The
Calculation Agent will perform certain calculatioasd conduct certain tests
pursuant to the Transaction Documents.

CB Hedging Counterparty

Intesa Sanpaolo and any other party (eactCE Medging Counterparty”
and together, theCB Hedging Counterparties) that, from time to time,
will enter into a CB Swap (as defined below) withe tCovered Bonds
Guarantor for the hedging of currency risk andfdefiest rate risk on the
Covered Bonds.

TBG 1 Hedging Counterparty

Intesa Sanpaolo and any other party (each, TBG' 1 Hedging
Counterparty” and together, theTBG 1 Hedging Counterparties) that,
from time to time, will enter into a TBG 1 Swap @sfined below) with the
Covered Bonds Guarantor for the hedging of curreanag/or interest rate
risk on the Portfolio.

TBG 2 Hedging Counterparty

Intesa Sanpaolo and any other party (each, TBG' 2 Hedging
Counterparty” and together, the TBG 2 Hedging Counterparties and
jointly with the TBG 1 Hedging Counterparties, tH@BG Hedging
Counterparties” and together with the CB Hedging Counterpartits
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Paying Agent

“Hedging Counterparties’) that, from time to time, will enter into a TBG 2
Swap (as defined below) with the Covered Bonds éntar for the hedging
of currency and/or interest rate risk on the Pédfo

Deutsche Bank S.p.A. a bank incorporated undelathie of the Republic of
Italy, whose registered office is at Piazza dele@dério no. 3, Milan, Italy,
in its capacity as paying agent of the Covered Boodder the Cash
Management and Agency Agreement (tRaying Agent).

Any reference to the Paying Agent included in tBase Prospectus, shall
include, for the avoidance of doubt, any referaiacadditional paying agent
and/or the N Paying Agent appointed by the Issneaelation to a specific
Series of Covered Bonds or Registered Covered Bonds

Swap Service Providers

Registrar

N Paying Agent

Intesa Sanpaolo and Intesa Sanpaolo Group Ser8iaep.A., a limited
liability consortium §ocieta consortile per azionivhose registered office is
at Piazza San Carlo 156, Turin, registered undeiRbgister of Enterprises
of Turin No. 07975420154, VAT number 04932231006lohging to the
Intesa Sanpaolo Group and under the management caocddination
(direzione e coordinamenjtgpursuant to Article 2497 bis of the Italian Civi
Code, of Intesa Sanpaolo, in their capacity as sseapice providers under,
respectively, the ISP Mandate Agreement and th&SIStandate Agreement
(the “Swap Service Providery).

Any institution which may be appointed from timetime by the Issuer to

act as registrar in respect of the Registered @avBonds issued under the
Programme (the Registrar”), provided that if the Issuer will keep the
register and will not delegate such activity, arference to the Registrar
will be construed as a reference to the Issuer.

Any institution appointed from time to time by the&suer to act as paying
agent in respect of the Registered Covered Bondseds under the

Programme (theN Paying Agent).

Luxembourg Listing Agent

Deutsche Bank Luxembourg S.A. a bank incorporatedeu the laws of
Luxembourg, whose registered office is at 2 Bouldw&onrad Adenauer,
Luxembourg L-1115, in its capacity as Luxemboustirig agent under the
Cash Management and Agency Agreement (thexémbourg Listing
Agent’).

Representative of the Covered

Bondholders

Finanziaria Internazionale Securitisation Group/.p joint stock company

under the laws of the Republic of Italy, whose segied office is at Via

Vittorio Alfieri 1, Conegliano (TV), Italy, incorpated with Fiscal Code

number and registration number with the Trevisoifegof Enterprises no.
00508480340, VAT no. 02461120269, and registeretthengeneral list of

financial intermediaries held by the Bank of Italyder no. 8945, pursuant
to Article 106 of the Banking Law (theRepresentative of the Covered

Bondholders).
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Rating Agency

Ownership or control

Moody’s Investors Service Ltd. Nfoody’s” or the “Rating Agency’)
and/or any other rating agency which may be appdifrtom time to time by
the Issuer in relation to any issuance of CovereddB or for the remaining
duration of the Programme, to the extent that anthem at the relevant
time provides ratings in respect of any series @igted Bonds. Whether or
not a rating in relation to any Series of Coveraxhds will be issued by a
credit rating agency established in the EuropeaiorJand registered under
the CRA Regulation will be disclosed in the releMaimal Terms. The credit
ratings included or referred to in this Base Progmehave been issued by
Moody’s which is established in the European Uraod is registered under
the CRA Regulation. As such Moody's is includedhia list of credit rating
agencies published by the European Securities aarétdts Authority on its
website in accordance with such CRA Regulation.

relationships between the

principal parties

As of the date of this Base Prospectus, no direchdirect ownership or
control relationships exist between the principailtipes described above in
this Section, other than the relationships exisbieyveen the Issuer, Banca
IMI and the Covered Bonds Guarantor all of whichtgie to the Intesa
Sanpaolo Group.

2. THE COVERED BONDS AND THE PROGRAMME

Description

Programme Amount

Euro 20,000,000,000 Covered Bon@bpligazioni Bancarie Garantije
Programme.

Up to Euro 20,000,000,000 (and for this purposey @overed Bonds
denominated in another currency shall be transletiedEuro at the date of
the agreement to issue such Covered Bonds, an&uhz exchange rate
used shall be included in the Final Terms) in aggre principal amount of
Covered Bonds outstanding (th€rbgramme Limit"). The Programme
Limit may be increased in accordance with the terofisthe Dealer
Agreement and, according to Article 2, letter (bf),Regulation (EU) No.
382 of 2014, the Issuer will publish a supplemerthe Base Prospectus.

Distribution of the Covered

Bonds

Selling Restrictions

The Covered Bonds may be distributed on a syndicatenon-syndicated
basis, in each case only in accordance with tlevaek selling restrictions.

The offer, sale and delivery of the Covered Bondd the distribution of
offering material in certain jurisdictions may bebgect to certain selling
restrictions. Persons who are in possession of Baise Prospectus are
required by the Issuer, the Dealer and the Arramgdnform themselves
about, and to observe, any such restriction. Theefeal Bonds have not
been and will not be registered under the Secsriiet. Subject to certain
exceptions, the Covered Bonds may not be offer@d, @ delivered within
the United States or to US persons. There areduntéstrictions on the
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Currencies

Denominations

distribution of this Base Prospectus and the affesale of Covered Bonds
in the European Economic Area, including the Unitéothgdom, the
Republic of Ireland, Germany, the Republic of ltahnd Japan. For a
description of certain restrictions on offers aates of Covered Bonds and
on distribution of this Base Prospectus, see théaseheaded Subscription
and Salé below.

Covered Bonds may be denominated in Euro, UK SgpriBwiss Franc,
Japanese Yen and US Dollar, as specified in thécappe Final Terms, or
in any other currency, as may be agreed betweelssber and the Relevant
Dealer(s) (each aSpecified Currency’), subject to compliance with all
applicable legal and/or regulatory and/or centrahkb requirements, in
which case the Covered Bonds Guarantor and/orstheet may enter into
certain agreements in order to hedgéer alia its currency exchange
exposure in relation to such Covered Bonds. Paysriarespect of Covered
Bonds may, subject to such compliance, be mader ifinked to, any

currency other than the currency in which such @edeBonds are

denominated.

In accordance with the Conditions, the Covered Bofmther than the
Registered Covered Bonds) will be issued in suctodgnations as may be
specified in the relevant Final Terms, subject tmmpliance with all
applicable legal or regulatory or central bank regyuents (see Condition 3
(Form, Denomination and Tit)e Registered Covered Bonds will be issued
in such denominations indicated in the applical#gi&ered Covered Bonds
Conditions.

Minimum Denomination

Issue Price

Issue Date

Initial Issue Date

CB Payment Date

The minimum denomination of each Covered Bonds efotthan the
Registered Covered Bonds) will be Euro 100,000 wrhsother integral
multiples of another smaller amount (or, where @mvered Bonds are
issued in a currency other than euro, the equivaerount in such other
currency), in each case as specified in the reteWamal Terms. The
minimum denomination for the Registered Covereddowill be specified
in the relevant Registered Covered Bonds Conditions

Covered Bonds of each Series may be issued asam gice which is at par
or at a discount to, or premium over, par, as $igecin the relevant Final
Terms (in each case, thisSue Price for such Series).

The date of issue of a Series pursuant to anddardance with the Dealer
Agreement (each, thdssue Daté in relation to such Series).

The date on which the Issuer will issue the fireti& of Covered Bonds
(the “Initial 1ssue Daté).

The dates specified as such in, or determined oordance with the
provisions of the Conditions and, the relevant Firerms, subject in each
case, to the extent provided in the relevant Firerims, to adjustment in
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CB Interest Period

accordance with the applicable Business Day Commerias defined in the
Conditions) (such date, £B Payment Daté).

Each period beginning on (and including) a CB Paynigate (or, in the
case of the first CB Interest Period, the Intef@sinmencement Date) and
ending on (but excluding) the next CB Payment Qatein the case of the
last CB Interest Period, the Maturity Date) (eaclths period, a CB
Interest Period”).

Interest Commencement Date

In relation to any Series of Covered Bonds, theddSate of such Covered
Bonds or such other date as may be specified dstirest Commencement
Date in the relevant Final Termdrfterest Commencement Dat8.

Form of Covered Bonds

The Covered Bonds will be issued and will be heldematerialised form or
as German governed registered covered bond&eddckte
Namensschuldverschreibyn@he “Registered Covered Bond3, or in any
other form as set out in the relevant Final Terms.

The Covered Bonds issued in dematerialised forrhheilheld on behalf of
the beneficial owners, until redemption or candigiathereof, by Monte
Titoli for the account of the relevant Monte Titélccount Holders. Each
Series will be deposited with Monte Titoli on tleavant Issue Date. Monte
Titoli shall act as depositary for Clearstream &ndoclear. The Covered
Bonds will, at all times, be held in book entryrfoand title to the Covered
Bonds will be evidenced by book entries in accocgdawith the provisions
of (i) Article 83bis et seq.of the Financial Law and the relevant
implementing regulations and (ii) Regulation 22 fiegipy 2008. No physical
document of title will be issued in respect of thevered Bonds issued in
dematerialised form.

Registered Covered Bonds will be issued to eactendh the form of a
Registered Covered Bondsédeckte Namensschuldverschreiungach
issued with a minimum denomination indicated in thkevant Registered
Covered Bond terms and conditions (thBegistered Covered Bond
Conditions”).

The relevant Registered Covered Bonds Gedeckte
Namensschuldverschreibuyngogether with the related Registered Covered
Bond Conditions attached thereto and any other meati expressed to
govern such Series of Registered Covered Bonds$,caristitute the full
terms and conditions of the relevant Series of ®egged Covered Bonds.

In the case of Registered Covered Bonds, eachergferin this Base

Prospectus to information being set out, specifstdted, shown, indicated
or otherwise provided for in the applicable Fina&rifis, shall be read and
construed as a reference to such information bedt@ut, specified, stated,
shown, indicated or otherwise provided in the Regixl Covered Bond

(Gedeckte Namensschuldverschreiunthe Registered Covered Bond
Conditions attached thereto or other related ageeésnand, as applicable,
each other reference to Final Terms in this Basesgerctus shall be
construed and read as a reference to such Registeosered Bond

(Gedeckte Namensschuldverschreiuong the Registered Covered Bond
Conditions attached thereto or the relevant RegidteCovered Bond

agreement.
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Any reference to a Covered Bondholder shall berredeto the holder of a
Covered Bond and/or the registered holder forithe being of a Registered
Covered Bond (theRegistered Covered Bondholde) as the context may
require.

A transfer of Registered Covered Bonds is deemdaktaot effective until
the transferee has delivered to the Registrar g eéxécuted copy of the
Registered Covered Bond certificate relating tohs&egistered Covered
Bond along with a duly executed Registered CoveBedd assignment
agreement. A transfer can only occur for the mimimdenomination
indicated in the applicable Registered Covered Boodditions or multiples
thereof.

In connection with the Registered Covered Bondereaces in this Base
Prospectus to the Conditions or a particularly neiratd Condition shall be
construed, where relevant (and unless specifiednatbe), as references to
the equivalent Condition in the relevant Register€dvered Bond
Conditions as supplemented by any applicable dontime

For the avoidance of doubt, Registered Covered Band not and will not
be subject to the generally applicable terms amdlitions of the Covered
Bonds (contained in the section headed “Terms aonddifions of the

Covered Bonds”). No Final Terms will be issued @spect of Registered
Covered Bonds.

Types of Covered Bonds

In accordance with the Conditions, the Covered Bomay be Fixed Rate
Covered Bonds, Floating Rate Covered Bonds, Zetup@o Covered Bonds
or a combination of any of the foregoing, dependipgn the Interest Basis
shown in the applicable Final Terms. The CovereddBaomay be repayable
in one or more instalments or a combination of afythe foregoing,
depending on the Redemption/Payment Basis showmeimpplicable Final
Terms. Each Series shall be comprised of Fixeeé Ratwered Bonds only
or Floating Rate Covered Bonds only or Zero Cou@orered Bonds only
or such other Covered Bonds accruing interest @h sther basis and at
such other rate as may be so specified in theaptevinal Terms only.

Fixed Rate Covered Bondéxed interest on the Covered Bonds will be
payable in accordance with the relevant Final Teonssuch date as may be
agreed between the Issuer and the Relevant Ddakeidefined below) and
on redemption, and will be calculated on the badisuch Day Count
Fraction provided for in the Conditions and thevaint Final Terms.

Floating Rate Covered Bondg$:loating Rate Covered Bonds will bear
interest at a rate determined in accordance with Glonditions and the
relevant Final Terms.

The margin (if any) relating to such floating rai@#l be agreed between the
Issuer and the Relevant Dealers for each Seriddoating Rate Covered
Bonds.

Other provisions in relation to Floating Rate CoedrBondsFloating Rate
Covered Bonds may also have a maximum interestaat@nimum interest
rate or both.

Interest on Floating Rate Covered Bonds in respéatach CB Interest
Period, as agreed prior to issue by the Issuetf@an&elevant Dealer, will be
payable on such CB Payment Dates, and will be b on the basis of
such Day Count Fraction provided for in the Corditi and the relevant
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Final Terms.

Zero Coupon Covered Bond&ero Coupon Covered Bonds will be offered
and sold at a discount to their nominal amountwitichot bear interest.

Rating of the Covered Bonds

Issuance in Series

Final Terms

The issue of any Series of Covered Bonds (includiogthe avoidance of
doubt, Zero Coupon Covered Bonds) in each casepasified in the
applicable Final Terms may be rated by the Ratiggr&y and/or any other
rating agency which may be appointed from timeirteetby the Issuer in
relation to any issuance of Covered Bonds or ferrdmaining duration of
the Programme, to the extent that any of themeatdlevant time provides
ratings in respect of any series of Covered Bonds.

Covered Bonds will be issued in Series, but onedsfit terms from each
other, subject to the terms set out in the rele¥amal Terms in respect of
such Series. Covered Bonds of different Series matl be fungible among
themselves. Each Series may be issued in moreoti@iranche (as defined
under the Conditions) (excluding any Series of Reged Covered Bonds,
which may be issued in single Series only) whick atentical in all
respects, but having different issue dates, intecemmencement dates,
issue prices, and dates for first interest paymamid may be issued in
different currencies (provided that Tranches issimedifferent currencies
will not be fungible among themselves). The Issudi issue Covered
Bonds without the prior consent of the holders mf autstanding Covered
Bonds but subject to certain conditions (s&mriditions Precedent to the
Issuance of a new series of Covered Bbrmdow). Notwithstanding the
foregoing, the term “Series” shall mean in the cak®egistered Covered
Bonds, each Registered Covered Bonds made outiname of a specific
Registered Covered Bondholder.

Specific final terms will be issued and publishedaiccordance with the
generally applicable terms and conditions of theveZed Bonds (the
“Conditions”) prior to the issue of each Series detailing @ertrelevant
terms thereof which, for the purposes of that Sedely, completes the
Conditions and the Base Prospectus and must beimeaahjunction with
the Base Prospectus (such specific final terms,“Hieal Terms”). The
terms and conditions applicable to any particuknies are the Conditions as
completed by the relevant Final Terms.

In the case of Registered Covered Bonds, each o#ierence to Final
Terms in the Prospectus shall be construed andagadreference to such
Registered Covered BondGédeckte Namensschuldverschreibunthe
Registered Covered Bond Conditions and any otha&teck agreements.

Interest on the Covered Bonds

Except for the Zero Coupon Covered Bonds and urddssrwise specified
in the Conditions and the relevant Final Terms, @oeered Bonds will be
interest-bearing and interest will be calculatedtton Outstanding Principal
Balance of the relevant Covered Bonds. Interedt lvél calculated on the
basis of such Day Count Fraction in accordance thighConditions and in
the relevant Final Terms. Interest may accrue @enGbvered Bonds at a
fixed rate or a floating rate or on such other $asid at such rate as may be
so specified in the relevant Final Terms and thehotk of calculating
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Margin Step-up

interest may vary between the Issue Date and thwuria Date of the
relevant Series.

Final Terms may specify, with respect to a Serie€@vered Bonds which

are Floating Rate Covered Bonds, that, in the esechh Covered Bonds are
not redeemed in full on the Maturity Date (as defirunder the relevant
terms and conditions), the margin payable on sumref@d Bonds increases
in accordance with the terms specified in the @téinal Terms.

Interest Rate Conversion

The relevant Final Terms may specify, with resgeca Series of Covered
Bonds which are Fixed Rate Covered Bonds, thaherevent such Covered
Bonds are not redeemed in full on the Maturity Datee interest rate
payable on such Covered Bonds converts to a flpatite index plus a
conversion margin in accordance with the terms ifipdcin the relevant
Final Terms.

Redemption of the Covered Bonds

The applicable Final Terms will indicate either {aat the Covered Bonds
cannot be redeemed prior to their stated matudtiief than in specified
instalments, if applicable, or in other specifiaxbes, e.g. taxation reasons,
or Covered Bonds Guarantor Events of Default),b)rtbat such Covered
Bonds will be redeemable at the option of the Issymn giving notice to
the Representative of the Covered Bondholders tialbef the holders of
the Covered Bonds (theCbvered Bondholder$), or at the option of the
Covered Bondholders upon deposit of a notice byRbpresentative of the
Covered Bondholders on behalf of the Covered Boluis with the Paying
Agent, and in accordance with the provisions of @oon 8 (Redemption
and Purchaspand of the relevant Final Terms, on a date oeslapecified
prior to such maturity and at a price or prices andsuch other terms as
may be agreed between the Issuer and the Releeaters.

Covered Bonds may be redeemable in accordance théttprovisions of
Condition 8 Redemption and Purchgsand the relevant Final Terms but in
any case the redemption amount shall be at least &g par value. Covered
Bonds may also be redeemable in two or more instaisnon such dates and
in such manner as may be specified in the reldvimatl Terms.

Tax Gross Up and Redemption for

taxation reasons

Payments in respect of the Covered Bonds to be fmadiee Issuer will be
made without deduction for or on account of withtad) taxes imposed by
Italy, subject as provided in Condition IDakatior).

All payments in respect of the Covered Bonds wdlrhade subject to any
withholding or deduction required pursuant to FATCA

In the event that any such withholding or deductfoto be made, the Issuer
will be required to pay additional amounts to caover amounts so deducted.
In such circumstances and provided that such didigaannot be avoided
by the Issuer taking reasonable measures avatlalilethe Covered Bonds
will be redeemable (in whole, but not in part)fe pption of the Issuer. See
Condition 8(c) Redemption for tax reasons

The Covered Bonds Guarantor will not be liable wy @mny additional
amount due to taxation reasons following an Isdtsent of Default (as
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defined below).
Maturity Date

The Maturity Date for each Series will be specifiadthe relevant Final
Terms, subject to such minimum or maximum matigitie may be allowed
or required from time to time by the relevant cahtsank (or equivalent
body) or any laws or regulations applicable to Igmier or the currency of
the Covered Bonds. Unless previously redeemedmsded in Condition 8
(Redemption and Purchgsethe Covered Bonds of each Series will be
redeemed at their Outstanding Principal Balancehenrelevant Maturity
Date.

Extendable Maturity

The applicable Final Terms may also provide that dbligations of the
Covered Bonds Guarantor to pay all or (as appleaphrt of the Final
Redemption Amount payable on the Maturity Date rbaydeferred to a
later date pursuant to Condition 8(EXxtension of maturiy(the “Extended
Maturity Date ”). Such deferral may occur, if so stated in thevent Final
Terms, automatically if:

(@) an Article 74 Event or an Issuer Event of Defaals loccurred; and

(b) the Covered Bonds Guarantor has, on the Extensaberidination
Date, insufficient Available Funds (in accordancghwhe Post-
Issuer Default Priority of Payments) to pay in falhy amount
representing the Guaranteed Amounts correspondiriget Final
Redemption Amount on the Maturity Date (th&xtendable
Maturity ™).

In these circumstances, to the extent that the @dvBonds Guarantor has
sufficient Available Funds (as defined below) toypa part the Final
Redemption Amount in respect of the relevant SerféSovered Bonds, the
Covered Bonds Guarantor shall make partial payroéithe relevant Final
Redemption Amount, in accordance with the Postels&efault Priority of
Payments (as defined below), without any prefereameng the Covered
Bonds outstanding, except in respect of maturiifesach Series.

Payment of all unpaid amounts shall be deferredraatically until the

applicable Extended Maturity Date, provided thaty amount representing
the Final Redemption Amount due and remaining uhmai the Maturity

Date may be paid by the Covered Bonds GuarantoarghCB Payment
Date thereafter, up to (and including) the relevaxtended Maturity Date.
Interest will continue to accrue and be payablewy unpaid amount up to
the Extended Maturity Date in accordance with Ctodi8(b) Extension of

maturity).

Notwithstanding the above, if the Covered Bonds artended as a
consequence of the occurrence of an Article 74 tugron termination of
the suspension period and withdrawal of the ArtitdeNotice to Pay, the
Issuer shall resume responsibility for meetingghgment obligations under
any Series of Covered Bonds in respect of whickxandable Maturity has
occurred, and any Final Redemption Amount shaldbe for payment on
the last Business Day of the month in which thechet74 Notice to Pay has
been withdrawn.

Long Dated Covered Bonds

If the Extended Maturity Date is set at the LongeDaue for Payment Date
in the relevant Final Terms, the relevant Coveredd® will be considered
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“Long Dated Covered Bond&
Hard Bullet Covered Bonds

If no Extended Maturity Date is specified in théex@nt Final Terms, the
Final Redemption Amount in respect to a Series o¥gted Bonds (the
“Hard Bullet Covered Bonds) will be due for payment on the Maturity
Date and the Pre-Maturity Liquidity Test shall appl

Ranking of the Covered Bonds

The Covered Bonds will constitute direct, uncomdiél, unsubordinated
obligations of the Issuer — guaranteed by the Gam/&onds Guarantor by
means of the Covered Bonds Guarantee (as defifed)oe and will rank
pari passuwithout any preference among themselves, exceptspect of
maturities of each Series, and (save for any agplécstatutory provisions)
at least equally with all other present and futumsecured, unsubordinated
obligations of the Issuer having the same matwityeach Series of the
Covered Bonds, from time to time outstanding.

Recourse

In accordance with the legal framework establisbgdLaw 130 and the
MEF Decree (as defined below) and with the ternmd eonditions of the
relevant Transaction Documents (as defined belothe Covered
Bondholders will benefit from full recourse to tHesuer and limited
recourse to the Covered Bonds Guarantor (see 8eCtiedit Structurg.
The obligation of the Covered Bonds Guarantor uriderCovered Bonds
Guarantee shall be limited recourse to the Pootfoli

Substitution of the Issuer

The Representative of the Covered Bondholders mag (nh the case of an
Approved Reorganisation — as defined under the {fiond — shall) agree
with the Issuer (or any previous substitute) and tBovered Bonds
Guarantor at any time without the consent of theeCed Bondholders:

(a) to the substitution in place of Intesa Sanpaolodjrany previous
substitute) as principal debtor under the Coveremshd® by a
Substitute Obligor by way of an Issuer obligaticensfer agreement
without recourse to the Issuexc€ollo liberatorig; or

(b) to an Approved Reorganisation; or

(c) that Intesa Sanpaolo (or any previous substituty, ather than by
means of an Approved Reorganisation, consolidatk, wierge into
or amalgamate with any successor company,

provided thatjnter alia:

0] the obligations of the Substitute Obligor or thes&eng Entity under
the Covered Bonds shall be irrevocably and uncumditly
guaranteed by Intesa Sanpaolo (on like terms asittordination, if
applicable, to those of the Covered Bonds Guargntee

(i) (other than in the case of an Approved Reorgawpisatithe
Representative of the Covered Bondholders is saldisthat the
interests of the Covered Bondholders will not be temally
prejudiced thereby;

(i)  the Substitute Obligor or the Resulting Entity a&grein form and
manner satisfactory to the Representative of thevefad
Bondholders, to be bound by the terms and conditadrthe Covered
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Bonds and all the Transaction Documents in resioeahy Series of
Covered Bonds still outstanding, by means of exeguigreements
and documents substantially in the same form ahdtance of the
Transaction Documents; and

(iv) the Representative of the Covered Bondholderdisfisa that (a) the
Resulting Entity or Substituted Obligor has obtdia#i governmental
and regulatory approvals and consents necessaitg fmssumption of
liability as principal debtor in respect of the @oed Bonds in place
of the Issuer (or such previous substitute as sfidg, and (b) such
approvals and consents are, at the time of sutistituApproved
Reorganisation or consolidation, merger, amalgamatther than by
means of an Approved Reorganisation, as the cagebmain full
force and effect.

Upon the assumption of the obligations of the Issayea Substitute Obligor
or a Resulting Entity (as defined under the Cood#) a successor
company, Intesa Sanpaolo shall have no furtheilitiab under or in respect
of the Covered Bonds.

Provisions of Transaction

Documents

The Covered Bondholders are entitled to the bewéfiare bound by, and
are deemed to have notice of, all provisions of Thensaction Documents
applicable to them. In particular, each Coveresdidmwlder, by reason of
holding Covered Bonds, recognises the Represeataifvthe Covered
Bondholders as its representative and accepts tawobed by the terms of
each of the Transaction Documents signed by therd3eptative of the
Covered Bondholders as if such Covered Bondholdas & signatory
thereto.

Conditions Precedent to the
Issuance of a new Series of

Covered Bonds

The Issuer will be entitled (but not obliged) a dption, on any date and
without the consent of the holders of the Coveredds issued beforehand
and of any other creditors of the Covered Bondsr&hiar or of the Issuer,
to issue further Series of Covered Bonds other tharfirst issued Series,
subject to:

0] issuance of a rating letter by the Rating Agencthwespect to
such further issue of Covered Bonds; and

(ii) satisfaction of the Tests; and

(iir) compliance with (a) the requirements of issuindgégssg banks
(Requisiti delle banche emittenti e/o cedenti; Seetion II, Para.
1 of the Bol OBG Regulations; th&Cbnditions to the Issué)
and (b) Limits to the Assignment, if applicable;

(iv) no Article 74 Event (as defined below) having ocedr

(v) no Issuer Event of Default or Covered Bonds GuaraBvent of
Default (as defined below) having occurred;

(vi) (1) the Reserve Funds Required Amount, the ATl Carglimg
Reserve Amount, the CB Swaps Accumulation Amourt e
Interest Accumulation Amount (if and to the extehte) have
been credited on the Investment Account, on the ddiately
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preceding Guarantor Payment Date or (2) the ama@tatsling to
the credit of the Accounts are sufficient, takimgpi account the
amounts to be paid under points (i) to (iv) of thee-Issuer
Default Interest Priority of Payments, to consétiihe Reserve
Funds Required Amount, the ATI Commingling Reserve
Amount, the CB Swaps Accumulation Amount and theerkst
Accumulation Amount (if and to the extent due), e next
Guarantor Payment Date.

It is a condition precedent to the issue of LongeldaCovered Bonds that no
Series of Covered Bonds which are not Long Datetleaml Bonds are
outstanding.

It is a condition precedent to the issue of a SesieCovered Bonds which
are not Long Dated Covered Bonds that no Seridsonfy Dated Covered
Bonds are outstanding.

The payment obligations under the Covered Bonds&sinder all Series
shall be cross-collateralised by all the assettuded in the Portfolio,
through the Covered Bonds Guarantee (as definenivipébee also Section
Ranking of the Covered Bonds).

Listing and admission to trading

Application has been made to the Luxembourg Stoah&nge for Covered
Bonds (other than the Registered Covered Bond$jetassued under the
Programme to be admitted to the official list andb¢ admitted to trading on
the Luxembourg Stock Exchange’'s regulated marketasr otherwise

specified in the relevant Final Terms and refersnte listing shall be

construed accordingly. As specified in the relev@ntl Terms, a Series of
Covered Bonds may be unlisted.

The applicable Final Terms will state whether ot th® relevant Covered
Bonds are to be listed and, if so, on which stoahange(s). The Registered
Covered Bonds may not be listed and/or admittediréoling on any
regulated market. The approval of this Base Prdspduy the CSSF does
not cover any Registered Covered Bonds which magdeed by the Issuer
under the Programme.

Settlement

Monte Titoli / Euroclear / Clearstream or any otbkyaring system as may
be specified in the relevant Final Terms. Regist&@evered Bonds will not
be settled through a clearing system.

Governing law

The Covered Bonds (other than the Registered Cdvé&ends), the
Programme and the other Transaction Documents bellgoverned by
Italian law except for Swap Agreements and the Deeadharge that will be
governed by English law.

The Registered Covered Bonds will be governed bydlvs of the Federal
Republic of Germany or by whatever law chosen by Isuer (to be
supplemented with the specific provisions requitedier German law in
order for the Registered Covered Bonds to be a @efdaw registered note
(Gedeckte Namensschuld verschreiyagd shall be regulated by separate
agreements provided that, in any case, provisippiicable to the Issuer,
the Representative of the Covered Bondholders, Ehdes of the
Organisation of Covered Bondholders and the Pdaotfsthall be confirmed
to be governed by lItalian law.
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Ratings

Each Series issued under the Programme may benedsigrating by the
Rating Agency and/or any other rating agency winiety be appointed from
time to time by the Issuer in relation to any ismeaof Covered Bonds or
for the remaining duration of the Programme, toakient that any of them
at the relevant time they provides ratings in respéany series of Covered
Bonds. Whether or not a rating in relation to amyi& of Covered Bonds
will be issued by a credit rating agency establisimethe European Union
and registered under the CRA Regulation, will becldised in the relevant
Final Terms. The credit ratings referred to in B&se Prospectus have been
issued by Moody's which is established in the Eesp Union and is
registered under the CRA Regulation. As such Ma®dy’included in the
list of credit rating agencies published by the dpa@an Securities and
Markets Authority on its website in accordance vgitith Regulation.

Purchase of the Covered Bonds

by the Issuer

The Issuer may at any time purchase any Covered®8ionthe open market
or otherwise and at any price. If the purchase @lenby tender, tenders
must be available to all holders of the Series tiie Issuer intends to buy.

3. COVERED BONDS GUARANTEE

Security for the Covered Bonds

In accordance with Law 130, by virtue of the CodeBonds Guarantee, the
Covered Bondholders will benefit from a guarantesied by the Covered
Bonds Guarantor which will, in turn, hold a portfolof receivables
originated by the Seller and Additional Selleraify, consisting of some or
all of the following assets: (i) loans extended do,guaranteed by (on the
basis of “guarantees valid for the purpose of ¢reidk mitigation” —
garanzie valide ai fini della mitigazione del risoldi credito— as defined
by Article 1, paragraph 1, lett. h) of the MEF D=y, the public entities
indicated in Article 2, paragraph 1, lett. ¢) o ttlMEF Decree (including (a)
public administrations of Admitted States, incluglitherein any Ministries,
municipalities énti pubblici territoriali), national or local entities and other
public bodies, which attract a risk weighting factmt exceeding 20 per
cent. pursuant to the EC Directive 2006/48 regotatiunder the
“Standardised Approach” to credit risk measuremefit) public
administrations of States other than Admitted Statdich attract a risk
weighting factor equal to O per cent. under theatf8ardised Approach” to
credit risk measurement, municipalities and nati@mdocal public bodies
not carrying out economic activitiesrgganismi pubblici non economjoof
States other than Admitted States which attraciska weight factor not
exceeding 20 per cent. pursuant to the EC Direc2066/48 regulation
under the “Standardised Approach” to credit riskaswgement (provided
that such receivables and securities may not exd€eger cent. of the
nominal value of the assets held by the CovereddBdBuarantor) (the
“Loans’); (ii) securities issued or guaranteed by the entitiestiored
under (i) above satisfying the requirements sethfarnder article 2,
paragraph 1, letter ¢) of the MEF Decree (tRelilic Securities); and (iii)
securities issued in the framework of securitisetiohaving the
characteristics set forth under article 2, paragrapletter d) of the MEF
Decree (the ABS Securities and jointly with the Public Securities and the
securities mentioned under article, 2, para. 3ntpdj of the MEF Decree
and any ancillary right thereto th&é&curities). Assets under (i), (i) and
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(i) are jointly defined as thePublic Asset§ and, within certain limits,
Integration Assets (as defined below). The monetdaiyms arising out of
Public Assets and Integration Assets (as definéombeare jointly defined
as the Receivables.

Under the terms of the Covered Bonds GuaranteeCineered Bonds
Guarantor will be obliged to pay any amounts dugeathe Covered Bonds
on the relevant Due for Payment Date (as defineéimeand in accordance
with the relevant Priority of Payments.

In view of ensuring timely payment by the CoverednBs Guarantor, a
Notice to Pay (as defined below) will be served the same as a
consequence of an Issuer Event of Default.

The obligations of the Covered Bonds Guarantor uttte Covered Bonds
Guarantee shall constitute a first demand, uncimmdit and independent
guaranteedaranzia autonomjaand certain provisions of Italian Civil Code
relating to non-autonomous personal guarantkesjssion), specified in
the MEF Decree, shall not apply. Accordingly, sudiligation shall be a
direct, unconditional, unsubordinated obligation tbe Covered Bonds
Guarantor, with limited recourse to the AvailabienBs (as defined below),
irrespective of any invalidity, irregularity or umferceability of any of the
guaranteed obligations of the Issuer.

Temporary Transfer of Payment
Obligations to the Covered

Bonds Guarantor

If a resolution pursuant to Article 74 of the BamkiLaw is issued in respect
of the Issuer (Article 74 Event’), the Covered Bonds Guarantor, in
accordance with Article 4, Paragraph 4, of the MBEcree, shall be
responsible for the payments of the amounts due paydble under the
Covered Bonds within the Suspension Period and Sacles of Covered
Bonds will accelerate against the Issuer.

Upon the termination of the suspension period, I8®ier shall resume
responsibility for meeting the payment obligatiamgler the Covered Bonds
(and for the avoidance of doubt, the Covered Bdhds outstanding will
not be deemed to have been accelerated agairissthes).

Following to an Article 74 Event the Representatiok the Covered
Bondholders will serve a notice (thdrticle 74 Notice to Pay) on the
Covered Bonds Guarantor that an Article 74 Evestdwurred. Unless and
until such Article 74 Notice to Pay has been witvan:

0] each Series of Covered Bonds will accelerate agtieslissuer and
they will rank pari passuamongst themselves against the Issuer,
provided that: (a) such events shall not trigger amceleration
against the Covered Bonds Guarantor, and (b) iordaoce with
Article 4, Paragraph 4, of the MEF Decree, the CedeBonds
Guarantor shall be responsible for the paymentiefimounts due
and payable under the Covered Bonds within the &sspn Period;

(i) the Covered Bond Guarantor (directly or throughRepresentative
of the Covered Bondholders) shall exercise, onxatusive basis,
the right of the Covered Bondholders vis-a-vis tlssuer in
accordance with the provisions of the Covered BGu@rantee in
the context of which the Covered Bondholders havevocably
delegated — also in the interest and for the bewéftihe Covered
Bond Guarantor — to the Covered Bond Guarantoretkausive
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(iii)

(iv)
v)

right to proceed against the Issuer to enforcepéréormance of any
of the payment obligations of the Issuer underGlogered Bonds
including any rights of enforcing any acceleratioh payment

provisions provided under the Conditions or under applicable
legislation. For this purpose, upon request of @owvered Bond
Guarantor, the Representative of the Covered Bdddioon behalf
of the Covered Bondholders shall provide the CaleBond

Guarantor with any powers of attorney and/or maeslas the latter
may deem necessary or expedient for taking all s&g steps to
ensure the timely and correct performance of itadate.

In accordance with the Covered Bond GuaranteeRépresentative
of the Covered Bondholders on behalf of the Cov&eddholders
has confirmed such delegation and waived any rightse Covered
Bondholders to revoke such delegation and takesaoly individual
action against the Issuer;

the Covered Bonds Guarantor will pay any amounts whder the
Covered Bonds on the Due for Payment Date in aecmel with
(i)(b) above (See Sectiddovered Bonds Guarantge

the Tests shall continue to be applied; and

the Pre-Maturity Liquidity Test shall be deemedb failed with
respect to any Hard Bullet Covered Bonds for whiod Maturity
Date falls within 12 months.

Upon the termination of the suspension period Atticle 74 Notice to Pay
shall be withdrawn and the Issuer shall be resptmdior meeting the
payment obligations under the Covered Bonds (amdhfe avoidance of
doubts, the Covered Bonds then outstanding will Ipetdeemed to be
accelerated against the Issuer) in accordance tivghrelevant Priority of
Payments.

Issuer Events of Default

Each of the following events with respect to theutx shall constitute an
“Issuer Event of Default:

(i)

(ii)

(iii)

(iv)

default is made by the Issuer for a period of 7sdaymore in the
payment of any principal or redemption amount, ard period of
14 days or more in the payment of any interest e €overed
Bonds of any Series when due; or

the Issuer is in breach of material obligationsarnat in respect of
the Covered Bonds (of any Series outstanding) or ain the

Transaction Documents to which it is a party (othiean any
obligation for the payment of principal or interest the Covered
Bonds) and such failure remains unremedied for &g dafter the
Representative of the Covered Bondholders has giwviéten notice
thereof to the Issuer, certifying that such failisgin its opinion,
materially prejudicial to the interests of the Cadk Bondholders
and specifying whether or not such failure is cépalbremedy; or

an Insolvency Event (as defined in the Conditiaxurs in respect
of the Issuer;

in relation to the Hard Bullet Covered Bonds, breat the Pre-
Maturity Liquidity Test which is not remedied byetlearlier of:
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(@8 20 Business Days from the date on which the Isssier
notified of the breach of the Pre-Maturity Liquidifest; and

(b)  the Maturity Date of that Series of Covered Bonds;

(v) breach of the Tests which is not remedied withmmdhths from the
notification of the occurrence of such breach.

If an Issuer Event of Default occurs:

(@) the Representative of the Covered Bondholdersseill’e a notice
(the “Notice to Pay) on the Issuer and Covered Bonds Guarantor
that an Issuer Event of Default has occurred,

(b) each Series of Covered Bonds will accelerate ag#imesissuer and
they will rank pari passuamongst themselves against the Issuer,
provided that (i) such events shall not triggeaaoeleration against
the Covered Bonds Guarantor, (ii) in accordancen witticle 4,
Paragraph 3, of the MEF Decree and pursuant torelevant
provisions of the Transaction Documents, the CaleBonds
Guarantor shall be solely responsible for the égerof the rights of
the Covered Bondholdewss-a-visthe Issuer;

(© the Covered Bonds Guarantor will pay any amounts whwder the
Covered Bonds on the Due for Payment Date in aaoaea with (b)
above (See Sectidbovered Bonds Guarantge

(d) the Tests, shall continue to be applied.

Covered Bonds Guarantor
Events of Default

Following an Issuer Event of Default, each of tldofiving events shall
constitute a Covered Bonds Guarantor Event of Default

0] non-payment of principal and/or interest in respafcthe relevant
Series of Covered Bonds in accordance with the @aov@&onds
Guarantee, subject to a period of 7 Business Days period in
respect of principal or redemption amount and @&adiness Days
cure period in respect of interest payment the @m/eBonds
Guarantor or non-payment or non setting aside &yment of costs
or amounts due to any Hedging Counterparty;

(ii) breach of the Amortisation Test;

(iir) breach of the other binding obligations under tealBr Agreement,
the Intercreditor Agreement, the Covered Bonds &ntae or any
other Transaction Document to which the Coveredd8dauarantor
is a party, which is not remedied within 30 dayenirthe date on
which the Covered Bonds Guarantor is notified ahsbreach;

(iv) an Insolvency Event occurs in respect of the CaleB®nds
Guarantor.

If a Covered Bonds Guarantor Event of Default os@nd is continuing, the
Representative of the Covered Bondholders shalleser notice on the
Covered Bonds Guarantor (th€dvered Bonds Guarantor Acceleration
Notice”) and all Covered Bonds will accelerate against @overed Bonds
Guarantor, becoming immediately due and payabie tlagy will rankpari
passuamongst themselves.

Cross Acceleration
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If a Covered Bonds Guarantor Event of Defaultiggered with respect to a
Series, each series of Covered Bonds will crosslaate at the same time
against the Covered Bonds Guarantor, providedttieaCovered Bonds will
not otherwise contain a cross default provision awilll thus not cross
accelerate against the Covered Bonds Guarantaxse of an Issuer Event
of Default.

Pre-Maturity Liquidity Test

The Pre-Maturity Liquidity Test is intended to prae liquidity for Hard
Bullet Covered Bonds when the Issuer’s long-tereditrratings fall below
the Pre-Maturity Liquidity Required Ratings.

On any Business Day (each thBré-Maturity Liquidity Test Date” )
falling during the Pre-Maturity Rating Period pritar the occurrence of an
Issuer Event of Default, the Calculation Agent vditermine if the Pre-
Maturity Liquidity Test has been breached, andoif is shall immediately
notify the Issuer, the Seller, the Hedging Courddips and the
Representative of the Covered Bondholders.

For the purpose of this paragraph thHeré-Maturity Liquidity Test” is
complied with on any Pre-Maturity Liquidity Test f@aif, during the Pre-
Maturity Rating Period, all of the Issuer's creditings are equal to, or
greater than, the Pre-Maturity Liquidity RequiredtiRgs. Following a
breach of a Pre-Maturity Liquidity Test in respefta Series of Covered
Bonds:

0] the Issuer shall:

(A) make a cash deposit for an amount equal to the ifRequ
Redemption Amount of the Series of Hard Bullet Gede
Bonds to which such Pre-Maturity Liquidity Testaks on
the Pre-Maturity Test Account, opened in its namith va
bank whose ratings are at least equal to the Mimimu
Required Account Bank Ratings provided for undee th
Transaction Documents and pledged in favour ofQbreered
Bondholders; and/or

(B) obtain a first demand, autonomous guarantee (ngeetia
criteria set forth by the Rating Agency) for an ambequal
to the Required Redemption Amount of the Serieglaifd
Bullet Covered Bonds to which such Pre-Maturity didity
Test relates, by an eligible entity whose ratings at least
equal to the Minimum Required Pre-Maturity Liquidit
Guarantor Ratings; and/or

(C) take action in the form of a combination of theefgwing
which in aggregate adding up to an amount equahéo
Required Redemption Amount of the Series of HardleBu
Covered Bonds to which such Pre-Maturity Liquidifgst
relates;

and/or

(ii) the Covered Bonds Guarantor shall direct the Servio sell
Selected Assets in accordance with the procedwe®swg in the
Portfolio Administration Agreement, for an amourgual to the
Adjusted Required Redemption Amount of the Serfédayd Bullet
Covered Bonds to which such Pre-Maturity Liquidiigst relates.

If the Pre-Maturity Liquidity Test in respect ofyaBeries of Covered Bonds
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Eligible Investments

is breached and the Issuer or the Covered Bondea@aa has not taken the
required actions (as described above) followingltteach by the earlier to
occur of;

(a) 20 Business Days from the date on which the Issusotified of the
breach of the Pre-Maturity Liquidity Test, and

(b) the Maturity Date of that Series of Covered Bonds,

an Issuer Event of Default shall occur and the Bsgntative of the Covered
Bondholders will serve a Notice to Pay to the CeddBonds Guarantor.

“Pre-Maturity Liquidity Required Ratings " has the meaning ascribed to
such expression in the Master Definition Agreement.

The Cash Manager shall invest funds standing tertbdit of the Investment
Account in Eligible Investments.

Authorised Investments

Following the occurrence of an Article 74 Eventigsuer Event of Default,
and service respectively of an Article 74 NoticePay (which has not been
withdrawn) or a Notice to Pay, the Cash Managel shast funds standing
to the credit of the Investment Account in Autheddnvestments.

Pre-Issuer Default Interest

Priority of Payment

On each Guarantor Payment Date, prior to the seroican Article 74

Notice to Pay or a Notice to Pay (or following thighdrawal of an Article

74 Notice to Pay), the Covered Bonds Guarantorwgid Interest Available
Funds (as defined below) to make payments in tberoof priority set out
below (in each case only if and to the extent theyments of a higher
priority have been made in full):

0] first, to pay pari passuand pro rata according to the respective
amounts thereof any and all taxes due and payabtaebCovered
Bonds Guarantor;

(ii) secondpari passuandpro rata according to the respective amounts
thereof (a) to pay any Expenses, to the extentgheh costs and
expenses are not met by utilising any amounts stgrid the credit
of the Expenses Account and/or the Corporate Adcaum the
Guarantor Payment Date falling in March and Septend each
year and (b) to credit the Covered Bonds GuaraDtsbursement
Amount into the Expenses Account and the CovereddBo
Guarantor Retention Amount into the Corporate Aotpu

(iir) third, to pay,pari passuand pro rata according to the respective
amounts thereof any amount due and payable (ingufdies, costs
and expenses) to the Representative of the Cov@oadholders,
the Receivables Collection Account Bank, the ActoBank, the
Cash Manager, the Calculation Agent, the AdministeaServices
Provider, the Asset Monitor, the Portfolio Managénge Swap
Service Providers and the Servicer;

(iv) fourth, pari passuandpro rata according to the respective amounts
thereof (a) to pay any Hedging Senior Paymentserothan in
respect of principal, due and payable on such GtaréPayment
Date, under the TBG Swaps, (b) to pay any Hedgiegid
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Payment, other than in respect of principal, due @ayable on such
Guarantor Payment Date under the CB Swaps or titde the

Investment Account an amount equal to the CB Swaperest

Accumulation Amount to be used for Hedging SeniayrRents,

other than in respect of principal, under the CBafsvafter the
relevant Guarantor Payment Date; and (c) to ctedhe Investment
Account an amount equal to the Interest Accumutaimount, to

be used for any interest payment due on the CB PalDates
falling during the Guarantor Interest Period staytifrom such

Guarantor Payment Date, in respect of any Seri€owéred Bonds
in relation to which no CB Swaps have been entirteg

(V) fifth, to credit to the Investment Account an amountaéqa the
Reserve Fund Required Amount;

(vi) sixth, if an ATI Agent Trigger Event occurs and is caming and no
other ATI Agent Remedy Actions has been implementedredit
to the Investment Account an amount equal to thel AT
Commingling Reserve Amount;

(vii)  seventhto credit to the Principal Receivables Collectioccéunt an
amount equal to the amounts paid under item (ihefPre-Issuer
Default Principal Priority of Payment on any preéogdGuarantor
Payment Date and not yet repaid under this itefyi (vi

(viii)  eighth if a Servicer Termination Event has occurredcitedit all
remaining Interest Available Funds to the Investimsccount until
such Servicer Termination Event is either remediedhe Servicer
or waived by the Representative of the Covered Bolu#rs or a
new servicer is appointed to service the Portfétio the relevant
part thereof);

(ix) ninth, if the Pre-Maturity Liquidity Test or the Testeanot satisfied
on the Calculation Date immediately preceding thaevant
Guarantor Payment Date or an Issuer Event of Diefaud Covered
Bonds Guarantor Event of Default has occurred omprar such
Guarantor Payment Date or the Issuer has not paétest and
principal due on the CB Payment Dates in the imatetii previous
Guarantor Interest Period, to credit all remainimigrest Available
Funds to the Investment Account until the followiGpuarantor
Payment Date;

(x) tenth to pay any amount arising out of any terminateent under
any Swap Agreements not provided for under itegbove;

(xi) eleventhto paypari passuandpro rata, any other amount due and
payable to the Seller, the Additional Sellers (ifynor the Issuer
under any Transaction Document (other than the iSutmted Loan
Agreement);

(xii)  twelfth to pay,pari passuandpro rata according to the respective
amounts thereof any amount due and payable as Mmitnterest
Amount under the Subordinated Loan;

(xiii)  thirteenth to pay any Premium Interest Amount under the
Subordinated Loan.

(the “Pre-Issuer Default Interest Priority of Payment).

Pre-Issuer Default Principal
Priority of Payments
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On each Guarantor Payment Date, prior to the seroican Article 74
Notice to Pay or a Notice to Pay (or following thighdrawal of an Article
74 Notice to Pay), the Covered Bonds Guarantor wik Principal
Available Funds to make payments in the order irpy set out below (in
each case only if and to the extent that paymehgs ligher priority have
been made in full):

0] first, to pay any amount due and payable under item® (fyi) of
the Pre-Issuer Default Interest Priority of Paymémthe extent that
the Interest Available Funds are not sufficient,such Guarantor
Payment Date, to make such payments in full;

(ii) secondpari passuandpro rata according to the respective amounts
thereof (a) to pay any Hedging Senior Payment ispeet of
principal due and payable on such Guarantor Paymate under
the TBG Swaps and (b) to pay any Hedging Senionmay in
respect of principal due and payable on such GtardPayment
Date under the CB Swaps or to credit to the Inveatrhccount an
amount equal to the CB Swaps Principal Accumulafiomount to
be used for Hedging Senior Payment under the CBpSwaéter the
relevant Guarantor Payment Date;

(i) third, if the Pre-Maturity Liquidity Test is satisfiegari passuand
pro rata according to the respective amounts thereof,qgaly the
purchase price of the Public Assets and/or Integraissets offered
for sale by the Seller, the Additional Sellersaify) or the Issuer in
the context of Revolving Assignment in accordancih vihe
provisions of the Master Transfer Agreement or ampunt due to
the Seller as purchase price in the context of Rewgp Assignment
pursuant to the Master Transfer Agreement thatveagaid on the
previous Guarantor Payment Date, (b) to credithi® hvestment
Account the Purchase Price Accumulation Amount;

(iv) fourth, to deposit on the Investment Account any residRraicipal
Available Funds in an amount sufficient to ensurat taking into
account the other resources available to the CdveBends
Guarantor, the Tests are met;

(v) fifth, if a Servicer Termination Event has occurred, raidual
Principal Available Funds to be credited to theelsivnent Account
until such event of default of the Servicer is eithemedied by the
Servicer or waived by the Representative of the eCed
Bondholders or a new servicer is appointed to serthie Portfolio
(or the relevant part thereof);

(vi) sixth if the Pre-Maturity Liquidity Test or the Testeaot satisfied
on the Calculation Date immediately preceding theevant
Guarantor Payment Date or an Issuer Event of Dieteud Covered
Bonds Guarantor Event of Default has occurred omprar such
Guarantor Payment Date or the Issuer has not paetest and
principal due on the CB Payment Dates in the imatetli previous
Guarantor Interest Period, to credit all remairtnincipal Available
Funds to the Investment Account until the followiGuarantor
Payment Date;

(vii)  seventhto pay any amount arising out of any terminateent
under any Swap Agreements not provided for unéen {{i) above;
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Post-Issuer Default Priority of

Payments

(viii)

(ix)

eight to paypari passuand pro rata any other amount due and
payable to the Seller, the Additional Sellers (ifynor the Issuer
under any Transaction Document (other than the Sirted Loan
Agreement) not already provided for under item (f)the Pre-
Issuer Default Interest Priority of Payment;

ninth, to pay the amount (if any) due to the Seller &agacjpal
redemption under the Subordinated Loan (including a
consequence ofrithiesta di rimborso anticipato as indicated
therein) provided that the Tests and the Pre-Mgtliiquidity Test
are still satisfied after such payment;

(the “Pre-Issuer Default Principal Priority of Payment’).

On each Guarantor Payment Date, following the seraf an Article 74
Notice to Pay (which has not been withdrawn) orctidé¢ to Pay, but prior
to the occurrence of any Covered Bonds Guarantentvof Default, the
Covered Bonds Guarantor will use the Available Furid make payments
in the order of priority set out below (in eacheasly if and to the extent
that payments of a higher priority have been madali):

(i)

(ii)

(iii)

(iv)

first, to pay,pari passuand pro rata according to the respective
amounts thereof, any Expenses and taxes, in oodpreserve its
corporate existence, to maintain it in good stagdind to comply
with applicable legislation;

secondpari passuandpro rata according to the respective amounts
thereof (a) to pay any amount due and payablegdépresentative
of the Covered Bondholders, the Receivables CadlecAccount
Bank, the Account Bank, the Cash Manager, the Athtnative
Services Provider, the Calculation Agent, the Addenitor, the
Portfolio Manager, the Swap Service Providers &d3ervicer and
(b) to credit the Covered Bonds Guarantor Disbuesgnimount
into the Expenses Account and the Covered Bondsra@ta
Retention Amount into the Corporate Account;

third, pari passuandpro rata according to the respective amounts
thereof (a) to pay any Hedging Senior Payment,rdtien in respect
of principal, due and payable on such Guarantomfeay Date,
under the TBG Swaps, (b) to pay any Hedging SeR@myment,
other than in respect of principal, due and payafe such
Guarantor Payment Date under the CB Swaps or witde the
Investment Account an amount equal to the CB Swaperest
Accumulation Amount to be used for Hedging SeniayrRents,
other than in respect of principal, under the CBafsvafter the
relevant Guarantor Payment Date and (c) to payirgeyest due and
payable on such Guarantor Payment Date or to credithe
Investment Account an amount equal to the Intefesumulation
Amount, to be used for any interest payment dutherCB Payment
Dates falling during the Guarantor Interest Pestadting from such
Guarantor Payment Date, in respect of any Seri€owéred Bonds
in relation to which no CB Swaps have been entire

fourth, pari passuandpro rata according to the respective amounts
thereof,
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(v)

(vi)

(vii)

(viii)

(ix)

)

(@) to pay any Hedging Senior Payment in respect ofcipal
due and payable on such Guarantor Payment Dater thnel
TBG Swaps;

(b) to pay any amount in respect of principal due aagaple
on each Series of Covered Bonds on each CB Paybatat
falling on such Guarantor Payment Date or to credithe
Investment Account any amount in respect of prialcip be
paid on each CB Payment Dates falling during the
Guarantor Interest Period starting from such Guaran
Payment Date; and

(© to pay any Hedging Senior Payment, in respect iotipal,
due and payable on such Guarantor Payment Date tivale
CB Swaps or to credit to the Investment Accounamaount
equal to the CB Swaps Principal Accumulation Amotant
be used for Hedging Senior Payments under the C&8Sw
during the Guarantor Interest Period starting freath
Guarantor Payment Date;

fifth, to deposit on the Investment Account any residnaunt until
all Covered Bonds are fully repaid or an amountakgo the
Required Redemption Amount for each Series of GadBonds
outstanding has been accumulated;

sixth, to pay,pari passuand pro rata according to the respective
amounts thereof, any amount arising out of any iteation event
under any Swap Agreement not provided for undenstéiii) and
(iv) above;

seventhto the extent that all the Covered Bonds issusdkuany
Series have been repaid in full or an amount etjugthe Required
Redemption Amount for each Series of Covered Banudstanding
has been accumulated, to pay, pari passu and @@ceording to
the respective amounts thereof, any other amoumtdd payable to
the Seller, the Additional Sellers (if any) or tissuer under any
Transaction Document (other than the SubordinatedanL
Agreement);

eighth to the extent that all the Covered Bonds issuedeu any
Series have been repaid in full or an amount etjughe Required
Redemption Amount for each Series of Covered Bandstanding
has been accumulated, to pay, pari passu and f@@ceording to
the respective amounts thereof, any amount due asmMim
Interest Amount under the Subordinated Loan;

ninth, to the extent that all the Covered Bonds issuedeu any
Series have been repaid in full or an amount etjutéthe Required
Redemption Amount for each Series of Covered Bandstanding
has been accumulated, to pay, pari passu and f@@ceording to
the respective amounts thereof, any amount dueiasigal under
the Subordinated Loan;

tenth to the extent that all the Covered Bonds issueden any
Series have been repaid in full or an amount etugthe Required
Redemption Amount for each Series of Covered Bandstanding
has been accumulated, to pay, pari passu and @@ceording to
the respective amounts thereof, any amount dueessitim Interest
Amount under the Subordinated Loan.
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(the “Post-Issuer Default Priority of Payments).

Post-Guarantor Default Priority

of Payments

On each Guarantor Payment Date, following the seref a Covered Bonds
Guarantor Acceleration Notice, the Covered Bondar&uior will use the
Available Funds, to make payments in the orderriafrity set out below (in

each case only if and to the extent that paymeings togher priority have

been made in full):

(i)

(ii)

(iii)

(iv)

v)

(vi)

(vii)

(viii)

first, to pay, pari passu and pro rata according tordspective
amounts thereof, any Expenses and taxes;

second to pay, pari passu and pro rata according tareéspective
amounts thereof, any amounts due and payable Rdpeesentative
of the Covered Bondholders, the Receivables CadlecAccount
Bank, the Account Bank, the Cash Manager, the Gatlon Agent,
the Administrative Services Provider, the Asset Nwn the
Portfolio Manager, the Swap Service Providers &d3ervicer and
to credit an amount up to the Covered Bonds Guarant
Disbursement Amount into the Expenses Account dedCQovered
Bonds Guarantor Retention Amount into the Corpofateount;

third, pari passuandpro rata according to the respective amounts
thereof (a) to pay any Hedging Senior Payment,rdtfen in respect
of principal, due and payable on such Guarantomieay Date,
under the TBG Swaps, and (b) to pay any amoungratian in
respect of principal, due and payable on each SerfeCovered
Bonds and (c) to pay any Hedging Senior Paymetit&r dhan in
respect of principal, due and payable on such GtardPayment
Date under the CB Swaps;

fourth, pari passuandpro rata according to the respective amounts
thereof, (a) to pay any Hedging Senior Payment eéspect of
principal due and payable on such Guarantor Paymatd, under
the TBG Swaps, (b) to pay any amount in respegrioicipal due
and payable under each Series of Covered BondsabnGuarantor
Payment Date and (c) to pay any Hedging Senior Batgnin
respect of principal due and payable on such GtardPayment
Date under the CB Swaps;

fifth, to pay, pari passu and pro rata according tordspective
amounts thereof, any amount arising out of any iteation event
under any Swap Agreements not provided for uneenst (iii)) and
(iv) above;

sixth, to pay,pari passuand pro rata according to the respective
amounts thereof, any other amount due and payalketSeller, the
Additional Sellers (if any) or the Issuer under angansaction
Document (other than the Subordinated Loan Agreé&men

seventhto pay, pari passu and pro rata according to éspactive
amounts thereof, any amount due as Minimum Intefgabunt
under the Subordinated Loan;

eighth to pay, pari passu and pro rata according toré¢lspective
amounts thereof, any amounts due as principal uniher
Subordinated Loan;
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(ix) ninth, to pay, pari passu and pro rata according toréispective
amounts thereof, any amount due as Premium Intekestunt
under the Subordinated Loan;

(the “Post-Guarantor Default Priority of Payment”).

4. CREATION AND ADMINISTRATION OF THE PORTFOLIO

Transfer of the Portfolio

The Seller and the Covered Bonds Guarantor entetech master transfer
agreement pursuant to which the Seller (a) traresieio the Covered Bonds
Guarantor an initial portfolio comprising Public #&ts (the Ihitial
Portfolio”) and (b) may assign and transfer further port®lcomprising
Public Assets and/or Integration Assets, satisfyirgCriteria (each a\'ew
Portfolio” and jointly with the Initial Portfolio and any loér Integration
Assets and Eligible Investments purchased by thes@ad Bonds Guarantor,
the “Portfolio”), to the Covered Bonds Guarantor from time toetifthe
“Master Transfer Agreement), in the cases and subject to the limits on
the transfer of further Public Assets referredemty.

The Covered Bonds Guarantor may acquire the aforgomed further
Public Assets or Integration Assets, as the cagebmgain order to:

(a) collateralise and allow the issue of further sede€overed Bonds
by the Issuer, subject to the Limits to the Assigniof further
Public Assets (thelssuance Collateralisation Assignmeriy;

(b) invest the Principal Available Funds, subject te ttimits to the
Assignment, provided that no Issuer Event of Défaul Covered
Bonds Guarantor Event of Default have occurred {fRevolving
Assignment); or

(©) comply with the Tests, and prevent the breach ef Tests, in
accordance with the Portfolio Administration Agremrm (the
“Integration Assignment’), subject to the limits referred to in the
following provision “Integration Assets”.

Pursuant to the Master Transfer Agreement, andesubp the conditions
provided therein, the Seller shall also be allow®depurchase Receivables
and/or Securities which have been assigned to tlheer@d Bonds
Guarantor.

The Public Assets and the Integration Assets wilabsigned and transferred
to the Covered Bonds Guarantor without recoupse $olutg in accordance
with Law 130 and subject to the terms and conditiohthe Master Transfer
Agreement.

Representations and Warranties

of the Seller

Under the Warranty and Indemnity Agreement, théeBélas made certain
representations and warranties regarding itself #rel Receivables or
Securities includingnter alia:

0] its status, capacity and authority to enter inte ffransaction
Documents and assume the obligations expresseel asdumed by
it therein;

(ii) the legality, validity, binding nature and enforo#izy of the
obligations assumed by it;
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General Criteria

(iii)

(iv)

the existence of the Receivables or Securities atieence of any
lien attaching the Receivables or Securities; suliethe applicable
provisions of laws and of the relevant agreemetlie full,
unconditional, legal title of the Seller to thetiai Portfolio;

the validity and enforceability, subject to the lgable provisions
of laws and of the relevant agreements, againstellesant Debtors
of the obligations from which the Initial Portfolarises.

Each of the Receivables forming part of the Padfshall comply with all
of the following criteria (the General Criteria”):

(i)

(ii)

(iii)

(iv)
v)

Receivables whose debtors or guarantors (pursoaat “guarantee
valid for the purpose of credit risk mitigation"gignzie valide ai fini
della mitigazione del rischio di credito), as definby Article 1,

paragraph 1, lett. h) of the MEF Decree) are (&Jip@dministrations
of Admitted States, including therein any Minissiienunicipalities
(enti pubblici territoriali), national or local ets and other public
bodies, which attract a risk weighting factor nateeding 20 per
cent. pursuant to the Directive 2006/48/EC regofatunder the
“Standardised Approach” to credit risk measuremeh); public

administrations of States other than Admitted Stathich attract a
risk weighting factor equal to O per cent. undeg tiStandardised
Approach” to credit risk measurement; (c) munidiped and national
or local public bodies not carrying out economitivéties (organismi

pubblici non economici) of States other than AdeditStates which
attract a risk weight factor not exceeding 20 partcpursuant to the
Directive 2006/48/EC regulation under the “Standaad Approach”

to credit risk measurement;

Receivables arising out of Loan Agreements whichehaeen fully
disbursed or, only in respect of the Multi-tranchgreements, the
Receivables arising out from each credit line anthe which have
been fully disbursed;

Receivables in respect of which as of the Cut-affeXa) there are no
amounts due and payable to the Seller by the nelelebtors, both as
repayment of any instalments and as interest, whale not been
paid and (b) neither the termination of the Loarre&gnent nor the
acceleration decadenza dal beneficio del termjingf the payment
obligations have been requested or declared norwitedrawal
(recessd has occurred,;

Receivables arising out of fixed rate loans ortflagarate loans;

Receivables in respect of which the relevant amatitn plan for
principal and interest provides that the paymeitgeho occur at or
within previously fixed payment dates.

The term “Loan Agreement” used in these Generale@ai is referred to
each of the following agreements:

(@)

(b)

loan and financing agreements, including loan agesds for a
relevant purpose;

loan and financing agreements “multi-tranche” whizbvide for
disbursement of singles credit lines or trancheghvhiffer each
other in the interest rate, the amortisation plantlee final
reimbursement date (hereinafter, the “Multi-trangiggeements”);
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(© acknowledgement and consolidation acts or agreanssiated to
loans disbursed on the basis of a credit openedeagnt
(contratto di apertura di credito) pursuant toctet205-bis of the
Legislative Decree no. 267 of 18 August 2000 (alsnominated
master credit opened agreement), by means of wdniehruled,
inter alia, interest rate, amortisation plan ande tHinal
reimbursement date;

(d) disbursement and receipt acts or agreements (howeve
denominated) — related to loans disbursed on tkes lodi a credit
opened agreement (contratto di apertura di creditmwever
denominated) — by means of which, inter alia, titerest rate, the
amortisation plan, the disbursement date and theal fi
reimbursement date are ruled;

(e) loan and financing agreements (which provide fotern alia, an
indication of loan amount, interest rate, amoriigat plan,
guarantees, disbursement date and final reimburgesatée) on the
basis of a plafond made available by means of ardaxdtion of a
competitive bid and/or the relevant agreement, yomeans of a
specific loan agreementdnvenzione speciale di finanziamgnto
or a treasury agreemerttofivenzione di tesoredigwhich provide
for the disbursement of singles loans up to a pezdened
maximum amount (id est a plafond);

() receivables purchase agreements with predeternpiriecipal and
interest reimbursement dates or receivables puechgreements in
which the receivables have been settled by meanfxiafy of
principal and interest reimbursement dates.

The term “Receivables” used under points from diX¢) of these General
Criteria is referred to any receivable arising frarhoan Agreement, also, if
the case, renegotiated jointly or separately witieoLoan Agreements or,
exclusively with reference to Multi-tranche Agreert®e the receivables
arising from each credit line or tranche whichelifeach other in the interest
rate, the amortisation plan, the disbursement diatke final reimbursement
date.

The Receivables shall also comply with the Spe€ifiteria.

“Specific Criteria” means the criteria for the selection of the Realles to

be included in the Portfolios to which such criteare applied, set forth in
Annex 2 (I Criteri Specifici) to the Master Transfsgreement for the Initial
Portfolio and in the relevant offer for New Porisl.

“Criteria” means jointly the General Criteria and the Spedfiteria.
Integration Assets

In accordance with Article 2 paragraph 3 of the MB#cree and paragraph
3 of the Bol OBG Regulationsiritegration Assets shall include:

0] deposits with banks residing in Eligible States;

(ii) securities issued by banks residing in Eligibleetavith residual
maturity not longer than one year,

The Integration Assets calculated for the purpddbe Tests shall meet the
Integration Assets Rating Requirements.

Integration through the inclusion of Integrationsass shall be allowed up to
but not exceeding the Integration Assets Limitte¢mation (whether through
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Excluded Assets

Tests

Integration Assets or through originally eligibleitific Assets) shall be
allowed for the purpose of complying with the Tests

On the basis of the information provided by thevi®er and in accordance
with the provisions of the Cash Management and Agehgreement the
Calculation Agent shall identify (a) the Integratidssets in excess of the
Integration Assets Limit to be excluded from thegible Portfolio, (b) the
aggregate of Integration Assets which do not meetlhtegration Assets
Rating Requirements (the assets mentioned in (&) @) above, the
“Excluded Asset¥, and (c) the corresponding portion of the hedgin
arrangements, if any, to be excluded from the t¢aticun of the Tests (the
“Excluded Swap$) with the objective of obtaining a combination of
Integration Assets included in the Eligible Poitipinet of exclusions, that
would allow the compliance with the Tests, if potesi

On the basis of the information provided by the cGkdtion Agent, the
Servicer may sell the Excluded Assets and the @kstager shall invest the
amounts deriving from such selling in Public Assdtgegration Assets
(only in the case described under the Cash Managemed Agency
Agreement) or Authorised Investments or Eligibledstments.

In accordance with the Portfolio Administration Agment and the
provisions of the MEF Decree, for so long as theséfed Bonds remain

outstanding, the Issuer and the Seller shall peooara continuing basis and
on each Calculation Date, or any other date on twthie verification of the

tests is required pursuant to the Transaction Decisn that:

0] prior to the occurrence of an Issuer Event of Digfatne OC
Adjusted Eligible Portfolio shall be equal to, oregter than, the
Outstanding Principal Balance of the Covered Bo(ide “Asset
Coverage Tesi) or, following the occurrence of an Issuer Evefit
Default, and service of the Notice to Pay by ther@sentative of the
Covered Bondholders, the Amortisation Test Adjustelpible
Portfolio shall be equal to, or greater than, thas@nding Principal
Balance of the Covered Bonds (thiortisation Test”);

(ii) the Net Present Value of the Eligible Portfolio Islhe equal to, or
greater than, the Net Present Value of all Serfethe outstanding
Covered Bonds (theNPV Test);

(iir) the Net Interest Collections from the Eligible Falib shall be equal
to, or greater than, the Interest Payments andtimeial Net Interest
Collections from the Eligible Portfolio shall be wd to, or greater
than, the Annual Interest Payments (th@erest Coverage Tes));

(the tests above are jointly defined as thests’).

Compliance with the Tests will be verified by thal€lation Agent, and
internal risk management functions of the Intesap8alo Group (under the
supervision of the management body of the Issuegazh Calculation Date
and on any other date on which the verificationtt@ Tests is required
pursuant to the Transaction Documents, and substygushecked by the
Asset Monitor on a semi-annual basis. In additorthe above, following
the occurrence of a breach of the Tests, basetiemformation provided
by the Servicer with reference to the end of thevipus month and with
reference to the last day of each calendar mondnti(eg from the date on
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Breach of the Tests

which such breach has been notified, and untiix§ (aonths after the date
on which such breach has been cured the Calculd@tgent shall verify
compliance with the Tests not later than the filBbsiness Day of the
following calendar month. For a detailed descriptgee section Credit
Structure — Tests

In order to cure the breach of the Tests:

(a) the Seller shall sell, as soon as possible, amahincase within 6
(six) months from the notification of such breashbfficient Public
Assets or Integration Assets to the Covered Bondar&htor in
accordance with the Master Transfer Agreement emthis extent,
shall grant the funds necessary for payment optivehase price of
the assets to the Covered Bonds Guarantor in amooedwith the
Subordinated Loan Agreement or, if necessary, asing the
Maximum Amount of the Subordinated Loan, or

(b) following the occurrence of one of the events iathd in Clause
15.1 Cause di estinzione dell'obbligo di acqujstof the Master
Transfer Agreement, paragraph (ipgdempimento di obblighi da
parte del Cedenje(ii) (Violazione delle dichiarazioni e garanzie da
parte del Cedenje (i) (Mutamento Sostanzialmente
Pregiudizievolg and (iv) Crisi), the Issuer shall sell, as soon as
possible, and in any case within 6 (six) monthaiftbe notification
of such breach, sufficient Public Assets or IntdgraAssets to the
Covered Bonds Guarantor in accordance with the fdéhort
Administration Agreement and, to this extent, slga#int the funds
necessary for payment of the purchase price ofadsets to the
Covered Bonds Guarantor in accordance with therslifeted loan
agreement to be entered into pursuant to the Hortfo
Administration Agreement;

in an aggregate amount sufficient to ensure thaffésts are met as soon as
practicable.

A breach of the Tests which is not remedied withi(six) months from the
notification of the occurrence of such breach dtutsis an Issuer Event of
Default.

A breach of the Amortisation Test constitutes a é2ed Bonds Guarantor
Event of Default.

Role of the Asset Monitor

The Asset Monitor will, subject to receipt of theavant information from
the Calculation Agent, test the calculations pented by the Calculation
Agent in respect of the Tests on a semi-annuakbasil more frequently
under certain circumstances. The Asset Monitor &b perform the other
activities provided under the Asset Monitor Agreaine

Sale of Public Assets following
the occurrence of an Article 74
Event or an Issuer Event of

Default

Following the delivery of an Article 74 Notice t@y (which has not been
withdrawn) or a Notice to Pay and prior to the agocence of a Covered
Bonds Guarantor Events of Default, if necessarpriter to effect timely
payments under the Covered Bonds, as determinéaeb@alculation Agent
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in consultation with the Portfolio Manager, the €@md Bonds Guarantor
shall direct the Servicer to sell Selected Assatsaadcordance with the
provisions of the Portfolio Administration Agreemgesubject to any pre-
emption right of the Seller pursuant to the MaSteansfer Agreement or
any other Transaction Documents. The proceeds yfsaoh sale shall be
credited to the Investment Account and investefluthorised Investments.

5. THE TRANSACTION DOCUMENTS

Master Transfer Agreement

On 20 May 2009, the Seller and the Covered Bondw&htor entered into a
Master Transfer Agreement, as amended and supplethepursuant to
which the Seller assigned and transferred thealrftortfolio to the Covered
Bonds Guarantor, without recourserq solutg, in accordance with Law
130. Pursuant to the Master Transfer Agreement, Gogered Bonds
Guarantor has agreed to pay the Seller a purchame pf Euro
3,790,358,323.04. Furthermore, the Seller and thef@éd Bonds Guarantor
agreed that the Seller may, from time to time, gmssind transfer Public
Assets and/or Integration Assets satisfying thée@a to the Covered Bonds
Guarantor (See SectionsThe Portfolid and “Description of the
Transaction Documents - Description of the Trangigreement).

Warranty and Indemnity

Agreement

On 20 May 2009, the Seller and the Covered Bondw&htor entered into a
warranty and indemnity agreement (as amended apglesuented, the

“Warranty and Indemnity Agreement”), pursuant to which the Seller
made certain representations and warranties irufavbthe Covered Bonds
Guarantor (See SectiofDescription of the Transaction Documents -
Description of the Warranty and Indemnity Agreerhgnt

Subordinated Loan Agreement

On 20 May 2009, the Seller and the Covered Bondw&htor entered into a
subordinated loan agreement (as amended and suppkEdn the
“Subordinated Loan Agreement), pursuant to which the Seller granted a
subordinated loan to the Covered Bonds Guarante (Bubordinated
Loan”) with a maximum amount equal to the Maximum Ambuas
amended from time to time. Under the provisionsswefh agreement, the
Seller shall make advances to the Covered BondsaBioa in amounts
equal to the relevant price of the Portfolios tfarred from time to time to
the Covered Bonds Guarantor. The Subordinated kbaf be remunerated
by way of the Subordinated Loan Interest Amount.

Covered Bonds Guarantee

On or about the Initial Issue Date the Covered Bo@diarantor issued a
guarantee securing the payment obligations of¢bkedr under the Covered
Bonds (as amended and supplemented, @wéred Bonds Guaranted,

in accordance with the provisions of Law 130 andhef MEF Decree (See
Sections Transaction Summary — Covered Bonds Guardntaad
“Description of the Transaction Documents - Destidp of the Covered
Bonds Guaranted’
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Servicing Agreement and

Collection Policies

Pursuant to the terms of a servicing agreementeghiato on 20 May 2009
(as amended and supplemented, tBertvicing Agreement), the Servicer
has agreed to administer and service the Portfolidyehalf of the Covered
Bonds Guarantor in accordance with the Collectiolicies.

The Servicer has undertaken to prepare and sulaitegly reports to the
Covered Bonds Guarantor, the Administrative SesviBeovider and the
Calculation Agent, in the form set out in the Seing Agreement,
containing information as to all th€ollections as a result of the activity of
the Servicer pursuant to the Servicing Agreememninduthe preceding
Collection Period. The reports will provide the maiformation relating to
the Servicer's activity during the period, incluginvithout limitation: a
description of the Portfolio (outstanding amountingipal and interest),
information relating to delinquencies, defaults amaldlections during the
Collection Period as well as a performance analy@ge Section
“Description of the Transaction Documents -Desaoniptdf the Servicing
Agreemeritand “Collection and Recovery Proceduies

Administrative Services

Agreement

Pursuant to an administrative services agreemeterezhinto on 20 May
2009 (as amended and supplemented, tAeniinistrative Services
Agreement’), the Administrative Services Provider has agréedgrovide
the Covered Bonds Guarantor with a number of adinative services,
including the keeping of the corporate books anthefaccounting and tax
registers (SeeDescription of the Transaction Documents - Desaiptof
the Administrative Services Agreenignt

Intercreditor Agreement

Under the terms of an intercreditor agreement edt@mto on or about the
Initial Issue Date (as amended and supplemented, “litercreditor
Agreement’) among the Covered Bonds Guarantor and the Secure
Creditors, the parties agreed that all the Avadablunds of the Covered
Bonds Guarantor will be applied in or towards fatigon of the Covered
Bonds Guarantor’s payment obligations towards tbge@zd Bondholders
as well as the Secured Creditors, in accordandetivit relevant Priorities of
Payments provided in the Intercreditor Agreement.

According to the Intercreditor Agreement, the Repreative of the Covered
Bondholders will, subject to a Covered Bonds Guarmakvent of Default

having occurred, ensure that all the Available Rumde applied in or
towards satisfaction of the Covered Bonds Guaranfmyment obligations
towards the Covered Bondholders as well as the r8dcCreditors, in

accordance with the Post-Guarantor Default PriavityPayments provided
in the Intercreditor Agreement.

The obligations owed by the Covered Bonds Guaratdoeach of the
Covered Bondholders and each of the Secured Credidl be limited

recourse obligations of the Covered Bonds Guaranidre Covered
Bondholders and the Secured Creditors will havelaamc against the
Covered Bonds Guarantor only to the extent of thailable Funds, in each
case subject to and as provided for in the Intditte Agreement and the
other Transaction Documents (SedeScription of the Transaction
Documents - Description of the Intercreditor Agresit).

40



Cash Management and Agency

Agreement

In accordance with a cash management and agenegragnt entered into
on or about the Initial Issue Date, as amendedsampgplemented, among,
inter aliog the Covered Bonds Guarantor, the Cash ManagerAticount
Bank, the Receivables Collection Account Bank, Beying Agent, the
Luxembourg Listing Agent, the Servicer, the Admiraive Services
Provider, the Calculation Agent and the Represeetadf the Covered
Bondholders (the Cash Management and Agency Agreemet)t the
Account Bank, the Receivables Collection AccoumilBahe Paying Agent,
the Luxembourg Listing Agent, the Servicer, the Awistrative Services
Provider and the Calculation Agent will provide tl&overed Bonds
Guarantor with certain calculation, notification dameporting services
together with account handling and cash manages&mwices in relation to
moneys from time to time standing to the credittioé Accounts (See
“Description of the Transaction Documents - Desaiptof the Cash
Management and Agency Agreenient

Asset Monitor Agreement

Portfolio Administration

Agreement

In accordance with an asset monitor agreementeshiato on or about the
Initial Issue Date, among the Asset Monitor, thes€¢ed Bonds Guarantor,
the Representative of the Covered Bondholders, IHsier and the
Calculation Agent (as amended and supplemented,Alsset Monitor
Agreement’), the Asset Monitor will conduct independent &gt respect
of the calculations performed by the CalculationeAgfor the Tests, as
applicable on a semi-annual basis with a view taifyieg the
compliance by the Covered Bonds Guarantor with stests (See
“Description of the Transaction Documents - Desmiptof the Asset
Monitor Agreemeriy.

By a portfolio administration agreement entered iah or about the Initial
Issue Date, amongpter alia, the Covered Bonds Guarantor, the Issuer, the
Seller, the Representative of the Covered Bondheldde Calculation
Agent, the Cash Manager and the Asset Monitor (aended and
supplemented, thePortfolio Administration Agreement”), the Seller and
the Issuer have undertaken certain obligationgHerreplenishment of the
Portfolio in order to cure a breach of the Tes&e¢g ‘Description of the
Transaction Documents - Description of the PortfolAdministration
Agreement).

Quotaholders Agreement

The quotaholders’ agreement entered into on ortabeulnitial Issue Date,
among the Covered Bonds Guarantor, Intesa Sanpadl&tichting Viridis
2 (as amended and supplemented, tiudtaholders’ Agreement),
contains provisions and undertakings in relationh® management of the
Covered Bonds Guarantor. In addition, pursuant e Quotaholders’
Agreement, Stichting Viridis 2 will grant a call togm in favour of Intesa
Sanpaolo to purchase from Stichting Viridis 2 amg$a Sanpaolo will grant
a put option in favour of Stichting Viridis 2 tolk& Intesa Sanpaolo the
quota of the Issuer quota capital held by Stichtigidis 2 (See
“Description of the Transaction Documents - Desaipt of the
Quotaholders Agreemeéit
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Deed of Pledge

Deed of Charge

Dealer Agreement

By a deed of pledge (as amended and supplemehtetD¢ed of Pledgd
executed by the Covered Bonds Guarantor on or dheunitial Issue Date,
the Covered Bonds Guarantor will pledge in favodr tke Covered
Bondholders and the Secured Creditors all moneatiaiyns and rights and
all amounts payable from time to time (includingyment for claims,
indemnities, damages, penalties, credits and gteesh to which the
Covered Bonds Guarantor is entitled pursuant orrelation with the
Transaction Documents (other than the English lamn3action Documents
and the Deed of Pledge), including any monetaryngand rights relating
to the amounts standing to the credit of the Act®and any other account
established by the Covered Bonds Guarantor in daoce with the
provisions of the Transaction Documents, but exolgidfor avoidance of
doubt, the Public Assets and Integration Assetse (®escription of the
Transaction Documents - Description of the DeeRletig€).

By a deed of charge executed by the Covered Bowdsa@tor on or about
the Initial Issue Date (as amended and supplemerttesl ‘Deed of
Charge”), the Covered Bonds Guarantor will assign by vedysecurity to
and charge in favour of the Representative of twe@d Bondholders
(acting in its capacity as security trustee foelftsand on trust for the
Covered Bondholders and the Secured Creditors;urh sapacity the
“Security Truste€), all of its rights, title, interest and benefibm time to
time in and to the Swap Agreements (SBescription of the Transaction
Documents - Description of the Deed of Chédyge

By a dealer agreement entered into on or abouinihal Issue Date among
the Issuer, the Representative of Covered Bondi®lded the Dealer, (as
amended and supplemented, tBealer Agreement), the Dealer has been
appointed as such. The Dealer Agreement contaites,alia, provisions for
the resignation or termination of appointment okemrg Dealer and for the
appointment of additional or other dealers eithemegally in respect of the
Programme or in relation to a particular Seriese(S2escription of the
Transaction Documents - Description of the Dealgre®meri).

Subscription Agreement

Swaps

By a subscription agreement entered or to be ahiate on or about each
Issue Date among the Issuer and the Relevant [&aléhe Relevant
Dealers will agree to subscribe for the relevameSeof Covered Bonds and
pay the Issue Price subject to the conditions setherein (as amended and
supplemented, theSubscription Agreement) (See ‘Description of the
Transaction Documents - Description of the SubsiompAgreemeriy.

In order to hedge the currency and/or interesteaposure in relation to its
floating or fixed rate obligations under the CB,etlCovered Bonds
Guarantor entered and will enter into one or marapstransactions with the
CB Hedging Counterparty on each Issue Date as rooefi by a
confirmation (a“CB Swap Confirmation”) evidencing the terms of any
such transaction (each &B Swap'), subject to a 1992 International Swaps
and Derivatives Association Inc. (ISDA) Master Agmeent (Multicurrency

- Cross Border), including Schedule, 1995 ISDA @r&lpport Annex
(Bilateral Form — Transfer)(ISDA Agreements SubjecE&nglish law) (the
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“Credit Support Annex”) and CB Swap Confirmation (theCB Master
Agreement).

In addition, in order to hedge the interest ratd/@ncurrency risks related to
the transfer of each Portfolio, the Covered Bondar@ntor entered and will
enter into one or more swap transactions with theGTHedging
Counterparty, on the date of each transfer asmoafl by a confirmation (a
“TBG Swap Confirmation”) evidencing the terms of each such transaction
(each a TBG Swap’), subject to a 1992 International Swaps and
Derivatives Association Inc. (ISDA) Master AgreerndMulticurrency -
Cross Border), including Schedule, Credit Suppamhéx and TBG Swap
Confirmation (the TBG Master Agreement) (See ‘Description of the
Transaction Documents - Description of the SWaps

ISP Mandate Agreement

By a mandate agreement entered into on 28 Feb@fxdr¢ between Intesa
Sanpaolo, as Swap Service Provider, and the CovBoedls Guarantor,
Intesa Sanpaolo has agreed to provide the CoveoedsBGuarantor with
certain services due under the Swap Agreementuguirdo the EMIR

Regulation (the ISP Mandate Agreement).

ISGS Mandate Agreement

By a mandate agreement entered into on 28 Feb@d between ISGS, as
Swap Service Provider, and the Covered Bonds Gtardntesa Sanpaolo
has agreed to provide the Covered Bonds Guarartbrcgrtain services

due under the Swap Agreements pursuant to the ERHBulation (the

“ISGS Mandate Agreement).

Provisions of Transaction

Documents

The Covered Bondholders are entitled to the bewoéfiare bound by, and
are deemed to have notice of, all provisions of Trensaction Documents
applicable to them. In particular, each Covered ddatder, by reason of
holding Covered Bonds, recognises the Represeetaifvthe Covered
Bondholders as its representative and accepts tawobed by the terms of
each of the Transaction Documents signed by therd3eptative of the
Covered Bondholders as if such Covered Bondholdas & signatory
thereto.
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RISK FACTORS

In purchasing Covered Bonds, investors assumeriikethat the Issuer and the Covered Bonds
Guarantor may become insolvent or otherwise be lenabmake all payments due in respect of the
Covered Bonds. There is a wide range of factorchvimdividually or together could result in the
Issuer and the Covered Bonds Guarantor becomindplenta make all payments due in respect of the
Covered Bonds. It is not possible to identify alktls factors or to determine which factors are most
likely to occur, as they may not be aware of dkvant factors and certain factors which it currgnt
deems not to be material may become material assaltr of the occurrence of events outside the
Issuer's and the Covered Bonds Guarantor's confrbk Issuer and the Covered Bonds Guarantor
have identified in this Base Prospectus a numbdacibrs which could materially adversely affect
their businesses and ability to make payments ddenthe Covered Bonds.

In addition, factors which are material for the pase of assessing the market risks associated with
the Covered Bonds issued under the Programme acedascribed below.

Prospective investors should also read the detaildfdrmation set out elsewhere in this Base
Prospectus (including any documents deemed todmegarated by reference herein) and reach their
own views prior to making any investment decision.

1. GENERAL INVESTMENT CONSIDERATIONS

Set out below is a brief description of the prirtimarket risks, including liquidity risk, exchangee
risk, interest rate risk and credit risk:

Obligations to make payments when due on the CogidBends

The Issuer is liable to make payments when duderCovered Bonds. The obligations of the Issuer
under the Covered Bonds are direct, unsecured nditemal and unsubordinated obligations, ranking
pari passuwithout any preference amongst themselves and lgqudh its other direct, unsecured,
unconditional and unsubordinated obligations. Cqueatly, any claim directly against the Issuer in
respect of the Covered Bonds will not benefit framy security or other preferential arrangement
granted by the Issuer. The Covered Bonds Guardmserno obligation to pay the Guaranteed
Amounts payable under the Covered Bonds Guaramtie the service on the Covered Bonds
Guarantor of an Article 74 Notice to Pay (which mas been withdrawn) or a Notice to Pay. Failure
by the Covered Bonds Guarantor to pay amounts dderuhe Covered Bonds Guarantee in respect
of any Series or Tranche would constitute a Cov8weuds Guarantor Event of Default which would
entitle the Representative of the Covered Bondhslde serve a Covered Bonds Guarantor
Acceleration Notice and accelerate the obligatimirihe Covered Bonds Guarantor under the Covered
Bonds Guarantee and entitle the RepresentativheoCbvered Bondholders to enforce the Covered
Bonds Guarantee. The occurrence of an Issuer Bfddéefault does not constitute a Covered Bonds
Guarantor Event of Default.

The Covered Bonds will not represent an obligatioibe the responsibility of any of the Dealers, the
Arranger, the Representative of the Covered Bom#uel or any other party to the Transaction
Documents, their officers, members, directors, eygxs, security holders or incorporators, othem tha
the Issuer and, upon service of an Article 74 NotacPay (which has not been withdrawn) or a Notice
to Pay, the Covered Bonds Guarantor. The IssuerttadCovered Bonds Guarantor will be liable
solely in their corporate capacity and, as to tliwefed Bonds Guarantor, limited recourse to the
Available Funds, for their obligations in respettie Covered Bonds and such obligations will ret b
the obligations of their respective officers, memshedirectors, employees, security holders or
incorporators.

The secondary market generally
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Covered Bonds may have no established trading matken issued, and one may never develop. If a
market does develop, it may not be very liquid. rEfare, investors may not be able to sell their
Covered Bonds easily or at prices that will providem with a yield comparable to similar
investments that have a developed secondary markist.is particularly the case for Covered Bonds
that are especially sensitive to interest rateyerury or market risks, are designed for specific
investment objectives or strategies or have beermtared to meet the investment requirements of
limited categories of investors. These types of&ed Bonds generally would have a more limited
secondary market and more price volatility thanvemtional debt securities. llliquidity may have a
severely adverse effect on the market value of @av@&onds. In addition, Covered Bonds issued
under the Programme might not be rated or listed @tock exchange or regulated market and, in
these circumstances, pricing information may beentbfficult to obtain and the liquidity and market
prices of such Covered Bonds may be adverselytafletn an illiquid market, an investor might not
be able to sell his Covered Bonds at any timeiatfarket prices. The possibility to sell the Caaab
Bonds might additionally be restricted by counfpgafic reasons.

Exchange rate risks and exchange controls

The Issuer will pay principal and interest on thev€red Bonds in the Specified Currency. This
presents certain risks relating to currency conweess if an investor's financial activities are
denominated principally in a currency or currencyt the “investor’'s Currency”) other than the
Specified Currency. These include the risk thatharge rates may significantly change (including
changes due to devaluation of the Specified Cuyrenaevaluation of the Investor's Currency) and
the risk that authorities with jurisdiction oveetmvestor’'s Currency may impose or modify exchange
controls. An appreciation in the value of the Irtee€s Currency relative to the Specified Currency
would decrease (i) the Investor's Currency-equivialéeld on the Covered Bonds, (ii) the Investor's
Currency equivalent value of the principal payabiethe Covered Bonds and (iii) the Investor’s
Currency equivalent market value of the CovereddBorsovernment and monetary authorities may
impose (as some have done in the past) exchangmlsothat could adversely affect an applicable
exchange rate. As a result, investors may reces&ihterest or principal than expected, or naeste

or principal.

Interest rate risks

Investment in Fixed Rate Covered Bonds involvesrigiethat subsequent changes in market interest
rates may adversely affect the value of the Fixat’Covered Bonds.

Rating of the Covered Bonds
The rating assigned to the Covered Bonds addirgss alia:

. the likelihood of full and timely payment to CovdrBondholders of all payments of interest
on each CB Payment Date;

. the likelihood of timely payment of principal inlation to the Hard Bullet Covered Bonds on
the Maturity Date; and

. the likelihood of ultimate payment of principal nelation to Covered Bonds on (a) the
Maturity Date thereof, or (b) if the Covered Borade subject to an Extended Maturity Date
in accordance with the applicable Final Terms Bktended Maturity Date thereof.

Whether or not a rating in relation to any Serie€overed Bonds will be issued by a credit rating
agency established in the European Union and exgitunder the CRA Regulation will be disclosed
in the relevant Final Terms. The credit ratingduded or referred to in this Base Prospectus have
been issued by Moody's Investors Service Ltd. wiéckstablished in the European Union and is
registered under the CRA Regulation. As such Maobhywestors Service Ltd. is included in the list of
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credit rating agencies published by the Europeacui8mes and Markets Authority on its website
http://www.esma.europa.eu/page/List-registeredaartified-CRAs in accordance with such
Regulation. In general, European regulated investoe restricted under the CRA Regulation from
using credit ratings for regulatory purposes, uwlgsch ratings are issued by a credit rating agency
established in the EU and registered under the &e4ulation (and such registration has not been
withdrawn or suspended), subject to transitionalisions that apply in certain circumstances whilst
the registration application is pending. Such galnegstriction will also apply in the case of ctedi
ratings issued by non-EU credit rating agencietgasmthe relevant credit ratings are endorsed by an
EU-registered credit rating agency or the relevamt-EU rating agency is certified in accordancdawit
the CRA Regulation (and such endorsement actiaredification, as the case may be, has not been
withdrawn or suspended). Certain information wigspect to the credit rating agencies and ratings
will be disclosed in the Final Terms.

The expected rating of the Covered Bonds is setirothe relevant Final Terms for each Series of
Covered Bonds. The Rating Agency may lower itsngdior withdraw its rating if, in its sole
judgement, the credit quality of the Issuer or@wered Bonds has declined or is in question, hed t
Issuer has not undertaken to maintain a ratingdbfition, at any time the Rating Agency may revise
its relevant rating methodology with the resulttfteanongst other things, any rating assigned to the
Covered Bonds may be lowered. If any rating assigag¢he Covered Bonds is lowered or withdrawn,
the market value of the Covered Bonds may reduce.

A credit rating is not a recommendation to buy, sélor hold Covered Bonds and may be subject

to revision or withdrawal by the Rating Agency.The ratings may not reflect the potential impdct o
all risks related to structure, market, additiofedtors discussed above and other factors that may
affect the value of the Covered Bonds.

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

An investor’s total return on an investment in &gvered Bondwill be affected by the level of fees
charged by the nominee service provider and/oridgaystem used by the investor. Such a person or
institution may charge fees for the opening andrafen of one or more investment accounts,
transfers of Covered Bonds, custody services andoayments of interest, principal and other
amounts. Potential investors are therefore aduis@avestigate the basis on which any such feels wil
be charged on the relevant Covered Bonds. Certfonnation in that respect are available under the
section headedGeneral Informatioh

Legal investment considerations may restrict cent@ivestments

The investment activities of certain investors subject to legal investment laws and regulations, o
review or regulation by certain authorities. Eaciteptial investor should consult its legal andéot t
advisers to determine whether and to what ext¢r€@divered Bonds are legal investments for it, (ii)
Covered Bonds can be used as collateral for varigpss of borrowing and (iii) other restrictions
apply to its purchase or pledge of any Covered BoRahancial institutions should consult their lega
advisors or the appropriate regulators to deterrttireappropriate treatment of Covered Bonds under
any applicable risk-based capital or similar rules.

Law 130

Law 130 was enacted in Italy in April 1999 and adeshto allow for the issuance of covered bonds in
2005. Law 130 was further amended by Law Decred 48 .0f 23 December 2013 (thBéstinazione
Italia Decre€’) as converted with amendments into Law n. 9 ofF2bruary 2014 and by Law Decree
no. 91 of 24 June 2014L&w Decree 91) which is currently in force but has not been wened into
law. As at the date of this Base Prospectus, myprgtation of the application of Law 130 as iates

to covered bonds has been issued by any Italiart oogovernmental or regulatory authority, except
for (i) the MEF Decree setting out the technicguieements of the guarantee which may be given in
respect of covered bonds, (ii) the Bol OBG Regatai concerning guidelines on the valuation of
assets, the procedure for purchasing integratisetei®nd controls required to ensure compliande wit
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the legislation, and (iii) the clarifications, prded for by the Bank of Italy, to certain queries
concerning the OBG Regulations submitted to theh sauthority by Italian banks and the Italian
Banking Association Associazione Bancaria Italiaja Consequently, it is possible that such or
different authorities may issue further regulatiosigting to Law 130 or the interpretation theregbg
impact of which cannot be predicted by the Issseatdhe date of this Base Prospectus.

Change of law

The structure of the Programme aimder alia, the issue of the Covered Bonds and the rating rasgig
to the Covered Bonds are based on the relevanttéaswand administrative practice in effect at the
date of this Base Prospectus, and having due rdgatde expected tax treatment of all relevant
entities under such law and practice. No assuraaoebe given as to the impact of any possible
change to the law (including any change in regoitatvhich may occur without a change in primary
legislation), tax or administrative practice oriitgerpretation will not change after the IssueeDatt
any Series or that such change will not adverselyact the structure of the Programme and the
treatment of the Covered Bonds. This Base Prospedtlnot be updated to reflect any such changes
or events.

2.RISK FACTORS RELATING TO THE |SSUER

The Issuer believes that the following factors rafigct its ability to fulfil its obligations undehe
Covered Bonds. Most of these factors are contingsnehich may or may not occur and the Issuer is
not in a position to express a view on the likadithaf any such contingency occurring. In addition,
factors which are material for the purpose of asg&sthe market risks associated with the Covered
Bonds are also described below.

The Issuer believes that the factors describedvbedpresent the principal risks inherent in invegti

in the Covered Bond, but the inability of the Isdieepay interest, principal or other amounts onir
connection with the Covered Bonds may occur foemtieasons which may not be considered
significant risks by the Issuer based on informataurrently available to it or which it may not
currently be able to anticipate.

References in this section to the Intesa Sanpaoboiisare to the Issuer and each of its consolidated
subsidiaries.

Prospective investors should also read the detaildfdrmation set out elsewhere in this Base
Prospectus and reach their own views prior to mgkiny investment decision.

Risk management

The Intesa Sanpaolo Group is subject to risksdhatan inherent part of its business activity. €hes

risks include credit risk, country risk, marketkridiquidity risk and operational risk, as well as

business risk and risks specific to our insuraneginess. The Intesa Sanpaolo Group’s profitability
depends on its ability to identify, measure andticowusly monitor these risks. As described below,
the Intesa Sanpaolo Group attaches great importanggk management and control as conditions to
ensure reliable and sustainable value creatiorcongext of controlled risk.

The risk management strategy aims at achieving raptie and consistent overview of risks,
considering both the macroeconomic scenario andintesa Sanpaolo Group’s risk profile, by
applying a culture of risk-awareness and enhantiadransparent, accurate representation of $ke ri
level of the Group’s portfolios.

Risk-acceptance strategies are summarised in thgpGrRisk Appetite Framework (RAF), approved
by the Management Board and Supervisory Board.RAE, introduced in 2011 to ensure that risk-
acceptance activities remain in line with sharebidtdexpectations, is established by taking account
of the Intesa Sanpaolo Group’s risk position ardgtonomic situation.

The basic principles of risk management and cordret clear identification of responsibility for
acceptance of risk, measurement and control systertine with international best practices and
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organisational separation between the functions ¢hay out day-to-day operations and those that
carry out controls.

The definition of the Risk Appetite Framework aheé resulting operating limits for the main specific
risks, the use of risk measurement instrumentsoem |management processes and controlling
operational risk and the use of capital at risk sneas for management reporting and assessment of
capital adequacy within the Intesa Sanpaolo Gragpresent fundamental milestones in the
operational application of the risk strategy the&uwisory Board and the Management Board along
the Intesa Sanpaolo Group’s entire decision-makhmgn, down to the single operating units and to
the single desk.

Risk-acceptance policies are defined by the Patemtpany’s Supervisory Board and Management
Board. The Supervisory Board carries out its aitithrough specific internal Committees, among

which mention should be made of the Control ConwaitlThe Management Board relies on the action
of managerial committees, among which mention shdid made of the Group Risk Governance
Committee. Both corporate bodies receive supporhfthe Chief Risk Officer, who is a member of

the Management Board and reports directly to thef@&xecutive Officer..

The Intesa Sanpaolo Group sets out these genémalpbes in policies, limits and criteria applieal t
the various risk categories (described below) ausiness areas with specific risk tolerance sub-
thresholds, in a comprehensive framework of gowaraacontrol limits and procedures.

Risk hedging, given the nature, frequency and pialeirmpact of the risk, is based on a constant
balance between mitigation/hedging action, conpobcedures/processes and capital protection
measures, including in the form of stress test.

Particular attention is dedicated to managing thertgerm and structural liquidity position by

following specific policies and procedures to eestull compliance with the limits set at Intesa
Sanpaolo Group level and operating sub-areas, aordance with international regulations and the
risk appetite approved at Intesa Sanpaolo Grougl.lev

The Intesa Sanpaolo Group also intends to maiatd@guate levels of protection against reputational
risk so as to minimise the risk of negative eveéh& might jeopardise its image. To that end, & ha
initiated anex-anterisk management process to identify the major tagmnal and compliance risks
for the Intesa Sanpaolo Group, to define preverdiamh mitigation tools and measures in advance and
to implement specific, dedicated reporting flows.

Assessments of each single type of risk are intedrim a summary amount - the economic capital -
defined as the maximum "unexpected" loss the Inkasgaolo Group might incur over a year. This is
a key measure for determining the Intesa Sanpamo@> financial structure and risk tolerance and
guiding operations, ensuring the balance betwesks rassumed and shareholder returns. It is
estimated on the basis of the current situationadsal as a forecast, based on the budget assumption
and projected economic scenario under ordinarysiregs conditions. The assessment of capital is
included in business reporting and is submittedtqus to the Group Risk Governance Committee,
the Management Board and the Control Committeepaais of the Intesa Sanpaolo Group's Risks
Tableau de Bord

Intesa Sanpaolo is in charge of overall directimanagement and control of risks. Intesa Sanpaolo
Group companies that generate credit and/or fiahnsks are assigned autonomy limits at Intesa
Sanpaolo Group level and each has its own controttsire. For the main Intesa Sanpaolo Group
subsidiaries, these functions are performed, onb#®s of an outsourcing contract, by the Parent
Company’s risk control functions, which periodigatkeport to the Board of Directors and the Audit
Committee of the subsidiary.

With effect from 1 January 2014, the reforms of éigeord by the Basel Committed3éisel 3) were
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implemented in the EU legal framework. In prepariogcomply with the new rules envisaged by
Basel 3, the Group has undertaken adequate pinjiatives, expanding the objectives of the Basel
Project in order to improve the measurement systerdghe related risk management systems.

With respect to credit risks, the Group receivethausation to use internal ratings-based appraache
effective from the report as at 31 December 200&enCorporate portfolio for a scope extending to
the Parent Company, network banks in the Banca& eitori Division and the main Italian product
companies.

The scope of application has since been graduatBnded to include the Mortgage and SME Retail
portfolios, as well as other Italian and internatibGroup companies.

The Intesa Sanpaolo Group is proceeding with dewedémt of the rating models for the other business
segments and the extension of the scope of congpéorig¢heir application in accordance with a plan
for the advanced approaches presented to the Bdtdtyo

With reference to the Parent Company Intesa Saopad to Banca IMI, the Bank of Italy granted
the authorisation to use the internal counterpasty model for regulatory purposes, starting frdra t
first quarter of 2014.

Regarding operational risk, as of 31st Decembdd92the Intesa Sanpaolo Group was authorised by
the Bank of ltaly to use the advanced measurenggrbaches to determine capital requirements for
operational risk with respect to an initial numlmérbanks and companies. With effect from 31st
December, 2010, 31st December, 2011 and 30th ROE3, the Intesa Sanpaolo Group was
authorised to extend the use of advanced approashespectively a second, third and fourth set of
companies, while the remaining Intesa Sanpaolo Gommpanies that currently use the standardised
approach, are expected to gradually migrate toath@nced measurement approaches based on the
roll-out plan submitted to management and presdatélde Bank of Italy. Moreover, as of 30th June,
2013 the Intesa Sanpaolo Group was authorised dyB#nk of Italy to include the benefits of its
internal model insurance mitigation component & ¢bmputation of its regulatory capital.

Credit Risk

Credit risk is the risk of losses due to the faluwn the part of the Intesa Sanpaolo Group's
counterparties (customers) to meet their paymeligaiions to the Intesa Sanpaolo Group. Credit risk
refers to all claims against customers, mainly $pdout also liabilities in the form of other extexd
credits, guarantees, interest-bearing securitsozed and undrawn credits, as well as countdy-par
risk arising through derivatives and foreign exa®ncontracts. Credit risk also consists of
concentration risk, country risk and residual rjgksth from securitisations and uncertainty regagdi
credit recovery rates. Credit risk represents thiefaisk category for the Intesa Sanpaolo Group.
Intesa Sanpaolo has developed a set of instrumdmts ensures analytical control over the quality o
the loans to customers and financial instituti@ms] loans subject to country risk.

Risk measurement uses rating models that are eliffited according to the borrower's segment
(corporate, small business, mortgage loans, persomas, sovereigns, Italian public sector entjties
financial institutions). These models make it pblgsito summarise the credit quality of the
counterparty in a measurement (the rating), whidkects the probability of default over a period of
one year, adjusted on the basis of the averagédétiee economic cycle. In case of default, ingrn
rating of loss given default(GD") model measures losses on each facility, inclg@iny downturn
effect related to the economic cycle.

Ratings and mitigating credit factors (guarantéeshnical forms and covenants) play a fundamental

role in the entire loan granting and monitoringqass: they are used to set credit strategies amd lo
granting and monitoring rules as well as to deteendecision-making powers.
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The main characteristics of the probability of défg“PD”) and LGD models for Corporate, SME
Retail segment and Retail Mortgages segment, wdniehvalidated for Basel Il advanced approaches,
are the following:

. PD model

- Corporate segment models are based on financiahvimural and qualitative data of the
customers. They are differentiated according to rierket in question (domestic or
international) and the size bracket of the comp&pecific models are implemented for
specialised lending (real estate development tivéiga, project finance transactions,
leveraged buy-out acquisition finance and assanfie transactions).

- For the Small Business segment, since the end@8 a0ating model by counterparty has
been used for the Intesa Sanpaolo Group, folloveaingcheme similar to that of the
Corporate segment, meaning that it is extremelyeuigalised and its quantitative-
objective elements are supplemented by qualitatigective elements; in 2011, the
service model for the Small Business segment wdefireed, by introducing in particular a
sub-segmentation of "Micro" and "Core" customersoading to criteria of size and
simplicity and a partial automation of the grantprgcess.

- The Intesa Sanpaolo Group model for the Retail ybaeés segment, adopted in late 2008,
processes information relating to both the custoar the contract. It differentiates
between initial disbursement, where the applicatisodel is used, and the subsequent
assessment during the lifetime of the mortgage gtelral model), which takes into
account behavioural information.

. LGD model

The LGD is determined on the basis of the actuadweries achieved during the management
of disputes, taking into account the (direct andirgct) costs and the recovery period, as
required by the regulation. Each model has beereldped on the basis of a workout
approach, analysing the losses suffered by thedrfanpaolo Group on historical defaults.

The LGD models, for which advanced internal ratiage method has been approved, are:
- Residential Mortgages;

- Corporate (these models are based on differentstygbdinancial assets: banking,
effective 31 December 2010, authorised from thekBdritaly in March 2011, leasing
and factoring, effective 30 June 2012 authorisetulg 2012);

- SME Retail, as of 31 December 2012, authorisedhieyBank of Italy in February
2013.

Country risk

Assessment of creditworthiness of countries and tlespective sovereigns is based on an internal
country rating model which is used every six morithsipdate the rating of over 260 countries. This
model is based primarily on a quantitative analpdishe ratings issued by the main rating agencies
(Moody’s, Standard & Poor’s Ratings Services artdiFRatings Limited), the perception of country
risk by the international financial markets (thoody’'s Market Implied Ratingand the main
macroeconomic indicators for countries considettegtegic for Intesa Sanpaolo. The analysis also
involves the qualitative judgment of the rating coittee of Intesa Sanpaolo, whose members bring
into the discussion the more recent economic atitigabnews using their experience to convey them
into a more accurate final rating.
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Market Risks
Market risk trading book

Market risk arises as a consequence of the Intespa®lo Group’s trading and its open positions in
the foreign exchange, interest rate and capitaketsr The risk is derived from the fluctuation et
value of listed financial instruments whose valsdinked to market variables. Market risk in the
trading portfolio arises through trading activiti@s the interest rate, bonds, credit derivatives,
commodities, foreign exchange and equity marketstkist risk in the banking portfolio arises from
differences in fixed-rate periods.

The quantification of trading risks is based orlydaalue at risk (VaR”) of the trading portfolios of
Intesa Sanpaolo and the subsidiary Banca IMI S,mAich represent the main portion of the Intesa
Sanpaolo Group’s market risks, to adverse markeements of the following risk factors:

- interest rates;

- equity and market indexes;

- investment funds;

- foreign exchange rates;

- implied volatilities;

- spreads in credit default swap€pS”);
- spreads in bond issues;

- correlation instruments;

- dividend derivatives;

- asset-backed securitieABS”);
- commodities.

A number of the other Intesa Sanpaolo Group’s slidréés hold smaller trading portfolios with a
marginal risk (around 2 per cent. of the Intesap8@ato Group’s overall risk). In particular, thekris
factors of the international subsidiaries’ tradbmpks were interest rates and foreign exchangs,rate
both relating to linear pay-offs.

For some of the risk factors indicated above, taakBof Italy has validated the internal modelstfar
reporting of the capital absorptions of both Int&sapaolo and Banca IMI S.p.A. In particular, the
validated risk profiles for market risks are: (@ngric and specific risk on debt securities and on
equities for Intesa Sanpaolo and Banca IMI S.p(#).,position risk on quotas of funds underlying
CPPI (Constant Proportion Portfolio Insurance) pats for Banca IMI S.p.A., (iii) position risk on
dividend derivatives and (iv) position risk on coottities for Banca IMI S.p.A., the only legal entity
in the Intesa Sanpaolo Group authorised to hold gositions in commaodities

Since VaR is a synthetic indicator which does ndlyfidentify all types of potential loss, risk

management has been enriched with other measureparticular simulation measures for the
quantification of risks from illiquid parametersidends, correlation, ABS, hedge funds). VaR
estimates are calculated daily based on simulatibhgstorical time-series, a 99 per cent. confien

level and 1-day holding period.

Market risk banking book

Market risk originated by the banking book arisesnprily in Intesa Sanpaolo and in the main
subsidiaries that carry out retail and corporateklvey. The banking book also includes exposure to
market risks deriving from the equity investmemdisted companies not fully consolidated, mostly
held by Intesa Sanpaolo and by the subsidiariesitéquMI Investimenti and Private Equity
International.
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The methods used to measure market risks of tlesdrfanpaolo Group’s banking book are (i) VaR,
and (i) sensitivity analysis. VaR is calculatedtlas maximum potential loss in the portfolio’s metrk
value that could be recorded over a ten day holgeripd with a statistical 99 per cent. confidence
level (parametric VaR). Besides measuring the ggpdrtfolio, VaR is also used to consolidate
exposure to financial risks of the various Intesa@olo Group’s companies which perform banking
book activities, thereby taking into account divfization benefits.

Shift sensitivity analysis quantifies the changevatue of a financial portfolio resulting from aadse
movements in the main risk factors (interest ragegign exchange, equity). For interest rate resk,
adverse movement is defined as a parallel and nmighift of £100 basis points of the interest rate
curve. The measurements include an estimate gbréiygayment effect and of the risk originated by
customer sight loans and deposits, whose featdretability and of partial and delayed reaction to
interest rate fluctuations have been studied byysimag a large collection of historical data, ohtag

a maturity representation model through equivadlemiosits. Equity risk sensitivity is measured &s th
impact of a price shock of £10 per cent.

Furthermore, the sensitivity of the interest marginmeasured by gquantifying the impact on net
interest income of a parallel and instantaneouslkshmothe interest rate curve of 100 basis poioney

a period of 12 months. Hedging activity of intenege risk is aimed (i) at protecting the bankingphk
from variations in the fair value of loans and dgdue to movements in the interest rate curve or
(i) at reducing the volatility of future cash flewelated to a particular asset/liability.

The main types of derivative contracts used arerést rate swapsIRS”), overnight index swaps
(“OIS”), cross currency swaps@CS’) and options on interest rates stipulated bydat&anpaolo
with third parties or with other Intesa Sanpaol@@r companies (e.g. Banca IMI S.p.A.), which, in
turn, cover the risk in the market so that the glgransactions meet the criteria to qualify a$ 1A
compliant for consolidated annual financial stateteeHedging activities performed by the Intesa
Sanpaolo Group are recorded using various hedgmuattng methods. A first method refers to the
fair value hedge of specifically identified assetsl liabilities (microhedging), mainly consisting o
bonds issued or acquired by the Intesa SanpaolopGrompanies and loans to customers. Moreover,
macro-hedging is carried out on the stable pomioon demand deposits in order to hedge agairst fai
value changes intrinsic to the instalments underuat generated by floating rate operations. Intesa
Sanpaolo is exposed to this risk in the period ftbm date on which the rate is set and the interest
payment date. Another hedging method used is tist daw hedge which has the purpose of
stabilising interest flow on both variable rate ding to the extent that the latter finances fixater
investments and on variable rate investments terciixed-rate funding (macro cash flow hedge).

The risk management department is in charge of wne@sthe effectiveness of interest rate risk
hedges for the purpose of hedge accounting, in tange with international accounting standards.

Foreign exchange risk

Currency risk positions are taken in both tradimgl aon-trading books. As with market risk, the
currency risk in the trading books is controlledngsVaR limits (see the methodological approach
described above), while the structural currenck iis the non-trading books is mitigated by the
practice of raising funds in the same currencyhasassets.

Issuer and counterparty risk

Issuer risk in the trading portfolio is analysederms of mark to market, by aggregating exposures
rating classes and is monitored using a systenpefading limits based on both rating classes and
concentration indices. A limit at legal entity Iéyfor Intesa Sanpaolo and Banca IMI S.p.A.) ials
defined and monitored in terms of Incremental Ridlarge (Credit VaR calculated over a one year
time horizon at a confidence level of 99.9 per cemt bonds, single name CDS and index CDS
relating to the issuer trading book portfolio ottlkeebank). Counterparty risk, measured in terms of
potential future exposure, is monitored both irmerof individual and aggregate exposures by the
credit department. In order for risk to be managdiégctively within Intesa Sanpaolo, the risk
measurement system is integrated into decisionfmgagiocesses and the management of company
operations. Starting from end of march 2014, Barlkaty authorised the use of the internal model fo
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counterparty risk (EPE — Expected Positive Expgsimeregulatory purposes, with reference to the
parent company Intesa Sanpaolo and Banca IMI.

Specifically, the following measures were defined anplemented:

- PFE (Potential future exposure): evolution overtiof the credit exposure (i.e. positive mark-
to-market) with a 95% confidence level; this isradent measure used for credit monitoring
purposes. PFE calculated for each counterpartgltailated every day by a risk management
calculation engine and sent to credit monitoringiee.

- EPE (expected positive exposure): weighted avefagehe expected time of the credit
exposure, where the weightings are the portionsdéhah time step represents of the entire
time period. This is a regulatory measure.

- CVA capital charge: sum of spread VaR calculatedurrent and stressed market conditions,
of a CDS equivalent porfolios of sold protectiorttwinotional equal to the expected exposure
of every counterparty. This is a regulatory measure

Liquidity risk

Liquidity risk is defined as the risk that the IséeSanpaolo Group may not be able to meet its
payment obligations due to the inability to proctweds on the market (funding liquidity risk) or
liquidate its assets (market liquidity risk).

Specific rules, metrics, processes, limits, roled eesponsibilities are defined in the LiquiditysRi
Management Guidelines in order to ensure a prudentrol of liquidity risk and guarantee an
adequate, balanced level of liquidity for the whioliesa Sanpaolo Group.

Intesa Sanpaolo directly manages its own liquiddgprdinates liquidity management at Intesa
Sanpaolo Group level, verifies the adoption of adég control techniques and procedures, and
provides complete and accurate information to tper&ional Committees (Group Risk Governance
Committee and Group Financial Risks Committee)thrdelevant statutory bodies.

The internal short-term Liquidity Policy is aimedl ensuring an adequate, balanced level of cash
inflows and outflows, in order to respond to pesiadf tension on the various funding sourcing
markets, also by establishing adequate liquidisgernees in the form of assets eligible for refinagci
with Central Banks or liquid securities on privatarkets. The internal structural Liquidity Policy
incorporates the set of measures and limits degdigmeontrol and manage the risks deriving from the
mismatch of medium to long-term maturities of thesets and liabilities, essential for the strategic
planning of liquidity management.

The Intesa Sanpaolo Group Guidelines also callferperiodic estimation of liquidity risk positiam
acute combined stress scenarios (both stress ispmif market-related ones) and the introductioa of
target threshold aimed at establishing an ovemlEll of reserves suitable to meet greater cash
outflows to restore the Intesa Sanpaolo Group karocad conditions.

Finally, the Intesa Sanpaolo Group has a contingéquidity plan in place, which has the objective
of safeguarding the Intesa Sanpaolo Group’s assdeevand enabling the continuity of operations
under conditions of a liquidity constriction, orezvin the absence of liquidity in the market. Thanp
ensures the identification of the early warninghalg and their ongoing monitoring, the definitidn o
procedures to be implemented in situations of diuistress, the immediate lines of action, and the
intervention measures for the resolution of emecigen

Operational risk
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Operational risk is defined as the risk of suffgrinsses due to inadequacy or failures of processes
human resources and internal systems, or as d cé®xternal events. Operational risk includesleg
risk, that is the risk of losses deriving from hoeaof laws or regulations, contractual or out-of-
contract responsibilities or other disputes (exclgdtrategic and reputational risks).

The Intesa Sanpaolo Group has long defined theathvaperational risk management framework by
setting up a policy and organisational processnieasuring, managing and controlling operational
risk.

The control of operational risk was attributed tee tmanagement board, which identifies risk
management policies, and to the supervisory boatdch is in charge of their approval and
verification, as well as of the guarantee of thecfionality, efficiency and effectiveness of thekri
management and control system.

The tasks with which the Intesa Sanpaolo Group tiamge and operational risk committee is
charged include periodically reviewing the Intesmj@olo Group’s overall operational risk profile,
authorising any corrective measures, coordinating monitoring the effectiveness of the main
mitigation activities and approving operationakrisansfer strategies.

The Intesa Sanpaolo Group has a centralised fumetithin the risk management department for the
management of the Intesa Sanpaolo Group’s opegdtiosk. This function is responsible for the
definition, implementation, and monitoring of theetmodological and organisational framework, as
well as for the measurement of the risk profileg trerification of mitigation effectiveness and
reporting to top management.

In compliance with current requirements, the indiidl organisational units are responsible for
identifying, assessing, managing and mitigatingrtiegvn operational risks. Specific officers and
departments have been identified within these legsirunits to be responsible for operational risk
management (structured collection of informatidatiee to operational events, scenario analyses and
business environment and internal control factoeduation).

The integrated self-assessment process, whichdeasdbnducted on an annual basis, has allowed the
Intesa Sanpaolo Group to:

- identify, measure, monitor and mitigate operatioriak through identification of the main
operational problem issues and definition of thesnappropriate mitigation actions; and

- create significant synergies with the specialisadcfions of the organisation and security
department that supervise the planning of operatiprocesses and business continuity issues
and with the internal control functions (in parteucompliance, administrative and financial
governance and internal auditing) that supervisecifip regulations and issues (such as
Legislative Decree no. 231 of 2001 and Law no. @62005) or conduct tests of the effectiveness
of controls of company processes.

The self-assessment process identified a good Ibvekael of control of operational risks and
contributed to enhancing the diffusion of a busineslture focused on the ongoing control of these
risks.

The process of collecting data on operational evént particular operational losses, obtained from
both internal and external sources) provides digarit information on the exposure. It also contigisu
to building knowledge and understanding of the swpe to operational risk, on the one hand, and
assessing the effectiveness or potential weakne$sies internal control system, on the other hand.

The internal model for calculating capital absaptis conceived in such a way as to combine all the
main sources of quantitative and qualitative infation (self-assessment).

The quantitative component is based on an anabfsisistorical data concerning internal events
(recorded by organisational units, appropriatelyifie®l by the central function and managed by a
dedicated IT system) and external events Qperational Riskdata eXchange Association - PRX

The qualitative component (scenario analysis) fesum the forward-looking assessment of the risk
exposure of each unit and is based on the struttunganised collection of subjective estimates
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expressed directly by management (subsidiariegs#ntSanpaolo’s business areas, the corporate
centre) with the objective of assessing the patéetionomic impact of particularly severe operation
events. Capital-at-risk is therefore identifiedthe minimum amount at the Intesa Sanpaolo Group
level required to bear the maximum potential losserét case); capital-at-risk is estimated using a
"Loss Distribution Approach" model (actuarial sttittal model to calculate the VaR of operational
losses), applied on quantitative data and the te®il the scenario analysis assuming a one-year
estimation period, with a confidence level of 99080 cent; the methodology also applies a correctiv
factor, which derives from the qualitative analys#sthe risk of the evaluation of the business
environment, to take account of the effectivendssternal controls in the various organisational
units.

Monitoring of operational risks is performed by ariegrated reporting system, which provides
management with the information necessary for ta@eagement and/or mitigation of the operational
risk.

In order to support the operational risk managenmotess on a continuous basis, a structured
training programme has been fully implemented foplyees actively involved in the process of
managing and mitigating operational risk.

The Intesa Sanpaolo Group activated a traditiopatational risk transfer policy (to protect against
offences such as employee disloyalty, theft andt ti@mage, cash and valuables in transit losses,
computer fraud, forgery, earthquake and fire, duirdiparty liability), which contributes to mitigag
exposure to operational risk. Moreover, in ordesltow optimum use of the available operationa{ ris
transfer tools and to take advantage of the capéaéfits pursuant to applicable regulations, titesia
Sanpaolo Group stipulated an innovative insuranoeerage policy namedOperational Risk
Insurance Programme’, which offers additional coverage to traditionablicies, significantly
increasing the limit of liability, transferring thesk of significant operational losses to the nasice
market. The internal model’s insurance mitigatiomponent was approved by the Bank of Italy with
immediate effect of its benefits on operations andhe capital requirements.

Strategic Risk

Strategic risk is defined as the risk associatetth &i potential decrease in profits or capital dwue t
changes in the operating environment of the Inteaapaolo Group, misguided Intesa Sanpaolo
Group's decisions, inadequate implementation ofsaets, or an inability to sufficiently react to
competitive forces. The Intesa Sanpaolo Group ls &b mitigate strategic risk by following the
implemented policies and procedures that placdesgfi@a decision making responsibility with the
supervisory board and management board, who arpoged by the Intesa Sanpaolo Group's
departments and committees.

Reputational Risk

Reputational risk is defined as the current angpeotive risk of a decrease in profits or capited tb

a negative perception of Intesa Sanpaolo’s imageusyomers, counterparties, shareholders, investors
and supervisory authorities. The Intesa SanpaotmGactively manages its image in the eyes of all
stakeholders and aims to prevent and contain aggtive effects on its image, including through
robust, sustainable growth capable of creatingevéduthe Bank and all of its stakeholders, whisma
minimising possible adverse events through rigarstringent governance, control and guidance of
the activity performed at the various service andcfion levels. The main reputational risks are
generally identified according to a bottom-up apgio based on an assessment of the risk perceived
by internal stakeholders (annual assessment, disatveys, etc.) and external stakeholders (focus
groups, feedback initiatives, media and investlatians, etc.).

Reputational risk is managed and mitigated through:

- compliance with standards of ethics and conduct;
- involvement of the Top Management;
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- constant focus on stakeholders’ expectations;
- containment of exposure to primary risks (credigrational, market, compliance risks, etc.);

and it places great emphasis on the role of orgtarsl units that engage in relations with theows
stakeholders, each within its own purview.

The Group adopts a Code of Ethics that sets oubdlsee values to which it intends to commit itself
and enunciates the voluntary principles of condoctdealings with all stakeholders (customers,
employees, suppliers, shareholders, the environraedi more generally, the community) with

broader objectives than those required by mere tange with the law. The Group has also issued
voluntary conduct policies (environmental policydaarms industry policy) and adopted international
principles (UN Global Compact, UNEP FI, Equatorneiples) aimed at pursuing respect for the
environment and human rights.

The Group aims to achieve constant improvementepfitational risk governance also through an
integrated compliance risk management system, esnsiders compliance with the regulations and
fairness in business to be fundamental to the auindbi banking operations, which by nature is
founded on trust.

Risk on owned real-estate assets

The risk on owned real-estate assets may be defised risk associated with the possibility of
suffering financial losses due to an unfavourahknge in the value of such assets.

Risks specific to Intesa Sanpaolo Group’s insuranmesiness
Life business

The typical risks of life insurance portfolios (n@ed by Intesa Sanpaolo Vita, Intesa Sanpaolo Life
and Fideuram Vita) may be divided into three maategories: premium risks, actuarial and
demographic risks and reserve risks.

Premium risks are protected initially during théaeshment of the technical features of the produc
and its pricing, and over the life of the instruthbg means of periodic checks on the sustainability
and profitability (both at product level and at thalio level, including all liabilities). When preyping

a product for market, profit testing is used to swga profitability and identify any weaknesses
beforehand.

Actuarial and demographic risks arise when an unfeable trend is recorded in the actual loss ratio
compared with the trend estimated when the ratecabulated, and these risks are reflected in the
level of “reserves”. This loss ratio refers notyortb actuarial loss, but also to financial loss
(guaranteed interest rate risk). Intesa Sanpaoloages these risks by performing systematic
statistical analysis of the evolution of liabilgién its own contract portfolio divided by risk gy@and
through simulations of expected profitability oétassets hedging technical reserves.

Intesa Sanpaolo manages reserve risk through tbelat#on of mathematical reserves, with a series
of checks as well as overall verifications perfodntiy comparing results with the estimates produced
on a monthly basis. Intesa Sanpaolo Group placemrghasis on using the correct assumption for
contracts by checking the relative portfolio aghitise movements during the period and the
consistency of the amounts settled compared with réseerves’ movements. The mathematical
reserves are calculated in respect of the portfolioa contract-by-contract basis taking all future
commitments into account.

Non-life business

The typical risks of the non-life insurance poitiolmanaged through Intesa Sanpaolo Assicura) are
essentially premium and reserve risk. Premium rigks protected initially while the product’s
technical features and pricing are established,oaed the life of the instrument by means of padod
checks on the sustainability and profitability @@t product level and at portfolio level, inclugiall
liabilities). Reserve risk is managed through tkace calculation of technical reserves. In pafécu
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technical reserves may be divided into a premiusemee, a damage fund, a reserve for profits and
reversals, other technical reserves and a resenagtialisation.

Financial risks

In line with the growing focus in the insurancetseon the issues of value, risk and capital iren¢c
years, a series of initiatives have been launchestréngthen risk governance and manage and control
risk-based capital. With regard to both investmamtfolios for the coverage of obligations with the
insured and free capital, an internal regulatios wdopted in order to define the investment policy.
The aim of the investment policy is the control ananitoring of market and credit risks. The policy
defines the goals and operating limits to distisguihe investments in terms of eligible assets and
asset allocation, breakdown by rating classes asditaisk, concentration risk by issuer and sector
and market risks (in turn measured in terms of ifeitg to variations in risk factors and VaR).
Investment decisions, portfolio growth and compdmnwith operating limits are reviewed on a
monthly basis by specific investment committees.

Investment portfolios

The investments of the insurance subsidiaries s Sanpaolo Group are aimed at covering free
capital and obligations with customers, namely pfdicies with profit participation clauses, index
linked and unit-linked policies, pension funds acasualty policies. Life policies with profit
participation clauses offer the insured the abitibyreceive a share of the profit from the fund
management (the segregated fund) and a minimumaugiged level, and therefore generate
proprietary market and credit risks for the inseecompany. Index linked and unit-linked policies,
which usually do not present direct risks, are riayed with regard to reputational risks.

Competition

In recent years the Italian banking sector has lbharacterised by ever increasing competition which
together with the level of interest rates, has eduwssharp reduction in the difference betweenihgnd
and borrowing interest rates and subsequent difféssuin maintaining a positive growth trend in
interest rate margin.

In particular, such competition has had two mafeas:

- a progressive reduction in the differential betwéending and borrowing interest rate, which
may result in Intesa Sanpaolo facing difficultiesnhaintaining its actual rate of growth in
interest rate margins; and

- a progressive reduction in commissions and feadicularly from dealing on behalf of third
parties and orders collection, due to competitiompices.

Both of the above factors may adversely affectsatSanpaolo’s financial condition and result of
operations.

In addition, downturns in the Italian economy coaldd to the competitive pressure through, for
example, increased price pressure and lower bssumdgmes for which to compete.

Legal risks

The Intesa Sanpaolo Group is involved in varioggli@roceedings. Management believes that such
proceedings have been properly analysed by thedrBanpaolo Group and its subsidiaries in order to
decide upon, if necessary or opportune, any iner@agrovisions for litigation to an adequate ekten
according to the circumstances and, with respesbioe specific issues, to refer to it in the Codere
Bonds to the consolidated annual financial statésnenaccordance with the applicable accounting
standards. For more detailed information, see papéigheadedl'egal Risky from page 95 to 105.

Changes in regulatory framework

The Intesa Sanpaolo Group is subject to extensigelation and supervision by the Bank of Italy, the
Italian Securities and Exchange Commissi@ONSOB), the European Central Bank and the
European System of Central Banks. The banking tawshich the Intesa Sanpaolo Group is subject
govern the activities in which banks may engage arel designed to maintain the safety and
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soundness of banks, and limit their exposure to iz addition, the Intesa Sanpaolo Group must
comply with financial services laws that govern ritarketing and selling practices. The regulatory
framework governing international financial marketscurrently being amended in response to the
credit crisis, and new legislation and regulatiars being introduced in Italy and the European binio

that will affect the Intesa Sanpaolo Group, inchgdiproposed regulatory initiatives that could

significantly alter the Intesa Sanpaolo Group'sitepequirements.

In particular, in the wake of the global financailsis that began in 2008, the Basel Committee (as
defined below) approved, in the fourth quarter @@, revised global regulatory standar8agel Il)

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

In January 2013 the Basel Commitee revised itsimaigproposal in respect of the liquidity
requirements in light of concerns raised by thekrnindustry, providing for a gradual phasing-in o
the Liquidity Coverage Ratio (i.e. annual increase40 per cent., starting with 60 per cent. in 201
and ending with 100 per cent. in 2019), and BasghQitee expanding the definition of high quality
liquid assets to include lower quality corporatewsties, equities and residential mortgage backed
securities. In January 2014, the Basel Committseeid proposed modifications also to the Net stable
Funding Ratio (which continues to be subject tmbservation period) confirming the intention that
the NSFR, including any revisions, will become aimium standard by 1 January 2018.

The Basel Ill framework has been implemented inEkkethrough new banking regulations adopted
on 26 June 2013: Directive 2013/36/EU of the EuappParliament and of the Council of 26 June
2013 on access to the activity of credit institnsi@and the prudential supervision of credit instins
and investment firms (theCRD 1V”) and Regulation (EU) No 575/2013 of the Europ@amliament
and of the Council of 26 June 2018 prudential requirements for credit institutiard investment
firms (the ‘CRR and together with the CRD IVCRD |V Packagg).

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

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

As at 1 January 2014, ltalian banks are requiredotaply with a minimum CET1 Capital ratio of
4.59%, Tier | Capital ratio of 5.5%and Total Capital Ratio of 8%. These minimum mtere
complemented by the following capital buffers tonbet with CET1 Capital:

- Capital conservation buffesset at 2.5% of risk weighted assets and applidatesa Sanpaolo
from 1 January 2014 (pursuant to Title Il, Chapt&ection Il of Circular No. 285);

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

! Final Corrigendum published on 30 November 2013
2 Bank of Italy Circular n. 285 of 17 December 2@T8ansitional Provisions)
% Bank of Italy Circular n. 285 of 17 December 2@T8ansitional Provisions)
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- Capital buffers for globally systemically importdranks set as an “additional loss absorbency”
buffer ranging from 1.0% to 3.5% determined acamydito specific indicators (size,
interconnectedness, lack of substitues for theiges\provided, global activity and complexity);
to be phased in from 1 January 2016 (Article 13ihefCRD IV) becoming fully effective on 1
January 2019; and

- Capital buffers for systemically important banksaatomestic leveup to 2.0% as set by the
relevant competent authority and must be reviewtddast annuallyrom 1 January 2016),
to compensate for the higher risk that such baegsesent to the financial system (Article 131
of the CRD IV). The capital buffer for importantrda at domestic level belonging to a group
which is a global SIFI is limited. This buffer shabt exceed the higher of 1% of the total risk
exposure amount and the G-SIFI buffer rate appictebthe group at consolidated level.

In addition to the above listed capital buffersdemnArticle 133 of the CRD IV each Member State
may introduce a Systemic Risk Buffer of Common Bgdier 1 for the financial sector or one or
more subsets of the sector, in order to preventaitigate long term non-cyclical systemic or macro-
prudential risks with the potential of serious negaconsequences to the financial system andethle r
economy in a specific Member State. Until 2015case of buffer rates of more than 3%, Member
States will need prior approval from the Commissiwhich will take into account the assessments of
the European Systemic Risk Board (ESRB) and the .HBAm 2015 onwards and for buffer rates
between 3 and 5 % the Member States setting tHerbwill have to notify the Commission, the EBA,
and the ESRB. The Commission will provide an opindm the measure decided and if this opinion is
negative, the Member States will have to "complyxplain”. Buffer rates above 5% will need to be
authorized by the Commission through an implemeraict, taking into account the opinions provided
by the ESRB and by the EBA.

Failure to comply with such combined buffer reqmients triggers restrictions on distributions and
the need for the bank to adopt a capital consenvatian on necessary remedial actions (Articles 140
and 141 of the CRD IV). At this stage no provisisnincluded on the systemic risk buffer under
Article 133 of the CRD IV as the ltalian level-les for the CRD IV implementation on this point
have not yet been enacted.

As part of theCRD IV Package transitionahrrangements, regulatory capital recognition of
outstandinginstruments which qualified as Tier dnd Tier Il capital instrumentsinder the
framework which CRD IV Package has replaced (CRID that no longer meet the minimum
criteria under CRD IMPackagewill be gradually phased out. Fixing the baséhatriominal amount of
such instruments outstanding on 1 January 2018, réeognition is capped at 80% in 2014, with this
cap decreasing by 10% in each subsequent year.

The new liquidity requirements introduced under CRDPackagewill also be phased in: the short-
term liquidity indicators (thdLiquidity Coverage Ratio) will apply from 1 January 2015 and be
gradually phased in and the European Commissiandlst to develop the net stable funding ratio
(NSFR) with the aim of introducing it from 1 Janya018. CRD IV Packagealso introduces a
leverage ratio with the aim of restricting the legkleverage that an institution can take on tewea
that an institution’s assets are in line with igpital. Institutions are required to disclose thewerage
ratio from 1 January 2015. Following an observapenod, full implementation and harmonisation of
the leverage ratio is expected as of 1 january 20&Bowing agreement by the Council and
Parliament on the basis of a report to be presdmtatie Commission by 31 December 2016. There is
therefore uncertainty as to regulatory requireméimds Intesa Sanpaolo will be required to comply
with.

CRD IV Package contains specific mandates for tBA E develop draft regulatory or implementing
technical standards as well as guidelines and tefpoorder to enhance regulatory harmonisation in
Europe through the EBA Supervisory Handbook (asddfbelow). As regards liquidity, the CRD IV
Package tasks the EBA with advising on appropriatdorm definitions of liquid assets for the
Liquidity Coverage Ratio buffer. In addition, th&kD IV Package states that the EBA shall report to
the Commission on the operational requirementstherholdings of liquid assets. Furthermore the
CRD IV Package also tasks the EBA with advising the impact of the liquidity coverage
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requirement, on the business and risk profile sfitutions established in the European Union, @n th
stability of financial markets, on the economy amdhe stability of the supply of bank lending. \féhi
the EBA has submitted a number of technical statedand guidelines on the subject to the European
Commission, the Commission still needs to adoptdetegated act to implement the Liquidity
Coverage Ratio (LCR) in the EU, the adoption ofahkhivas originally expected by 30 June 2014 but
has now been delayed.

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

Such changes in the regulatory framework and hay #re implemented may have a material effect
on the Intesa Sanpaolo Group’s business and opesaths the new framework of banking laws and
regulations affecting the Intesa Sanpaolo Groupursently being implemented, the manner in which
those laws and related regulations will be appt®edhe operations of financial institutions is Istil
evolving. No assurance can be given that laws egdlations will be adopted, enforced or interpreted
in a manner that will not have an adverse effecthenbusiness, financial condition, cash flows and
results of operations of the Intesa Sanpaolo GrBugspective investors in the Covered Bonds should
consult their own advisers as to the consequercdbdém of the application of the above regulations
as implemented by each Member State.

ECB Single Supervisory Mechanism

On 15 October 2013, the Council of the Europearoblradopted regulations establishing a single
supervisory mechanism (th&CB Single Supervisory Mechanism” or “SSM?) for eurozone banks
and other credit institutions, which will, begingiin November 2014, give the ECB, in conjunction
with the national regulatory authorities of the &ane and participating Member States, direct
supervisory responsibility over “banks of systemportance” in the eurozone. The SSM framework
regulation (ECB/2014/17) setting out the practimabngements for the SSM was published in April
2014 and entered into force in May 2014. Banks yattesmic importance include, inter alia, any
eurozone bank that has: (i) assets greater thabi@d; (i) assets constituting more than 20%tsf
home country’s gross domestic product; or (iiiyuested or received direct public financial assrstan
from the European Financial Stability Facility betEuropean Stability Mechanism. Notwithstanding
this, the ECB will also have direct supervisory osvin respect of the three most significant credit
institutions in each of the participating Membeat8$, unless justified by particul circumstancdse T
ECB will also have the right tanter alios impose pecuniary sanctions and set binding régyla
standards.

National regulatory authorities will continue to t@sponsible for supervisory matters not confeared
the ECB, such as consumer protection, money laurglepayment services, and supervisory on
branches of third country banks. The ECB, on themwohand, will be exclusively responsible for
prudential supervision, which includes, inter althe power to: (i) authorise and withdraw
authorisation of all “banks of systemic importanda”the Eurozone and in the Member States
participating to the SSM; (ii) assess acquisitiond disposal of holdings in other banks; (iii) emsur
compliance with all prudential requirements laidvdoin general EU banking rules; (iv) set, where
necessary, higher prudential requirements for iceftanks to protect financial stability under the
conditions provided by EU law; (v) impose robustpmrate governance practices and internal capital
adequacy assessment controls; and (vi) interverieeagarly stages when risks to the viability of a
bank exist, in coordination with the relevant resioin authorities.
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In order to foster consistency and efficiency opeswisory practices, the EBA is continuing to
develop a single supervisory handbook applicabl&ltb Member States (theEBA Supervisory
Handbook”). However, the EBA Supervisory Handbook has nobgen finalised.

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

The ECB announced in October 2013 that it wouldroemce a comprehensive assessment, including
stress tests and an asset quality review, of celdagje European banks, including Intesa Sanpaolo.
The findings from this assessment, expected to uidighed in November 2014, may result in
recommendations for additional supervisory measanesscorrective actions which could affect Intesa
Sanpaolo and the banking environment generallig iftot yet possible to assess the impact of such
measures, if any, on Intesa Sanpaolo or on thémesd of capital instruments. Furthermore, the
disclosure of the ECB’s findings or the implemeiatatof additional supervisory measures that are
viewed by the market as unfavourable to the Issughe Covered Bonds could adversely affect the
trading price of the Covered Bonds.

The Intesa Sanpaoldsroup will be subject to the provisions of the EUe€bvery and Resolution
Directive, once finalised and implemented, in thadre

On 2 July 2014, the directive providing for theabdishment of an EU-wide framework for the
recovery and resolution of credit institutions aimgdestment firms (the Banks’ Recovery and
Resolution Directive’ or “BRRD") entered into force. The BRRD provides competerharities
with common tools and powers to address bankirsgsmpre-emptively in order to safeguard financial
stability and minimise taxpayers' exposure to Ilssse

Except for the Bail-In Tool with respect to senaigible liabilities, which is expected to apply as
from 1 January 2016, the BRRD contemplates thatrteasures set out therein, will apply as from 1
January 2015.

The powers provided to “resolution authorities'tie BRRD include write down/conversion powers
to ensure that capital instruments (including Aiddial Tier 1 Instruments) and eligible liabilities
(including senior debt instruments) fully absorlsdes at the point of non-viability of the issuing
institution (referred to as theBail-In Tool”). Accordingly, the BRRD contemplates that resiant
authorities may require the write down of such tphstruments and eligible liabilities in full an
permanent basis, or convert them in full into comnemuity tier 1 instruments BRRD Non-
Viability Loss Absorption”). The BRRD providesinter alia, that resolution authorities shall exercise
the write down power in a way that results in @jronon equity tier 1 instruments being written down
first in proportion to the relevant losses, (ii)etbafter, the principal amount of other capital
instruments (including Additional Tier 1 Instrumshbeing written down or converted into common
equity tier 1 instruments on a permanent basis (@ndhereafter, eligible liabilities being writte
down or converted in accordance with a set orderiofity.

The point of non-viability under the BRRD is themaat which the national authority determines that
(@) theinstitution is failing or likely to fail, kich includes situations where:

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

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

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

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

The BRRD currently represents the official propastathe EU level for the implementation in the
European Union of the non-viability requirements @&t in the press release dated 13 January 2011
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issued by the Basel Committee on Banking Supenmvi@ite ‘Basel Committeéd) entitled “Minimum
requirements to ensure loss absorbency at the pbinbn-viability” (the ‘Basel Ill Non-Viability
Requirements”), which forms a part of the broader Basel lll regoents, implemented in the
European Union through the CRD IV Package. The C&Remplates that the Basel 1l Non Viability
Requirements will be implemented in the Europeaiok/iy way of the BRRD and the BRRD Non
Viability Loss Absorption.

It is currently unclear whether BRRD Non-Viabilitypss Absorption, when implemented, will apply
to capital instruments that are already in issubaittime or whether certain grandfathering rulgs
apply.

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

The powers currently set out in the BRRD would iotdagow credit institutions and investment firms
are managed as well as, in certain circumstanicesjghts of creditors.

As the BRRD has just been approved, it is too eaxlgnticipate the full impact of the directive but
there can be no assurance that, once it is implEmefovered Bondholders will not be adversely
affected by actions taken under it. In additiorgréhcan be no assurance that, once the BRRD is
implemented, its application will not have a siggaht impact on the Intesa Sanpaolo Group’s results
of operations, business, assets, cash flows amthdial condition, as well as on funding activities
carried out by the Intesa Sanpaolo Group and theéyats and services offered by the Intesa Sanpaolo
Group.

It is expected that the BRRD will be implementedtaly through the adoption of special legislation
by the Italian Parliament. There has not yet begnddficial proposal for the implementation of the
RRD in Italy.

As of 2016 the Intesa Sanpaolo Group will be subbjéz the provisions of the Regulation
establishing the Single Resolution Mechanism

After having reached an agreement with the Courfcthe European Union, in April 2014,
the European Parliament adopted the Regulatioblestang a Single Resolution Mechanism
(SRM Regulation). The SRM Regulation, which willngplement the SSM (as defined
above), will apply to all banks supervised by tH&MB It will mainly consist of a Single

Resolution Board (Board) and a Single Resolutiond={iFrund).

The SRM Regulation provides for the SRB be openalias of beginning 2015 with the

possibility to apply preparatory resolution funcsoonly (e.g. concerning the preparation of
resolution planning, the collection of informati@md cooperation with national resolution
authorities), while provisions relating to earlydarvention, resolution actions and resolution
instruments should become applicable as of 1 JRrAdI6.

A centralised decision-making process will be baibund the Board and will involve the
European Commission and the Council of the Europgaion — which will have the
possibility to object to Board decisions — as wadl the ECB and the national resolution
authorities.

The Fund, which will back the SRM Regulation demisi mainly taken by the Board, will be
divided into national compartments during an eiggdrs transitional period, as envisaged by
an intergovernmental treaty, whose ratificatioa {grecondition for the entry into force of the
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SRM Regulation. Banks will start to pay contribaoin 2015 to national resolution funds
that will be transferred into the Fund startingnfir2016 (and will be additional to the
contributions to the national deposit guaranteeses).

This framework should be able to ensure that, atstef national resolution authorities, there
will be a single authority — i.e. the Board — whiatill take all relevant decisions for the
resolution of banks being part of the Banking Union

There are other benefits that will derive from Benking Union. Such benefits are aimed at:
(a) breaking the negative feed loop between bamks their sovereigns; (b) providing a
solution to home-host conflicts in resolution.

The Intesa Sanpaolo Group may be subject to a psgbEU regulation on mandatory separation
of certain banking activities

On 29 January 2014, the European Commission adappedposal for a new regulation following the
recommendations released on 31 October 2012 biliiteLevel Expert Group (the Liikanen Group)
on the mandatory separation of certain banking/isies. The proposed regulation contains new rules
to stop the biggest and most complex banks fronaging in the activity of proprietary trading. The
new rules would also give supervisors the poweretpuire those banks to separate certain trading
activities from their deposit-taking business ié thursuit of such activities compromises financial
stability. Alongside this proposal, the Commissioas adopted accompanying measures aimed at
increasing transparency of certain transactionsdrshadow banking sector.

The proposed regulation would apply to Europearkbaesignated as global systemically important
banks (‘G-SIBs’) or that exceed the following thresholds for #ar@onsecutive years: a) total assets
are equal or exceed €30 billion; b) total tradisgeds and liabilities are equal or exceed €70ohiltr
10% of their total assets. The banks that meeeeithe of the aforementioned conditions would be
automatically banned from engaging in proprietaading defined narrowly as activities with no
hedging purposes or no connection with customedsida addition, such banks would be prohibited
also from investing in or holding shares in hedgedf, or entities that engage in proprietary tradin
sponsor hedge funds. Other trading and investmankibg activities - including market-making,
lending to venture capital and private equity fyndsvestment and sponsorship of complex
securitisation, sales and trading of derivativegodld not be subject to the ban, however they might
be subject to separation.

The proprietary trading ban would apply as of luday 2017 and the effective separation of other
trading activities would apply as of 1 July 2018.

The Commission’s proposal is currently being comsd and is likely to be amended by the European
Parliament and the Council in their function oflegislators. Therefore, the legislative text Idl sti
subject to changes.

Should a mandatory separation be imposed, addittmsts at Group level are not ruled out, in terms
of higher funding costs, additional capital reqmiemts and operational costs due to the separation,
lack of diversification benefits. Due to a relativéimited trading activity, Italian banks could be
penalized and put at a relative disadvantage inpapison with their main global and European
competitors. As a result, the proposal could lestthé creation of an oligopoly where only the bgjge
players will be able to support the separationhef trading activities and the costs that will be
incurred. An additional layer of complexity, leagiio uncertainty, is the high risk of diverging
approaches throughout Europe on this issue.

The Intesa Sanpaolo Group may be affected by a sl EU Financial Transactions Tax

On 14 February 2013 the European Commission puaishlegislative proposal on a new Financial
Transactions Tax (the=TT” ). The proposal followed the Council's authorigatio proceed with the

adoption of the FTT through enhanced cooperati@n, ddoption limited to 11 countries - among
which ltaly, France, Germany and Austria. Althougiplementation was originally envisaged for 1
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January 2014, the process has been delayed. Andahgins of the ECOFIN meeting held on 6 May
2014, 10 of the 11 countries involved in the enleancooperation procedure (with the exclusion of
Slovenia) declared the intention to finalise viabtdutions for the introduction of the FTT through
step-by-step approach by end of 2014. They alseealgio implement the first step of the harmonised
FTT on 1 January 2016 at the latest.

If adopted, the impact on the ‘real economy’ of #ET as currently envisaged — especially for
corporations — could be severe as many finanaaisactions are made on behalf of businesses that
would bear the additional costs of the tax. Fomgpla, a transaction tax would raise the cost of the
sale and purchase of corporate bonds in a timeenhé& widely acknowledged that access to capital
markets by corporate issuers has to be incentivised

Moreover, it is a matter of concern for the Int&mpaolo Group that the proposal does not exempt
the transfers of financial instruments within augoThus, if a financial instrument is not purclthse
for a client but only moved within a banking grogach transaction would be subject to taxation.
Also, the inclusion of derivatives and repos/legdiransactions in the taxation scope clashes Wweh t
efficiency of financial markets.

The Intesa Sanpaolo Group may be affected by newoanting standards

Following the entry into force and subsequent a@gilbn of new accounting standards, regulatory
rules and/or the amendment of existing standardsrales(including the ECB’s comprehensive
assessment of European banks), the Intesa San@amlp may have to revise the accounting and
regulatory treatment of certain transactions aeddtated income and expense.

In this regard, it should be pointed out that nB®$ 10, IFRS 11 and IFRS 12 entered into force on 1
January 2014, while a relevant change is also eggén future periods from the finalisation of IFRS
9:

. IFRS 10 Consolidated Financial Statemeht$FRS 11 “Joint Arrangementsand IFRS 12
“Disclosure of Interests in Other Entitiegovern respectively the definition of “control’hd
the consolidation of subsidiaries (IFRS10), therdiébdn of “joint venture” (IFRS11) and the
information to be provided on the scope of constiah and on “structured entities” not subject
to consolidation (IFRS12);

. IFRS 9 is currently being finalised. This newnstard will probably introduce significant
changes with regard to classification, measuremiampairment and hedge accounting of
financial instruments, replacing 1AS 39. At the g@et time, IASB tentatively decided that the
mandatory effective date of IFRS 9 — once publishedl be no earlier than 1 January 2018.
Application of this Standard to European Union tagi will be subject to European
Commission endorsement.

In October 2013 the ECB and national competent caitids responsible for conducting banking
supervision announced a “Comprehensive AssessmierBigmificant Banks”, in line with the
provisions of the regulation on the ECB Single Suisery Mechanism(see ECB Single
Supervisory Mechanismand “The ECB is in the process of performing a comprsiven
assessment of the Issuer and other European b#mkfjutcome of which is uncertirabove)
Accordingly, Intesa Sanpaolo Group is subject i® dssessment, whose first phase in 2014 is ah asse
quality review. As a result of this prudential ecise, the Group may have to revise its accounti a
regulatory treatment of certain transactions.

At a national level the Italian competent authestiapproved new regulations that could adversely
affect the business and the profitability of theG.

Firstly, paragraph 629 oftalian Law 147/2013 L(egge di Stabilita 2014 provides that the
Interministerial Committee for Credit and Saving€ICR") establishes procedures and criteria
with reference to the calculation of interest imkiag activities.

The procedures have to be compliant with the falgweonditions:
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e it is mandatory, in current account transacti@gasiave the same calculation frequency in a)
the calculation for charging interest and b) thHewation for awarding interest;

» the interest periodically charged, cannot prodfusther interest: in subsequent accounting
periods, interest can be calculated only on thetanding debt.

Therefore, the aim of the rule is to prohibit asdnterest from producing further interest charges
(so-called “interest on interest due”). The bankldde obliged to account separately capital (debt)
and accrued interest in order to calculate furihigrest only on the capital part.

The exact impact of such provision will be deteragironly when the CICR releases the resolution,
but it is possible that it will affect the possityilto charge “compound interests” (i.e. interest on
capital plus interest on accrued interest)

Secondly, Italian Law 5/2014 provided an increabehe corporate tax rate (IRES) for bank and
insurance companies. The increase is only temposimge it applies only for 2014, but it could
considerably increase the tax burden of the banks.

The Issuer is subject to the current disruptionsdmolatility in the global financial markets

The profitability and solvency of the Issuer idumnced by the conditions of the general econondy an
of the financial markets and, above all, by thebititg, economic growth prospects and
creditworthiness of Italy, the main country in white Intesa Sanpaolo Group operates.

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

Credit quality has generally declined, as refledigdhe downgrades suffered by several countries in
the Euro-zone, including ltaly, since the startlad sovereign debt crisis. The large sovereignsdebt
and/or fiscal deficits in certain European coumstriecluding Italy, have raised concerns regardireg
financial condition of Euro-zone financial instimts and their exposure to such countries. The
principal international organisms for analysis bé teconomy (such as the International Monetary
Fund) have further adjusted their negative projestimade in 2012 for the growth of the Italian
economy. A further deterioration of the existingpmamic and financial conditions and continuing
stagnation of the Iltalian economy could furthersldown the Intesa Sanpaolo Group's business
activities and render it more difficult and costty obtain the necessary funding, with consequential
negative effects on the results of operation arfitiancial condition of the Intesa Sanpaolo Group.

The current dislocation in the global and Italiapital markets and credit conditions has led to the
most severe examination of the banking system'aaifypto absorb sudden significant changes in the
funding and liquidity environment in recent histognd has had an impact on the wider economy.
Individual institutions have faced varying degredsstress. Should the Intesa Sanpaolo Group be
unable to continue to source a sustainable funginfile which can absorb these sudden shocks, the
Intesa Sanpaolo Group's ability to meet its finahobligations at a competitive cost, or at allyldo

be adversely affected.

There can be no assurance that the European Unibmgernational Monetary Fund initiatives aimed

at stabilising the market in Greece, Ireland, Ryatuand Cyprus will be sufficient to avert
"contagion" to other countries (in Europe, speaeific Spain and Italy).
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The Intesa Sanpaolo Group's business is focusedraiily on the Italian domestic market and
therefore adverse economic conditions in Italy odalayed recovery in the Italian market may have
particularly negative effects on the Intesa SanpaoGroup's financial condition and results of
operations

Although the Intesa Sanpaolo Group operates in nw@untries, ltaly is its primary market. Its
business is therefore particularly sensitive toeagl® macroeconomic conditions in Italy.

The persistence of adverse economic conditiongaiy, lor a slower recovery in Italy compared to
other OECD nations, could have a material advetfeeteon the Intesa Sanpaolo Group's business,
results of operations or financial condition.

In addition, any downgrade of the Italian sovereigedit rating, or the perception that such a
downgrade may occur, may destabilise the markedshane a material adverse effect on the Intesa
Sanpaolo Group's operating results, liquidity positfinancial condition and prospects as well as o
the marketability of the Covered Bonds.

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

In response to the financial markets crisis, ttduced liquidity available to market operators ie th
industry, the increase of risk premiums and theitahpequirements demanded by investors,
intervention with respect to the level of capitafisn of banking institutions has had to be further
increased. In many countries, this has been aathitweugh support measures for the financial system
and direct intervention by governments in the slkagtal of the banks in different forms. In order
technically permit such government support, finahaistitutions were required to pledge securities
deemed appropriate by different central finanaatitutions as collateral.

The unavailability of liquidity through such meassy or the decrease or discontinuation of such
measures by governments and central authoritiell gesult in increased difficulties in procuring
liquidity in the market and/or result in higher todor the procurement of such liquidity, thereby
adversely affecting the Intesa Sanpaolo Group'®mbss, financial condition and results of operagtion

3. RISK FACTORS RELATING TO THE COVERED BONDS
The Covered Bonds may not be a suitable investnfienall investors

Each potential investor in the Covered Bonds meagtrchine the suitability of that investment in ligh
of its own circumstances. In particular, each pidémvestor should:

(1) have sufficient knowledge and experience to makeeaningful evaluation of the Covered
Bonds, the merits and risks of investing in the &ed Bonds and the information contained or
incorporated by reference in this Base Prospectasyapplicable supplement;

(i)  bhave access to, and knowledge of, appropriate @ceallyools to evaluate, in the context of its
particular financial situation, an investment ie tGovered Bonds and the impact the Covered
Bonds will have on its overall investment portfolio

(i) have sufficient financial resources and liquidibyltear all of the risks of an investment in the
Covered Bonds, including Covered Bonds where thegency for principal or interest
payments is different from the potential investatsrency;

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

(v) be able to evaluate (either alone or with the leélp financial adviser) possible scenarios for
economic, interest rate and other factors that afict its investment and its ability to bear the
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applicable risks.

Some Covered Bonds are complex financial instrume®ophisticated institutional investors
generally do not purchase complex financial insgnta as stand-alone investments. They purchase
complex financial instruments as a way to redusle or enhance yield with an understood, measured,
appropriate addition of risk to their overall potibs. A potential investor should not invest in
Covered Bonds which are complex financial instrutamless it has the expertise (either alone or
with a financial adviser) to evaluate how the CedeBonds will perform under changing conditions,
the resulting effects on the value of the Covereddd and the impact this investment will have @n th
potential investor’s overall investment portfolio.

Risks related to the structure of a particular isswf Covered Bonds

Covered Bonds issued under the Programme will elibefungible with an existing Series (in which
case they will form part of such Series) or haviedént terms to an existing Series (in which case
they will constitute a new Series). All Covered Berissued from time to time will rargari passu
with each other in all respects and will share #gua the security granted by the Covered Bonds
Guarantor under the Covered Bonds Guarantee. [§sarer Event of Default and/or a Covered Bonds
Guarantor Event of Default occurs and results icebation, all Covered Bonds of all Series will
accelerate at the same time.

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

Covered Bonds subject to optional redemption bydbeaer

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

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

Zero Coupon Covered Bonds

The Issuer may issue Covered Bonds which do notcpaent interest but are issued at a discount
from their nominal value or premium from their mipal amount. Such Covered Bonds are

characterised by the circumstance that the relesawvegred bondholders, instead of benefitting from
periodical interest payments, shall be grantednhgarest income consisting in the difference between
the redemption price and the issue price, whickeihce shall reflect the market interest rate. A
holder of a zero coupon covered bond is expos#uktoisk that the price of such covered bond fadls

a result of changes in the market interest ratee®of zero coupon Covered Bonds are more volatile
than prices of fixed rate Covered Bonds and aedlito respond to a greater degree to market isttere

rate changes than interest bearing Covered Bonttisavsimilar maturity. Generally, the longer the

remaining terms of such Covered Bonds, the greéheeprice volatility as compared to conventional

interest-bearing securities with comparable maasit

Fixed/Floating Rate Covered Bonds

Fixed/Floating Rate Covered Bonds may bear intemest rate that the Issuer may elect to convert
from a fixed rate to a floating rate or from a tiog rate to a fixed rate. The Issuer’s abilityctmvert

the interest rate will affect the secondary magdat the market value of the Covered Bonds since the
Issuer may be expected to convert the rate whes likely to produce a lower overall cost of
borrowing. If the Issuer converts from a fixed redea floating rate, the spread on the Fixed/Fhogati
Rate Covered Bonds may be less favourable thanpitesailing spreads on comparable Floating Rate
Covered Bonds tied to the same reference ratedditian, the new floating rate at any time may be

67



lower than the rates on other Covered Bonds. lig¢keer converts from a floating rate to a fixeigdra
the fixed rate may be lower than then prevailirtgsan its Covered Bonds.

Covered Bonds issued at a substantial discountemjum

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

Risks related to Covered Bonds generally
Set out below is a brief description of certaitksiselating to the Covered Bonds generally.

Certain decisions of Representative of the CovBmutlholders taken without the consent or sanction
of any of the Covered Bondholders

Pursuant to the Rules of the Organisation of thee@a Bondholders, the Representative of the
Covered Bondholders may, without the consent octg&anof any of the Covered Bondholders concur
with the Issuer and/or the Covered Bonds Guaraatol any other relevant parties in making or
sanctioning any modifications to the Rules of theyabisation of the Covered Bondholders, the
Conditions and/or the other Transaction Documents:

(i) provided that in the opinion of the Representativthe Covered Bondholders such modification
is not materially prejudicial to the interests afyaf the Covered Bondholders of any Series; or

(i) which in the opinion of the Representative of thev€red Bondholders are made to correct a
manifest error or an error established as sucthdosatisfaction of the Representative of the
Covered Bondholders or of a formal, minor or techhinature, or are made to comply with
mandatory provisions of law.

In establishing whether an error is establishesua$, the Representative of the Covered Bondholders
may have regard to any evidence on which the Reptasve of the Covered Bondholders considers
reasonable to rely on, and may, but shall not ligedto, have regard to all or any of the follogin

(i) a certificate from a Relevant Dealer, stating théntion of the parties to the relevant
Transaction Document, confirming nothing has besd #, or by, the investors or any other
parties which is in any way inconsistent with sgtdted intention and stating the modification to
the relevant Transaction Document that is requineeflect such intention;

(i) confirmation from the Rating Agency that, afterigiy effect to such modification, the Covered
Bonds shall continue to have the same credit ratisgthose assigned to them immediately prior
to the modification.

Covered Bondholders are bound by Extraordinary Re®ms and Programme Resolutions

A meeting of Covered Bondholders may be calleddnsmer matters which affect the rights and
interests of Covered Bondholders. These includg @me not limited to): (i) instructing the
Representative of the Covered Bondholders to takereement action against the Issuer and/or the
Covered Bonds Guarantor; (ii) reduction or cangeltaof the amount payable or, where applicable,
modification of the method of calculating the ambpayable or modification of the date of payment
or, where applicable, modification of the methodcalculating the date of payment in respect of any
principal or interest in respect of the Covered @)riii) alteration of the currency in which payme
under the Covered Bonds are to be made; (iv) &ilbersof the majority required to pass an
Extraordinary Resolution; and (v) any amendmentthéCovered Bonds Guarantee or the Deed of
Pledge (except in a manner determined by the Rept@s/e of the Covered Bondholders not to be
materially prejudicial to the interests of the CadBondholders of any Series).

Certain decisions of Covered Bondholders shall &#leert at a Programme level by means of
Programme Resolution. A Programme Resolution vititkall Covered Bondholders, irrespective of
whether they attended the meeting or voted in fawdihe Programme Resolution. No Resolution,

68



other than a Programme Resolution, passed by thikerdsoof one Series of Covered Bonds will be
effective in respect of another Series unless isdsctioned by an Ordinary Resolution or an
Extraordinary Resolution, as the case may reqafrthe holders of that other Series. Any Resolution
passed at a meeting of the Covered BondholdersSefi@s shall bind all other holders of that Series
irrespective of whether they attended the meetimd) \@hether they voted in favour of the relevant
Resolution.

It should also be noted that after the deliveryadfiotice to Pay, the protection and exercise of the
Covered Bondholders’ rights against the Issuer mallexercised by the Covered Bonds Guarantor (or
the Representative of the Bondholders on its bghdlfie rights and powers of the Covered
Bondholders may only be exercised in accordanck thi¢ Rules of the Organisation of the Covered
Bondholders. In addition, after the delivery of av€red Bonds Guarantor Acceleration Notice, the
protection and exercise of the Covered Bondholdéghts against the Covered Bonds Guarantor and
the security under the Covered Bonds Guaranteaasod the duties of the Representative of the
Covered Bondholders. The Conditions limit the &pibf each individual Covered Bondholder to
commence proceedings against the Covered Bondsaftoarby conferring on the meeting of the
Covered Bondholders the power to determine in alzoare with the Rules of the Organisation of the
Covered Bondholders, whether any Covered Bondhotdgr commence any such individual actions.

Controls over the transaction

The Bol OBG Regulations require that certain cdsttwe performed by the Issuer (see paragraph
headed "Controls over the transaction" under tlotige headed Selected aspects of Italian 1§w
aimed, inter alia, at mitigating the risk that any obligation of the&suer or the Covered Bonds
Guarantor under the Covered Bonds is not complidgti. Wvhilst the Issuer believes that it has
implemented the appropriate policies and controlcompliance with the relevant requirements,
investors should note that there is no assuranae siich compliance ensures that the aforesaid
controls are actually performed and that any failter properly implement the relevant policies and
controls could have an adverse effect on the Issuerthe Covered Bonds Guarantor’'s ability to
perform their obligations under the Covered Bonds.

Limits to the integration

Under the Bol OBG Regulations, any integration, thbethrough Public Assets or Integration Assets,
shall be carried out in accordance with the moi@alitand subject to the limits, set out in the B&G
Regulations (see paragraph head@edsts set out in the MEF Decteender the section headed
“Selected aspects of Italian layv”

More specifically, under the Bol OBG Regulationgegration is allowed exclusively for the purpose
of (i) complying with the tests provided for unddre MEF Decree; (ii) complying with any
contractual overcollateralisation requirements egrey the parties to the relevant agreementsipr (i
complying with the Integration Assets Limit.

Investors should note that the integration is tlowad in circumstances other than as set out én th
Bol OBG Regulations and specified above.

EU Savings Directive

Under EC Council Directive 2003/48/EC on the taxatiof savings income (theEU Savings
Directive”), each Member State is required, from 1 July 20@5provide to the tax authorities of
another Member State details of payments of intenesther similar income (within the meaning of
the EU Savings Directive) paid by a paying agerthiwiits jurisdiction to, or collected by such a
paying agent for, an individual resident or certimnited types of entity established in that other
Member State; however, for a transitional periodsiia and Luxembourg are permitted to apply an
optional information reporting system, whereby ibeneficial owner (within the meaning of the EU
Savings Directive) does not comply with one of fprocedures for information reporting, the relevant
Member State will levy a withholding tax on paynsetd such beneficial owner. The withholding tax
system applies for a transitional period; the aurrate of the withholding at stake is equal top@s
cent. The transitional period is to terminate &t ¢ind of the first full fiscal year following agreent

by certain non EU countries to the exchange ofrmédion relating to such payments. In April 2013,
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the Luxembourg Government announced its intentoaltolish the withholding system with effect
from 1 January 2015, in favour of this automatifoimation exchange.

Also a number of non EU countries, and certain ddpet or associated territories of certain Member
States, have agreed to adopt similar measureseleglovision of information or transitional
withholding) in relation to payments made by a pgyagent within its jurisdiction to, or collectey b
such paying agent for, an individual resident ataie limited types of entity established in a Mamb
State. In addition, the Member States have enterexd provision of information or transitional
withholding arrangements with certain of those delemt or associated territories in relation to
payments made by a paying agent in a Member Siat tcollected by such a paying agent for, an
individual resident or certain limited types ofignestablished in one of those territories.

On 24 March 2014, the European Council adopted dnG6uncil Directive formally adopted a
Council Directive amending the EU Savings Tax Dikec (the 'Amending Directive"). The
Amending Directive broadens the scope of the requénts described above.. In particular, the
changes expand the range of payments covered b¥lth&avings Directive to include certain
additional types of income, and widen the rangeecfpients payments to whom are covered by the
EU Savings Directive, to include certain other typé entity and legal arrangemeriNlember States
are required to implement national legislation iggveffect to these changes by 1 January 2016 (which
national legislation must apply from 1 January 2017

If a payment were to be made or collected throutyfemnber State which has opted for a withholding
system and an amount of, or in respect of, tax weree withheld from that payment, neither the
Issuer nor any Paying Agent (as defined in the @mmd of the Notes) nor any other person would be
obliged to pay additional amounts with respect ng &lote as a result of the imposition of such
withholding tax.The Issuer is required to maintain a Paying AgenaiMember State that is not
obliged to withhold or deduct tax pursuant to theeEtive.

Implementation in Italy of the EU Savings Directive

Italy has implemented the EU Savings Directive tigio Legislative Decree No. 84 of 18 April, 2005
(Decree 84. Under Decree 84, subject to a number of impoértanditions being met, in the case of
interest paid to individuals which qualify as beaied owners of the interest payment and are reside
for tax purposes in another Member State, Italiaraliied paying agents shall not apply the
withholding tax and shall report to the Italian TAuthorities details of the relevant payments and
personal information on the individual beneficialreer. Such information is transmitted by the Italia
Tax Authorities to the competent foreign tax auities of the State of residence of the beneficial
owner.

Base Prospectus to be read together with applickbial Terms

The terms and conditions of the Covered Bonds (dthen the Registered Covered Bonds) included
in this Base Prospectus apply to the different $ypeCovered Bonds which may be issued under the
Programme. The terms and conditions applicableatth Series of Covered Bonds (other than the
Registered Covered Bonds) can be reviewed by rgatfia Conditions as set out in this Base
Prospectus, which constitute the basis of all GedeBonds (other than the Registered Covered
Bonds) to be offered under the Programme, togetitbrthe applicable Final Terms which complete
the Conditions of the Programme in the manner redubo reflect the particular terms and conditions
applicable to the relevant Series of Covered Boiitie. full terms and conditions applicable to each
Series of Registered Covered Bonds can be revidwerkading the relevant Registered Covered
Bonds certificate, the relevant Registered Covd8edd Conditions and any schedule or ancillary
agreement attached or relating thereto. For thalamoe of doubt, Registered Covered Bonds are not
and will not be subject to the generally applicatdems and conditions of the Covered Bonds
(contained in the section headed “Terms and Canditof the Covered Bonds”). No Final Terms will
be issued in respect of Registered Covered Bonds.
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Representative of the Covered Bondholders' poweay affect the interests of the Covered
Bondholders

In the exercise of its powers, trusts, authoriiesl discretions the Representative of the Covered
Bondholders shall only have regard to the intereStee Covered Bondholders and the other Secured
Creditors but if, in the opinion of the Representabf the Covered Bondholders, there is a conflict

between these interests, the Representative @dkiered Bondholders shall have regard solely to the
interests of the Covered Bondholders.

If, in connection with the exercise of its powersasts, authorities or discretions, the Represmetaff

the Covered Bondholders is of the opinion thatitierests of the Covered Bondholders of any one or
more Series would be materially prejudiced therdébg, Representative of the Covered Bondholders
shall not exercise such power, trust, authoritydiscretion without the approval of such Covered
Bondholders by Extraordinary Resolution or by adiion in writing of such Covered Bondholders of
at least 75 per cent. of the Outstanding Prindaddnce of the Covered Bonds of the relevant Series

4. RISK FACTORS RELATING TO THE COVERED BONDS GUARANTOR AND THE COVERED BONDS
GUARANTEE

Covered Bonds Guarantor only obliged to pay the Guanteed Amounts on the Due for Payment
Date

The Covered Bonds Guarantor has no obligation yotpa Guaranteed Amounts payable under the
Covered Bonds Guarantee until service by the Reptasve of the Covered Bondholders:

(i) on the Covered Bonds Guarantor, following the omnae of an Article 74 Event or an Issuer
Event of Default, respectively, of an Article 74 tide to Pay (which has not been withdrawn) or
a Notice to Pay; and

(i) following the occurrence of a Covered Bonds GuamaBtent of Default, on the Covered Bonds
Guarantor of a Covered Bonds Guarantor Acceleraiotice.

An Article 74 Notice to Pay can only be servedrifArticle 74 Event occurs and results in service by
the Representative of the Covered Bondholders dhréinle 74 Notice to Pay on the Issuer and the
Covered Bonds Guarantor. A Notice to Pay can oelsérved if an Issuer Event of Default occurs
and results in service by the Representative ofCQbeered Bondholders of a Notice to Pay on the
Issuer and the Covered Bonds Guarantor. A Covemral8 Guarantor Acceleration Notice can only
be served if a Covered Bonds Guarantor Events @dulteoccurs.

Following service of an Article 74 Notice to Payhjeh has not been withdrawn) or a Notice to Pay
on the Covered Bonds Guarantor (provided that riérticle 74 Event or an Issuer Event of Default
has occurred and (b) no Covered Bonds Guarantoel&a@tion Notice has been served) under the
terms of the Covered Bonds Guarantee, the Coveoerdi Guarantor will be obliged to pay the
Guaranteed Amounts as on the Due for Payment [Saich payments will be subject to and will be
made in accordance with the Post-Issuer DefauttriBriof Payments. In these circumstances, other
than the Guaranteed Amounts, the Covered BondsaBumrwill not be obliged to pay any amount,
for example in respect of broken funding indemsitigenalties, premiums, default interest or interes
on interest which may accrue on or in respect ®fChvered Bonds.

Pursuant to the Covered Bonds Guarantee, followegoccurrence of an Article 74 Event or an

Issuer Event of Default and service, respectivelyan Article 74 Notice to Pay (which has not been
withdrawn) or a Notice to Pay, but prior to the wezence of any Covered Bonds Guarantor Event of
Default, the Covered Bonds Guarantor shall sultetitile Issuer in every and all obligations of the
Issuer towards the Covered Bondholders, so thatighes of payment of the Covered Bondholders in
such circumstance will only be the right to recep@yments of the Scheduled Interest and the
Scheduled Principal from the Covered Bonds Guaramtathe Scheduled Due for Payment Date. In
consideration of the substitution of the Coveredsd@oGuarantor in the performance of the payment
obligations of the Issuer under the Covered BotidsCovered Bonds Guarantor (directly or through
the Representative of the Covered Bondholders) skatcise, on an exclusive basis, the right of the
Covered Bondholdengs-a-visthe Issuer and any amount recovered from the fisgilidbe part of the
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Available Funds.

Furthermore, please note that the above restrictaor provided for by either the MEF Decree or
contractual agreements between the parties of tlver€d Bonds Guarantee, and there is no case-law
or other official interpretation on this issue. Téfere, we cannot exclude that a court might uplaold
Covered Bondholder’s right to act directly agaihst Issuer.

Extendable obligations under the Covered Bonds Guantee

With respect to the Series of Covered Bonds inaespf which the Extendable Maturity is specified
in the relevant Final Terms, if the Covered Bondsafantor is obliged under the Covered Bonds
Guarantee to pay a Guaranteed Amount and hasitisnfffunds available under the relevant Priority
of Payments to pay such amount on the Maturity Diditen the obligation of the Covered Bonds
Guarantor to pay such Guaranteed Amounts shalhaitocally be deferred to the relevant Extended
Maturity Date. However, to the extent the Coverexhds Guarantor has sufficient moneys available
to pay in part the Guaranteed Amount in respeth®felevant Series of Covered Bonds, the Covered
Bonds Guarantor shall make such partial paymenadoordance with the relevant Priorities of
Payments, as described in ConditiorR&demption and Purchgsen the relevant Maturity Date and
any subsequent CB Payment Date falling prior taréhevant Extended Maturity Date. Payment of the
unpaid amount shall be deferred automatically uhgl applicable Extended Maturity Date. Interest
will continue to accrue and be payable on the uh@iaranteed Amount on the basis set out in the
applicable Final Terms or, if not set out therémCondition 8 Redemption and Purchgsemutatis
mutandis.In these circumstances, except where the CoveredilBGuarantor has failed to apply
money in accordance with the relevant Priorities Rafyments in accordance with Condition 8
(Redemption and Purchgséailure by the Covered Bonds Guarantor to pay #tevant Guaranteed
Amount on the Maturity Date or any subsequent CBnitat Date falling prior to the Extended
Maturity Date (or the relevant later date followiagy applicable grace period) shall not constitute
Covered Bonds Guarantor Events of Default. Howefalyre by the Covered Bonds Guarantor to
pay any guaranteed amount or the balance thersdfeacase may be, on the relevant Extended
Maturity Date and/or pay any other amount due uniderCovered Bonds Guarantee will (subject to
any applicable grace period) constitute a CoveradB Guarantor Events of Default.

No Gross-up for Taxes by the Covered Bonds Guaranto

Notwithstanding anything to the contrary in thissBaProspectus, if withholding of, or deduction of
any present or future taxes, duties, assessmerdBaoges of whatever nature is imposed by or on
behalf of Italy, any authority therein or thereafving power to tax, the Covered Bonds Guarantdr wil
make the required withholding or deduction of stiakes, duties, assessments or charges for the
account of the Covered Bondholders, as the case bvayand shall not be obliged to pay any
additional amounts to the Covered Bondholders.

Limited resources available to the Covered Bonds Guantor

The Covered Bonds Guarantor’s ability to meet lifigations under the Covered Bonds Guarantee
will depend on the realisable value of the Portfothe amount of principal and revenue proceeds
generated by the Portfolio and/or the Eligible ktweents and Authorised Investments and the timing
thereof and amounts received from the Hedging Gwpatties, the Receivables Collection Account
Bank and the Account Bank. The Covered Bonds Guaravill not have any other source of funds
available to meet its obligations under the Covd8edds Guarantee.

If a Covered Bonds Guarantor Event of Default osctine proceeds of the Portfolio, the Eligible
Investments and Authorised Investments and the ataoeceived from the Hedging Counterparties,
the Receivables Collection Account Bank and theodiot Bank, may not be sufficient to meet the
claims of all the Secured Creditors, including @mvered Bondholders. If the Secured Creditors have
not received the full amount due to them pursuarthé terms of the Transaction Documents, then
they may still have an unsecured claim againsidbeer for the shortfall. There is no guaranteé tha
the Issuer will have sufficient funds to pay tHadfall.

Covered Bondholders should note that the Asset @geeTest and the Amortisation Test have been
structured to ensure that the outstanding nomimaduat of the assets included in the Portfolio shall
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be greater than or equal to the Outstanding Pahdjalance of the Covered Bonds. In addition the
MEF Decree and the Bol OBG Regulations providectntain further tests aimed at ensuring that (a)
the net present value of the Eligible Portfoliot(okcertain costs) shall be greater than or etjutte

net present value of the Covered Bonds; and (batheunt of interest and other revenues generated
by the assets included in the Portfolio (net oftaiarcosts) shall be equal to, or greater than, the
interest and costs due by the Issuer under ther€dv@onds (for a full description of the Tests see
Section Credit Structur®).

However there is no assurance that there will e Bhortfall in the amounts available to the Ceder
Bonds Guarantor to meet its obligations under thee@d Bonds Guarantee.

Reliance of the Covered Bonds Guarantor on third pdies

The Covered Bonds Guarantor has entered into agrgswith a number of third parties, which have
agreed to perform services for the Covered Bondsr&uor. In particular, but without limitation, the
Servicer has been (and Successor Servicer maype)red to service, in accordance with the terms
of the Servicing Agreement, Public Assets and Irstegn Assets included in the Portfolio and the
Asset Monitor has been appointed to monitor compkawith the Tests.

In the event that any of those parties fails tdgrer its obligations under the relevant agreement t
which it is a party, the realisable value of thetfétio or any part thereof may be affected, omgtiag
such realisation (if the Portfolio or any part #arcannot be sold), the ability of the Covered @won
Guarantor to make payments under the Covered BBndsantee may be affected. For instance, if the
Servicer has failed to adequately administer thef®im, this may lead to higher incidences of non-
payment or default by Debtors. The Covered Bondsré&hior is also reliant on the Hedging
Counterparties to provide it with the funds matchiits obligations under the Covered Bonds
Guarantee.

If an event of default occurs in relation to then@eer pursuant to the terms of the Servicing
Agreement, then the Covered Bonds Guarantor wighpthior notice to the Representative of the
Covered Bondholders will be entitled to termindte appointment of the Servicer and with the prior
consent of the Representative of the Covered Bdddsand prior notice to the Rating Agency will
be entitled to appoint a Successor Servicer ipl#se. There can be no assurance that a succeiéisor w
sufficient experience in carrying out the actistief the Servicer would be found and would be
willing and able to carry out the relevant acte@ion the terms of the Servicing Agreement. The
ability of a Successor Servicer to perform fullye thequired services would depend, among other
things, on the information, software and recordsilable at the time of the appointment. Any delay o
inability to appoint a Successor Servicer may affae realisable value of the Portfolio or any part
thereof, and/or the ability of the Covered Bondsafaator to make payments under the Covered
Bonds Guarantee.

The Representative of the Covered Bondholders tsobtiged in any circumstances to act as a
Servicer or to monitor the performance by the Senvof its obligations.

Reliance on Hedging Counterparties

To provide a hedge against interest rate risksoanzirrency risk in respect of each Series of the
Covered Bonds issued under the Programme, the €bBonds Guarantor may enter into CB Swaps
with the CB Hedging Counterparties. Additionally,drovide a hedge against interest rate risk and/or
currency risk on the Portfolio, the Covered Bondsfantor will enter into TBG Swaps in respect of
each assigned portfolio (together the TBG SwapstaadCB Swaps, theSivap Agreement?) with

the TBG Hedging Counterparties (together the TB@diteg Counterparties and the CB Hedging
Counterparties, theHedging Counterparties’).

If the Covered Bonds Guarantor fails to make timpayments of amounts due under any Swap
Agreement, then it will (unless otherwise statethimrelevant Swap Agreement) have defaulted under
that Swap Agreement. A Hedging Counterparty is €slotherwise stated in the relevant Master
Agreement) only obliged to make payments to thee@eay Bonds Guarantor as long as the Covered
Bonds Guarantor complies with its payment obligatiaunder the relevant Swap Agreement. In

circumstances where non-payment by the Covered 8&wrantor under a Swap Agreement does
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not result in a default under that Swap Agreentdiet Hedging Counterparty may be obliged to make
payments to the Covered Bonds Guarantor pursuahetiMaster Agreements as if payment had been
made by the Covered Bonds Guarantor. Any amountgaid by the Covered Bonds Guarantor to a

Hedging Counterparty may in such circumstancesriadditional amounts of interest by the Covered

Bonds Guarantor, which would rank senior to amouhits on the Covered Bonds. If the Hedging

Counterparty is not obliged to make payments drdefaults in its obligations to make payments of

amounts in the relevant currency equal to thedolbunt to be paid to the Covered Bonds Guarantor
on the payment date under the Master Agreemer@<Ctivered Bonds Guarantor will be exposed to
changes in the relevant currency exchange rat&urto and to any changes in the relevant rates of
interest.

If a Swap Agreement terminates, then the CovereddBdGuarantor may be obliged to make a
termination payment to the relevant Hedging Couratdy. There can be no assurance that the
Covered Bonds Guarantor will have sufficient furdsilable to make a termination payment under
the relevant Swap Agreement, nor can there be ssyrance that the Covered Bonds Guarantor will
be able to enter into a replacement swap agreemeiitpne is entered into, that the credit ratofg
the replacement hedging counterparty will be sigfitty high to prevent a downgrade of the then
current ratings of the Covered Bonds by the Ratiggncy. In addition, the Master Agreements may
provide that notwithstanding any relevant Hedgirmu@erparty ceasing to be assigned the requisite
ratings and it failing to take the remedial actsmt out in the relevant Master Agreement, the Gaver
Bonds Guarantor may not terminate the Master Agezgrantil a replacement hedging counterparty
has been found. There can be no assurance th@btleeed Bonds Guarantor will be able to enter into
a replacement swap agreement with a replacemeagtrtiedounterparty with the requisite ratings and
at the same terms and conditions subsequent swapragnt.

If the Covered Bonds Guarantor is obliged to p#sranination payment under any Master Agreement,
such termination payment may rank ahead of amadudson the Covered Bonds and with amounts
due under the Covered Bonds Guarantee. Accorditiggyobligation to pay a termination payment
may adversely affect the ability of the Covered @®risuarantor to meet its obligations under the
Covered Bonds Guarantee.

Limited description of the Portfolio

Covered Bondholders may not receive detailed sittier information in relation to the Public Asset
and Integration Assets included in the Portfoliecduse it is expected that the constitution of the
Portfolio will frequently change due to, for instan

0] the Seller selling further Public Assets and Inttign Assets,

(ii) the Seller repurchasing certain Public Assets aelgtation Assets in accordance with the
Master Transfer Agreement; and

(i) the Seller (as long as it is the Servicer in thetext of the Programme) being granted by the
Covered Bonds Guarantor with a wide power to retiagothe terms and conditions of Public
Assets and Integration Assets included in the Blaotf

However, each Receivable and Security being, fiora to time, part of the Portfolio, will be require

to meet the Criteria and/or the characteristicsaafgsicable) set out in the Master Transfer Agregme
and to conform to the representations and warsuganted by the Seller under the Warranty and
Indemnity Agreement (see paragraph headed “Wari@mtylndemnity Agreement” under the section
headed Description of the Transaction Documétdn addition, the Tests are intended to ensure,
inter alia, that the ratio of the Covered Bonds Guarantas&ets to the Covered Bonds is maintained
at a certain minimum level and the Asset Cover Rejmobe provided by the Calculation Agent on
each Calculation Date will set outfer alia, certain information in relation to the Tests.

In accordance with the Portfolio Administration Agment, any Additional Seller may sell to the
Covered Bonds Guarantor, and the latter shall msehPublic Assets and Integration Assets, subject
to, inter alia: (i) the execution of a master transfer agreemabstantially in the form of the Master
Transfer Agreement, and (ii) the granting of a sdiated loan by such Additional Seller for the
purpose of financing the purchase of Public Assetktegration Assets from it, in accordance with
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the provision of a subordinated loan agreement @éoekecuted substantially in the form of the
Subordinated Loan Agreement.

Sale of Selected Assets and/or Integration Assetdlbwing the occurrence of an Article 74 Event
or an Issuer Event of Default

Following the service of an Article 74 Notice toyRahich has not been withdrawn) or of a Notice to
Pay and prior to the occurrence of a Covered B&utwrantor Event of Default, if necessary in order
to effect timely payments under the Covered Borads,determined by the Calculation Agent in
consultation with the Portfolio Manager, then thev€red Bonds Guarantor, shall direct the Servicer
to sell Selected Assets (selected on a random)bas® or Integration Assets, provided that no
representations and warranties will be given by @wered Bonds Guarantor in respect of the
Selected Assets sold (sePéscription of the Transaction Documents — Porfolidministration
Agreemert).

There is no guarantee that a buyer will be founaicquire Selected Assets and/or Integration Asgets
the times required and there can be no guarantassorance as to the price which may be able to be
obtained for such Selected Assets and/or Integratissets, which may affect payments under the
Covered Bonds Guarantee. However, the SelectedsAasd/or Integration Assets may not be sold by
the Covered Bonds Guarantor (through the Servicedn amount lower than the Adjusted Required
Redemption Amount for the relevant Series of CadeB®nds until 6 (six) months prior to the
Maturity Date in respect of such Covered Bondsibthe same is specified as applicable in the
relevant Final Terms) the Extended Maturity Date@spect of such Covered Bonds.itfter alia,
Selected Assets and/or Integration Assets havéewnt sold (in whole or in part) in an amount equal
to the Adjusted Required Redemption Amount by tlgée dvhich is 6 (six) months prior to the
Maturity Date or Extended Maturity Date of a SerdsCovered Bonds which are not Long Dated
Covered Bonds, the Covered Bonds Guarantor (throlugtServicer), is obliged to sell the Selected
Assets and/or Integration Assets for the best pgasonably available notwithstanding that sucbepri
may be less than the Adjusted Required Redemptiorouht (see paragraph headd®ottfolio
Administration Agreemehtinder the section headedéscription of the Transaction Documéiis

Realisation of assets following the occurrence of@overed Bonds Guarantor Event of Default

If a Covered Bonds Guarantor Events of Default occeund a Covered Bonds Guarantor Acceleration
Notice is served on the Covered Bonds Guarantogn tthe Representative of the Covered
Bondholders shall, in the name and on behalf ofGbeered Bonds Guarantor, direct the Servicer to
sell the Selected Assets and/or the Integratioretdsas quickly as reasonably practicable taking int
account the market conditions at that time (seeagraph headedPortfolio Administration
Agreemeritunder the section headeBéscription of the Transaction Documéijts

There is no guarantee that the proceeds of raalisat the Portfolio will be in an amount sufficieto
repay all amounts due to creditors (including tlweéZed Bondholders) under the Covered Bonds and
the Transaction Documents. If a Covered Bonds GuaraAcceleration Notice is served on the
Covered Bonds Guarantor then the Covered Bondsbmagpaid sooner or later than expected or not
at all.

Factors that may affect the realisable value of th@ortfolio or the ability of the Covered Bonds
Guarantor to make payments under the Covered Bond&uarantee

Following the occurrence of an Issuer Event of Difahe service of a Notice to Pay on the Issuer
and on the Covered Bonds Guarantor, the realisathie of the assets included in the Portfolio may
be reduced (which may affect the ability of the @@d Bonds Guarantor to make payments under the
Covered Bonds Guarantee) lyter alia:

0] default by the Debtors on amounts due in respeubfic Assets and Integration Assets;

(ii) set-off risks in relation to some types of PublissAts and Integration Assets included in the
Portfolio;

(i) limited recourse to the Covered Bonds Guarantor;
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(iv) possible regulatory changes by the Bank of 1taPNSOB and other regulatory authorities;
(V) adverse movement of the interest rate;
(vi) unwinding cost related to the hedging structure; an

(vii)  regulations in ltaly that could lead to some tewhshe Public Assets and Integration Assets
being unenforceable.

Each of these factors is considered in more délibw. However, it should be noted that the

Amortisation Test is intended to ensure that thveilebe an adequate amount of Public Assets and
Integration Assets in the Portfolio and monies ditagy to the credit of the Accounts to enable the
Covered Bonds Guarantor to repay the Covered Bfmtidsving an Issuer Event of Default, service of

a Notice to Pay on the Issuer and on the Coveratd8&uarantor and accordingly it is expected
(although there is no assurance) that Selectedt®\asel/or Integration Assets could be realised for
sufficient values to enable the Covered Bonds Guarao meet its obligations under the Covered
Bonds Guarantee.

Default by Debtors in paying amounts due on Receitdes or Securities

Debtors may default on their obligations due urtderReceivables or the Securities for a variety of
reasons. The Public Assets and Integration Asgetaffected by credit, liquidity and interest rate
risks. Various factors influence delinquency rafagpayment rates, repossession frequency and the
ultimate payment of interest and principal, suclcl@gnges in the national or international economic
climate, regional economic conditions, changesinlaws, interest rates, inflation, the availapitif
financing, yields on alternative investments, jcdit developments and government policies. Certain
factors may lead to an increase in default by tebtBrs, and could ultimately have an adverse impact
on the ability of the Debtors to repay the Recdslor the Securities.

Changes to the lending criteria of the Seller

Each of the Loans originated by the Seller will @deen originated in accordance with its lending
criteria at the time of origination. Each of theans sold to the Covered Bonds Guarantor by the
Seller, but originated by a person other than #leS(an ‘Originator ), will have been originated in
accordance with the lending criteria of such Owgon at the time of origination. It is expectedtitie
Seller’s or the relevant Originator’s, as the camg/ be, lending criteria will generally considemte

of loan, indemnity guarantee policies, status gfiapnts and credit history. In the event of thie ga
transfer of any Loans to the Covered Bonds Guaratite Seller will warrant that (a) such Loans as
were originated by it were originated in accordawd# the Seller’s lending criteria applicable et
time of origination and (b) such Loans as were indtgd by an Originator, were originated in
accordance with the relevant Originator's lendimgeda applicable at the time of origination. The
Seller retains the right to revise its lendingemia from time to time subject to the terms of kiaster
Transfer Agreement. An Originator may additionalyise its lending criteria at any time. However,
if such lending criteria change in a manner thégca$ the creditworthiness of the Loans, that neayl|

to increased defaults by Debtors and may affectabtisable value of the Portfolio and the abitify
the Covered Bonds Guarantor to make payments uh@eCovered Bonds Guarantee. However,
Defaulted Assets in the Portfolio will be givenera@ weighting for the purposes of the calculatibn o
the Tests.

Risks relating to the Loans

The ability of the Covered Bonds Guarantor to recgvayments of interest and principal from the
Loans is subject to a number of risks. These irechhe risks set out below.

Commingling risk

The Covered Bonds Guarantor is subject to thethigk in the event of insolvency of the Servicke t

Collections held at the time the insolvency ocauight be treated by the Servicer's bankruptcy estat
as an unsecured claim of the Issuer. The Servisgrgement includes provisions in relation to the
transfer of Collections intended to reduce the amhadfi the monies from time to time subject to the
commingling risk. In particular, pursuant to theng@ng Agreement, the Servicer has undertaken to
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pay all Collections into accounts of the Coverecd@oGuarantor by no later than the third Business
Day following the reconciliation of such amountsddamith value on account corresponding to the
collection date by the Servicer. The Servicer stally out the reconciliation of the amounts reediv
within 20 (twenty) days from the receipt of suchoamt by the Debtors.

Law Decree 91 introducednter alia, certain amendments to article 3 of Law 130, ainad
safeguarding collections generated in the contkatsecuritization or covered bonds transactiom. Fo
this purpose, it is established that the bank autsoused in the context of this kind of transactiare

not subject to actions by parties other than tHddwe of the securities of the specific transactiod

that the possible commencement of insolvency piinge against the depositary does not give rise to
the suspension of payments on the sums standitigetoredit of the accounts opened with the same
depositary, even in connection with sums that &modited in such accounts over the course of the
insolvency proceedings. Indeed, Law Decree 91 pesvithat such sums are immediately avaliable,
without any need for specific requests or claimthacontext of the insolvency proceedings.

It should be noted however that although Law Deéreés currently in force, it needs to be converted
into law within 60 days since its publication oaaar on 24 June 2014 in the ltalian Official Gazette
No 144. Therefore the provisions described abowe Imasubject to further amendments.

Set-off risks

The assignment of receivables under Law 130 is mp@ekby Article 58, paragraph 2, 3 and 4, of the
Banking Law. According to the prevailing interptda of such provision, such assignment becomes
enforceable against the relevant Debtors as olatiee of: (i) the date of the publication of thetine

of assignment in the Official Gazette of the Refubf Italy (Gazzetta Ufficiale della Repubblica
Italiana), and (ii) the date of registration of tiatice of assignhment in the Companies’ Regist¢hef
place where the Covered Bonds Guarantor has iisteegd office. Consequently, the rights of the
Covered Bonds Guarantor may be subject to the tdiights of the Debtors against the Seller,
including rights of set-off on claims existing prito publication in the Official Gazette of the
Republic of ltaly Gazzetta Ufficiale della Repubblica Italignand registration in the Companies'
Register of the place where the Covered Bonds @Gtarhas its registered office. Some of the Loans
in the Portfolio may have increased risks of sétloécause the Seller is required to make payments
under them to the Debtors. In addition, the exeroisset-off rights by Debtors may adversely affect
any sale proceeds of the Portfolio and, ultimatelg,ability of the Covered Bonds Guarantor to make
payments under the Covered Bonds Guarantee.

In addition some of the Loans in the Portfolio haween disbursed under certain framework
agreements, Multi-tranche Agreements (as defineelimeor plafond agreements (thildster Loan
Agreements and, each of them, aMaster Loan Agreement). Pursuant to each Master Loan
Agreement, notwithstanding the relevant Loan isyfdisbursed in favor of the relevant Debtor and
assigned to the Covered Bonds Guarantor, the Saldéntains a contractual relationship with the
relevant Debtor and may be obliged to disbursenéurtoans in favour of the same. In light of the
above, should the Seller breach its obligationseuady of the Master Loan Agreements, the relevant
Debtors, might raise an exception pursuant to krti160 of the Italian Civil Codee¢cezione di
inadempimentp and this could possibly result in a temporargpgnsion of payments due under the
relevant Receivables assigned to the Covered B@wmantor until the Seller fulfills its own,
provided that the respective obligations of thdeBeind the Debtor are deemed to be interdependent.
The length of the suspension is uncertain, and trdgipend, inter alia, on the length of a judicial
proceeding that would likely be initiated by thev€red Bonds Guarantor or the Debtor.

Notwithstanding the above, the Debtors in raisinghsexception should always act in bona fide and
any delay or refusal to pay should be only tempgoeard proportional to the breach of the Seller.
Moreover, in principle , the relevant Debtor coalat: (i) exercise set-off rightds-a-visthe Covered
Bonds Guarantor with reference to the paymentetebeived by the Seller for obligations that aros
after the transfer is effectiwds-a-visthe Debtors; (ii) require the Covered Bonds Guiarato fulfill

the Seller’s obligations; (iii) require the Covergddnds Guarantor to refund any damages incurred by
the Debtor further to the failure by the Sellefulfill its own obligations.
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Usury Law

Pursuant to the Usury Law lenders are preventeoh fapplying interest rates higher than those
deemed to be usurious (thB)sury Rates). Usury Rates are set on a quarterly basis byear&e
issued by the Italian Treasury. With a view to ting the impact of the application of the Usury Law
to Italian loans executed prior to the enterin@ iftrce of the Usury Law, Italian Law no. 24 of 28
February 2001 (taw 24/2007) provides (by means of interpreting the provisaf the Usury Law)
that an interest rate is usurious if it is high®art the relevant limit in force at the time at whgtich
interest rate is promised or agreed, regardlefisedime at which interest is repaid by the bornowe
few commentators and debatable lower court deddi@ve held that, irrespective of the principle set
out in Law 24/2001, if interest originally agreetdaarate falling below the then applicable usunyiti
(and thus, not usurious) were, at a later datexéeed the usury limit from time to time in forseich
interest should nonetheless be reduced to theagmglicable usury limit. Recently, the Italian Supee
Court Corte di Cassazione under decision no. 350/2013 has clarified, foF first time, that the
default interest are relevant for the purposes etemnining if an interest rate is usurious. That
interpretation is in contradiction with the curremithodology for determining the Usury Rates,
considering that the relevant surveys aimed atutatiog the applicable average rate never took into
account the default interest rates. In additios, Ithlian Supreme Court (Corte di Cassazione), unde
decision no. 602/2013, has held that, with regard#@ns granted before the entry into force of Ysur
Law, an automatic reduction of the applicable eg¢rate to the Usury Rates applicable from time to
time shall apply.

Compounding of interest

There have been two rulings of Italian Courts thate held that the calculations applicable to the
instalments under certain mortgage loan agreentbatswere based upon the amortisation method
known as “French amortisation” (i.e. mortgage loaits fixed instalments, made up of an amount of
principal (that progressively increases) and anuarhof interest (that decreases as repayments are
made) calculated with specific formula), trigger@dsiolation of the Italian law provisions on the
limitations on the compounding of interedtvieto di anatocismpo However, it should be pointed out
that these were isolated judgements, still undpeal and more recently various court rulings an th
same matter have declared that the “French amtotiSamethod does not entail an illegal
compounding element. However the Issuer is not &blexclude the risk that in the future other
judgments may follow the two isolated decisionscdesd above.

Loans disbursed by lenders in pool (ATI &whvenzioni in Pool)

The Portfolio includes certain Loans disburseddnders in pool both by means of ATI (as defined in
this Base Prospectus) or Convenzioni in Pool (éisetdin this Base Prospectus).

Pursuant to Italian law, should a pool of bankgipi@ate in a public auction for the granting dban
towards a public entity, such banks are requesieidrm an ATI, such a temporary association of
enterprises, and give an irrevocable mandate (aanmpropriam mandate) to one of them acting as
agent bank. The agent bank is entitled, inter &iagnter into the loan agreement and performhall t
recovery and collection activity towards the Debtorparticular, the agent bank is, among the lemde
the only entity entitled to exercise the enforcetneecovery and collection activities towards the
Debtor, provided that the agent bank shall, in ed&ioce with an intercreditor agreement, distritiate
each of the lender the relevant reimbursement amdime lenders constituting the pool are therefore
subject to the timing of payment by the agent bemdk to the due fulfillment of its obligation undbe
intercreditor agreement.

Certain Loans included in the Portfolio are loamsbdrsed by lenders in the pool both by means of
ATI or Convenzioni in Pool and, in respect to soafesuch loans, Intesa Sanpaolo (former Banca
Infrastrutture Innovazione e Sviluppo S.p.A.) aatsagent bank otherwise Intesa Sanpaolo acts as
principal.

Where Intesa Sanpaolo acts as agent bank in anlAfEsa Sanpaolo may, in accordance with the
provisions regulating the ATI, assign its rightsaamgt the Debtor, but nevertheless will remain the
only recognised counterparty for the public enfdgbtor and, accordingly, the only entitled to
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perform, also in the interest of the Covered Bomgisarantor, the enforcement and recovery
procedurewis-a-vissuch Debtor.

In the event that Intesa Sanpaolo is not the dggmit, but acts solely in its capacity as a lend¢hé
pool, Intesa Sanpaolo would, following the assignira the Loan and the Portfolio, not be able to
supervise the enforcement, recovery and collectictivities, which are performed by the relevant
agent bank.

For the avoidance of doubt, the Covered Bonds Giarahall only be able to rely on the relevant
agent bank fulfilling its obligations in a timelya orderly fashion.

The Transaction Documents contain certain provisiimed at mitigating the risks mentioned above.
In particular, in accordance with the Servicing égment and the Portfolio Administration
Agreement, upon the occurrence of an ATl Agent JeigEvent, the Issuer and the Servicer are
required to implement certain ATl Agent Remedy AoS. (For a complete description see “Credit
Structure”).”

Other risks
Insolvency proceedings and subordination provisions

There is uncertainty as to the validity and/or ecdability of a provision which (based on contrattu
and/or trust principles) subordinates certain paymghts of a creditor to the payment rights dfest
creditors of its counterparty upon the occurrerfdasnlvency proceedings relating to that creditor.

Recent cases in English and US Courts have foomsqatovisions involving the subordination of a
hedging counterparty's payment rights in respecedfin termination payments upon the occurrence
of insolvency proceedings or other default on tlaet @f such counterparty. Such provisions are
similar in effect to the terms which will be incled in the Transaction Documents relating to the
subordination of certain payments to the be madéhbyCovered Bonds Guarantor to the Hedging
Counterparties.

The English Supreme Court has held that a flips#aas described above is valid under English law.
Contrary to this, the US Bankruptcy Court has h#ddt such a subordination provision is
unenforceable under US bankruptcy law and thateatipn to enforce such provision would violate
the automatic stay which applies under such lathéncase of a US bankruptcy of the counterparty.
The implications of this conflicting judgment aretryet known, particularly as the US Bankruptcy
Court approved, in December 2010, the settlemerthefcase to which the judgment relates and
subsequently the appeal was dismissed.

If a creditor of the Covered Bonds Guarantor orekated entity becomes subject to insolvency
proceedings in any jurisdiction outside England Wales, and it is owed a payment by the Covered
Bonds Guarantor, a question arises as to whetleeingolvent creditor or any insolvency official
appointed in respect of that creditor could sudoéigschallenge the validity and/or enforceabiliby
subordination provisions included in the Transacfimcuments. In particular, based on the decision
of the US Bankruptcy Court referred to above, thieerisk that such subordination provisions would
not be upheld under US bankruptcy law.

While, as of the date hereof, Intesa Sanpaolo st@llas TBG 1 Hedging Counterparty, TBG 2
Hedging Counterparty and CB Hedging Counterpattgannot be excluded that different entities
(including those having their registered officetlre US) may enter into a CB Swap, TBG 1 Swap
and/or an TBG 2 Swap during the life of the Program

If a subordination provision included in the Traetgan Documents was successfully challenged under
the insolvency laws of any relevant jurisdictiondaany relevant foreign judgment or order was
recognised by the Italian courts, there can bessarance that such actions would not adverselgtaffe
the rights of the Covered Bondholders, the marké&iesof the Covered Bonds and/or the ability of the
Covered Bonds Guarantor to satisfy its obligationder the Covered Bonds Guarantee.

Lastly, given the general relevance of the issugfeudiscussion in the judgments referred to above
and that the Transaction Documents will includengemproviding for the subordination of certain
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payments to be made to the Hedging Counterpaitiese is a risk that the final outcome of the
dispute in such judgments may result in negatitieggressure in respect of the Covered Bonds. If
any rating assigned to the Covered Bonds is loweterl market value of the Covered Bonds may
reduce.

U.S. Foreign Account Tax Compliance Withholding

The Issuer and other non-U.S. financial institidnrough which payments on the Covered Bonds
are made may be required to withhold U.S. tax aata of 30 per cent. on all, or a portion of,
payments made after 3December, 2016 in respect of (i) any Covered Bdssised or materially
modified on or after the date that is six monthsrathe date on which the final regulations apjliea

to “foreign passthru payments” are filed in the &m@dl Register, (i) any Covered bonds that are
treated as equity for U.S. federal income tax psegowhenever issued, pursuant to Sections 1471
through 1474 of the Code, U.S. Treasury regulat@mrasgreements thereunder, official interpretations
thereof, or any law implementing an intergovernrakapproach theretoRATCA™").

This withholding tax may be triggered if (i) thesleer is a foreign financial institutionHFI1") (as
defined by FATCA), which enters into and complieghwan agreement with the U.S. Internal
Revenue Service IRS") to provide certain information on its accountiders (making the issuer a
“participating FF1”) (ii) the Issuer has a positive "passthrough patage” (as defined by FATCA),
and (iii)(a) an investor does not provide suffitienformation for the participating FFI (or the
Covered Bond Guarantor, if payment is required uride Covered Bond Guarantee) to determine
whether the investor is a U.S. person or shouléretise be treated as holding a "United States
account" of the Issuer, or (b) any FFI through whpayment on such Covered Bonds is made is not a
participating FFI.

The application of FATCA to interest, principal other amounts paid with respect to the Covered
Bonds is not clear. In particular, Italy has entargo an intergovernmental agreement with the &ghit
States to help implement FATCA for certain Italiamtities on 10 January 2014. The full impact of
such an agreement on the Issuer and the Issugrstirg and withholding responsibilities under
FATCA is — at this stage - not completely cleareTlssuer will be required to report certain
information on its U.S. account holders to the gowgent of Italy in order (i) to obtain an exemption
from FATCA withholding on payments it receives amwd(ii) to comply with any applicable Italian
law. However, it is not yet certain how the Unit8thtes and Italy will address withholding on
“foreign passthru payments” (which may include pawts on the Covered Bonds) or if such
withholding will be required at all. If an amount respect of U.S. withholding tax were to be
deducted or withheld from interest, principal dneatpayments on the Covered Bonds as a result of a
holder’s failure to comply with these rules or agsult of the presence in the payment chain afra n
participating FFI, none of the Issuer, the CoveBsuhd Guarantor, any paying agent or any other
person would, pursuant to the Conditions of theeZed Bonds, be required to pay additional amounts
as a result of the deduction or withholding of stwiak. As a result, investors may, if FATCA is
implemented as currently proposed by the IRS, vecégss interest or principal than expected.
Covered Bondholders should consult their own tasisads on how these rules may apply to payments
they receive under the Covered Bonds.

The Issuer believes that the risks described almveethe main risks inherent in the holding of
Covered Bonds of any Series issued under the Prageabut the inability of the Issuer to pay interest
or repay principal on the Covered Bonds of any &ernay occur for other reasons and the Issuer
does not represent that the above statements afigke of holding Covered Bonds are exhaustive.
While the various structural elements describethia Base Prospectus are intended to lessen some of
the risks for holders of Covered Bonds of any Setlgere can be no assurance that these measures
will be sufficient or effective to ensure paymanthe holders of Covered Bonds of any Series of
interest or principal on such Covered Bonds omaety basis or at all.
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DOCUMENTS INCORPORATED BY REFERENCE

The following documents which have previously bepoblished or which are published
simultaneously with this Base Prospectus and whiake been filed with the CSSF shall be
incorporated by reference in, and form part of Base Prospectus:

) the Issuer's unaudited condensed consolidatedirmtiinancial statements as at 31 March
2014,

(2) the Issuer’s audited consolidated annual finansiatements, including the auditors' report
thereon, notes thereto and the relevant accouptingiples, in respect of the year ended on
and as at 31 December 2013;

3 the Issuer’s audited consolidated annual finansiatements, including the auditors' report
thereon, notes thereto and the relevant accouptingiples, in respect of the year ended on
and as at 31 December 2012;

(4) the Covered Bonds Guarantor audited annual finhrstédements, including the auditor’s
report thereon, in respect of the year ended oraarad 31 December 2013;

(5) the Covered Bonds Guarantor audited annual finhatagements in respect of the year ended
on and as at 31 December 2012 and the relevartbesdeport;

The table below sets out the relevant page refesefur,inter alia (i) the notes, the balance sheet, the
income statement and the accounting policies rgat the unaudited condensed consolidated interim
financial statements of the Issuer for the threentimo ended on and as at 31 March 2014; (ii) the
notes, the balance sheet, the income statemerduthir’s report and the accounting policies retat

to the consolidated financial statements of thedsdor the years ended on and as at 31 December
2013 and 2012; and (iii) the notes, the balancetskige income statement, the auditor’s reportthad
accounting policies relating to the financial sta¢ats of the Covered Bonds Guarantor for the years
ended on and as at 31 December 2013 and 2012.

The audited consolidated financial statements mefleto above, together with the audit reports
thereon, are available both in the original Italianguage and in English language. The English
language versions represent a direct translatimm the Italian language documents. The Issuer and
the Covered Bonds Guarantor, as relevant, are megpe for the English translations of the finahcia
reports incorporated by reference in this Base gaatsis as applicable and declare that such is an
accurate and not misleading translation in all mateespects of the Italian language version &f th
Issuer's and Cover Bonds Guarantor's financialrtepo

Cross-reference List

The following table shows where the informationarporated by reference into this Base Prospectus,
including the information required under Annex Xl@ommission Regulation (EC) No. 809/2004 (in
respect of the Issuer) and Annex IX of Commissi@guiration (EC) No. 809/2004 (in respect of the
Covered Bond Guarantor), can be found in the alpesetioned financial statements incorporated by
reference into this Base Prospectus.

Unaudited condensed consolidated interim financiaktatements of the Issuer as at 31 March
2014

Consolidated Balance Sheet Pages 32-33
Consolidated Income Statement Pages 34-35
Accounting policies Page 99
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Audited Annual consolidated financial statements othe Issuer for the year ended and as at 31
December 2013

Consolidated Balance Sheet Pages 158
Consolidated Income Statement Page 160
Statement of consolidated comprehensive income e P&
Changes in consolidated shareholders’ equity R&ge
Consolidated Statement of Cash Flow Page 163
Notes to the Consolidated Financial Statements PHEE-433
Independent Auditors’ Report Pages 435-438

Audited Annual consolidated financial statements othe Issuer for the year ended and as at 31
December 2012

Consolidated Balance Sheet Pages 152-153
Consolidated Income Statement Page 154
Statement of consolidated comprehensive income e Pag
Changes in consolidated shareholders’ equity R&Ge
Consolidated Statement of Cash Flow Page 157
Notes to the Consolidated Financial Statements PHeE-410
Independent Auditors’ Report Pages 413-416

Audited Annual financial statements of the Coveredonds Guarantor for the year ended and as
at 31 December 2013

Statement of Financial Position Pages 25-26
Income Statement Page 27
Statement of comprehensive income Page 28
Statements of changes in equity Page 29
Statement of Cash Flows Page 30

Notes to the financial statements Pages 31-62
Independent Auditors’ Report Pages 22-23

Audited Annual financial statements of the Coveredonds Guarantor for the year ended and as
at 31 December 2012

Statement of Financial Position Pages 26 -27
Income Statement Page 29
Statement of comprehensive income Page 30
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Statements of changes in equity Page 31

Statement of Cash Flows Page 32

Explanatory Notes Pages 33-65

Independent Auditors’ Report Separate
Document

The consolidated financial statements of the Issigeat and for the years ended on and as at 31
December 2012 and 31 December 2013 have been aumit&kPMG S.p.A., in their capacity as
independent auditors of the Issuer, as indicatelein reports thereon. The financial statementhef
Covered Bonds Guarantor as at and for the yeamsdeod 31 December 2012 and on 31 December
2013 have been audited by KPMG S.p.A., in theirac#p as independent auditors of the Covered
Bonds Guarantor, as indicated in their reportseter

The financial statements referred to above haven gepared in accordance with the accounting
principles issued by the International Accountirtgrlards Board and the relative interpretations of
the International Financial Reporting InterpretaidCommittee, as adopted by the European Union
under Regulation (EC) 1606/2002.

The information incorporated by reference thatasincluded in the cross-reference list, is consde
as additional information and is not required by televant schedules of the Prospectus Regulation.

Availability of Documents

Copies of the documents incorporated by referentie this Base Prospectus may also be obtained
from the registered office of the Issuer or for thsuer’'s unaudited condensed consolidated interim
financial statements as at 31 March 2014 and tdéemliconsolidated annual financial statements of
the Issuer, including the auditor’'s report theremsies thereto and the relevant accounting priesipl

in respect of the years respectively ended on 84 @ecember 2013 and 31 December 2012 on the
Issuer's website
(http://www.group.intesasanpaolo.com/scriptlsit@@ginvestor_relations/eng_bilanci_relazioni.jsp).

Copies of all documents incorporated by referererein may be obtained without charge at the head
office of the Luxembourg Listing Agent in the cityf Luxembourg and the website of the
Luxembourg Stock Exchange (www.bourse.lu). Writberoral requests for such documents should be
directed to the specified office of the Luxemboligting Agent.

SUPPLEMENT TO THE BASE PROSPECTUS

The Issuer has undertaken, in connection withigtigd of the Covered Bonds on the official list of
the Luxembourg Stock Exchange, that if there sbedlur any adverse change in the business or
financial position of the Issuer or any changehia information set out under “Terms and Conditions
of the Covered Bonds”, that is material in the eahtof issuance of Covered Bonds under the
Programme, the Issuer will prepare or procure tiepgration of a supplement to this Base Prospectus
or, as the case may be, publish a new Base Praspéat use in connection with any subsequent issue
by the Issuer of Covered Bonds to be admittedaditig on the regulated market of the Luxembourg
Stock Exchange.
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DESCRIPTION OF THE ISSUER

History and organisation of the Group
Intesa Sanpaolo Origins

Intesa Sanpaolo is the result of the merger byrparation of Sanpaolo IMI S.p.A. $anpaolo IMI")
with and into Banca Intesa S.p.AB@nca Intesd) (effective 1 January 2007).

Banca Intesa

Banca Intesa was originally established in 1925eurtde name of La Centrale and invested in the
business of the production and distribution of &leity. After the nationalisation of companiesthis
sector in the early 1960s the company changeditserto La Centrale Finanziaria Generale, acquiring
equity investments in various companies in the lmapkinsurance and publishing sector. The
company merged by incorporation with Nuovo BancobAmsiano in 1985 and assumed its name and
constitutional objects. Following the acquisitioh @assa di Risparmio delle Provincie Lombarde
S.p.A. in January 1998, the Intesa Sanpaolo Growapse was changed to Gruppo Banca Intesa. Then,
in 2001, Banca Commerciale Italiana S.p.A. was eeligto the Gruppo Banca Intesa and the group's
name was changed to "Banca Intesa Banca CommeitdiEna S.p.A." On 1 January 2003 the
corporate name was changed to "Banca Intesa S.p.A."

Sanpaolo IMI

Sanpaolo IMI was formed in 1998 through the megfelstituto Mobiliare Italiano S.p.A. (M1")
with and into Istituto Bancario San Paolo di ToriBp.A. ('Sanpaold).

Sanpaolo originated from the "Compagnia di San d¢”alofotherhood, which was set up in 1563 to
help the needy. The "Compagnia di San Paolo" begaertaking credit activities and progressively
developed into a banking institution during theet@enth century, becoming a public law credit
institution (stituto di Credito di Diritto Pubblich in 1932. Between 1960 and 1990, Sanpaolo
expanded its network nationwide through a numbeaagjfuisitions of local banks and medium-sized
regional banks, ultimately reaching the level ofiatifunctional group of national importance in 199
after its acquisition of Crediop. On 31 Decembe®ll, Sanpaolo became a stock corporatimtieta
per azion) with the name Istituto Bancario San Paolo di lorSocieta per Azioni.

IMI was established as a public law entity in 1981d during the 1980s it developed its specialist
credit and investment banking services and, withd@aFideuram, its professional asset management
and financial consultancy services. IMI becameoakstorporationgocieta per aziofiin 1991.

The merger between Banca Intesa and Sanpaolo IMI @nthe creation of Intesa Sanpaolo

The boards of directors of Banca Intesa and Saapdl unanimously approved the merger of
Sanpaolo IMI into Banca Intesa on 12 October 2006 the merger became effective on 1 January
2007. The surviving entity changed its name todatSanpaolo S.p.A., the parent company of the
Intesa Sanpaolo Group.

Legal Status

Intesa Sanpaolo is a company limited by sharesrpacated in 1925 under the laws of Italy and
registered with the Companies' Registry of Turimemregistration number 00799960158. It is also
registered on the National Register of Banks umier5361 and is the parent company of "Gruppo
Intesa Sanpaolo”. The duration of Intesa Sanpdwt ke until 31 December 2100.

Registered Office

Intesa Sanpaolo's registered office is at PiazpaCsalo 156, 10121 Turin and its telephone number i
+39 0115551. Intesa Sanpaolo's secondary offiae\sa Monte di Pieta 8, 20121 Milan.
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Objects

The objects of Intesa Sanpaolo are deposit-takndglae carrying-on of all forms of lending actieti
including through its subsidiaries. Intesa Sanpawdy also, in compliance with laws and regulations
applicable from time to time and subject to obtagnihe required authorisations, provide all banking
and financial services, including the establishnmarmd management of open-ended and closed-ended
supplementary pension schemes, as well as therpenfice of any other transactions that are
incidental to, or connected with, the achieveméiitsaobjects.

Share Capital

As at 1 July 2014, Intesa Sanpaolo's issued amdypashare capital amounted to € 8,553,821,316.56,
divided into 16,449,656,378 shares with a nomivalue of €0.52 each, in turn comprising
15,517,165,817 ordinary shares and 932,490,561canwertible savings shares.
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Organisational Structure

INTEM | SNNPAOLO

HEAD OFFICE
DEPARTMENTS
ADWVESTUENT | e SR NIERUSIOML omiew roue
DIVISION DIVISION(1) BANKS DIVISION
Banca IMI Intesa Sanpaolo Banca Intesa Banca Fideuram
IMI Investimenti Banca CR Firenze Banca Intesa Beograd Eurizon Capital
Intesa Sanpaolo Bank Banca dell’Adriatico Bank of Alexandria
Ireland Banca di Credito Sardo Banka Koper
Societe Européenne dgsanca di Trento e CIB Bank
Banque Bolzano Intesa Sanpaolo Bank
Banca Monte Parma  Albania
Banco di Napoli Intesa Sanpaolo Bank

Cassa dei Risparmi di Romania
Forli e della Romagna Intesa Sanpaolo Banka

Cassa di Risparmio del Bosna i Hercegovina
Friuli Venezia Giulia  Pravex-Bani’

Cassa di Risparmio del Privredna Banka Zagreb

Veneto VUB Banka
Cassa di Risparmio di
Venezia

Cassa di Risparmio in
Bologna

Banca Prossima
Intesa Sanpaolo Assicura

Intesa SanpaoloPersonal
Finance

Intesa Sanpaolo
Previdenza

Intesa Sanpaolo Private
Banking

Intesa Sanpaolo Vita
Mediocredito Italiano
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Setefi
Sirefid
(1) Domestic commercial banking

(2) In January 2014 an agreement was signed fos#be of 100% of Pravex-Bank. Finalisation of the
transaction is subject to regulatory approval

The Intesa Sanpaolo Group is an Italian and Europaaking and financial services leader, offering a
wide range of banking, financial and related sawithroughout Italy and internationally, with adec
on Central-Eastern Europe and the Middle East amdhNAfrica. Intesa Sanpaolo activities include
deposit-taking, lending, asset management, sessirttiading, investment banking, trade finance,
corporate finance, leasing, factoring and the ithistion of life insurance and other insurance pisiu

The Intesa Sanpaolo Group operates through fivenéss units:

. Banca dei Territori — this division includes lItalian subsidiary bankss based on a model
that supports and enhances regional brands, umradel commercial positioning and
strengthens relations with individuals, small anddiom-sized businesses and non-profit
entities. Private banking, bancassurance, industégit leasing and factoring are also part of
this Division.

. Corporate & Investment Banking — this division supports, taking a medium-long tesiew,

the balanced and sustainable development of cdgsorand financial institutions both
nationally and internationally. The division acts a "global partner", with an in-depth
knowledge of corporate strategies and a compleigeraf services. Its main activities include
M&A, structured finance and capital markets carrmat through Banca IMI as well as
merchant banking. The division is present in 29ntaes where it facilitates the cross-border
activities of its customers through a specialigivoek made up of branches, representative
offices and subsidiary banks focused on corporat&ibg. The division operates in the public
finance sector as a global partner for public adstriation.

. International Subsidiary Banks —this division includes the following retail and corarcial
subsidiaries: Intesa Sanpaolo Bank Albania, Inteasapaolo Banka Bosna i Hercegovina in
Bosnia and Herzegovina, Privredna Banka Zagrebroefia, the Prague branch of VUB
Banka in the Czech Republic, Bank of AlexandrigEigypt, CIB Bank in Hungary, Intesa
Sanpaolo Bank Romania, Banca Intesa in the Rus&deration, Banca Intesa Beograd in
Serbia, VUB Banka in Slovakia, Banca Koper in Sliaeand Pravex-Bank in Ukraine.

. Eurizon Capital — this is the Group’s asset management comparty agproximately 174
billion euro of assets under management.

. Banca Fideuram — this is the Group’s company specialised in ags#hering with 5,060
private bankers and 97 domestic branches.

Intesa Sanpaolo in 2013 and in 2014

On 11 April 2013, Intesa Sanpaolo and the Trad®@hisigned an agreement to facilitate the exit of a
further 600 employees. The agreement envisagegdbsibility for employees who at that date had
met the A.G.O. pension requirements, or who wouldsad by 31 December 2013, to retire on 1 July
2013, or subsequently to that date upon meetingreél@irements, up until 31 December 2013.
Furthermore, employees who meet the pension reqaines by 30 September 2017 are offered the
possibility of using the Solidarity Allowance fomaaximum period of 36 months.

On expiry of the time limits for joining the exigeeement, 252 employees had accepted it; of t8&se,
already met the minimum retirement requirementsauld meet them by the end of 2013, while 155
accessed the Solidarity Allowance.

A supplemental agreement was signed on 2 July 268X&mpliance with the provisions set out in the
Agreement of 11 April 2013, and in order to achiélve objectives pursued, expanding the group of
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employees eligible for the Solidarity Allowance. Eoyees wishing to take advantage of this exit
option could apply for the scheme by 16 Septemb&B2

A subsequent agreement of 8 October 2013 exterseddadline from 16 September to 31 October
2013.

At the end of this second round, the proposal lehtaccepted by a further 201 persons.

The cost of the exit incentive and of supporting tharly retirement of these employees was
approximately 66 million euro (before discountingdabefore taxes), which were charged to the
income statement for 2013.

At the beginning of July, Intesa Sanpaolo launchdiild to purchase its senior notes. The transaction
allowed optimisation of the Bank’s liabilities pilef reducing excess amounts and modifying the
related timing distribution. With an offer of 2,24illion euro, the final total of notes deliverecsv
1,493 million euro, corresponding to a total pusghamount of 1,510 million euro. As a consequence
of the buyback finalisation, the Intesa SanpaoloupBrregistered a positive contribution in the year,
including the positive impact of the unwinding aitérest rate derivatives, of approximately 106
million euro gross (71 million euro net of the &ikect).

In August, Intesa Sanpaolo carried out an excharfigexisting subordinated notes (exchange offer)
with newly issued Tier 2 subordinated notes in ewvgh maturity on 13 September 2023. The

transaction was finalised on 13 September. At titead# the offer, the aggregate nominal value of the
notes offered by the holders and accepted for tbbamge was 1,428 million euro. Consequently, as
at the settlement date, Intesa Sanpaolo issuedgregate nominal value of new notes amounting to
1,446 million euro. As a consequence of finaligatad the exchange, the Intesa Sanpaolo Group
registered a positive contribution of 87 milliorredo its pre-tax income and of 58 million euratwo

net income in the third quarter of 2013.

On 24 September 2013, Telco’s shareholders entatedan agreement amending the shareholders'
agreement relating to Telco for the purposes oépialising and refinancing the company. The

overall impact of the investment in Telco in thel20consolidated income statement of Intesa
Sanpaolo was thus negative in the amount of 8Gamiéuro.

On 15 October, the Management Board of Intesa Sémpalopted the following detailed action plan
in favour of Alitalia: first, to subscribe to thadrease in the share capital of the Company for an
amount of 26 million euro (proportionate to Int&&mnpaolo’s stake in Alitalia); second, to guarantee
the underwriting of up to 50 million euro of anysuscribed shares subject to certain conditions,
which later occurred; third, to grant an advanceupfto 50 million euro under the aforementioned
underwriting commitment.

In the 2013 financial statements of the Intesa &alopGroup, in the light of the current complex
situation of the sector, marked by a high degreenckrtainty, it was deemed appropriate to valee th
stake with a prudential approach, pending developsa the current negotiations. Consequently,
impairment of about 61 million euro was recognisesiyell as losses of 35 million euro, both certain
and estimated on the basis of the available data.

On 11 November, Intesa Sanpaolo completed theofapproximately 21 million ordinary shares in

Assicurazioni Generali, corresponding to approxatatl.3% of this company’s share capital, at a
price of 16.60 euro per share in an accelerateckthold offering. The total consideration was

approximately 348 million euro, vyielding for Intes@anpaolo a positive contribution to its

consolidated net income of approximately 63 milliearo. By completing this transaction, Intesa
Sanpaolo sold its entire stake in Assicurazioni €sa&ln reporting for the fourth quarter a positive
contribution to consolidated net income of appradiely 82 million euro. The total contribution of

this stake to net income for 2013, which takes iat@wount the impairment of 58 million euro

recognised in the half-yearly report as at 30 Jues, about 24 million euro.

On 2 December 2013, Intesa Sanpaolo (jointly witheo shareholders) executed with Fondo
Strategico ltaliano, F2i SGR and Orizzonte SGR-aabk-purchase agreements concerning the sale of
59.3% of the share capital of SIA (28.9% of whistheld by the Intesa Sanpaolo Group). The price
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was determined on the basis of a valuation of 100%he SIA capital equal to 765 million euro; the
transaction was completed on 28 May 2014. The éanBzspaolo Group’s consolidated net income has
recorded a positive contribution of approximately @ million from the transaction.

Again in December, the third amending agreement sigiged in respect of the existing agreements
between the company Carlo Tassara S.p.A. and titinig banks as part of a restructuring plan to
enable the company to better enhance the assets disgosal, the proceeds of which will be used to
repay its financial debt. With regard to the ovegabss exposure towards Carlo Tassara, Intesa
Sanpaolo recognised a 497 million euro adjustmientuding 67 million euro recognised in the 2013
financial statements), considered suitable to ctweBank’s total exposure.

Finally, on 16 May 2013 EBA recommended supervisarthorities to conduct asset quality reviews
on major EU banks, the objective being to review llanks' classifications and valuations of their
assets so to help dispel concerns over the det@dorof asset quality due to macroeconomic
conditions in Europe. On 23 October 2013, the E@Boanced that, together with the national
competent authorities responsible for conductinghkbaupervision, it would carry out a

comprehensive assessment of the banking systensugmir to the regulations on the Single
Supervisory Mechanism (EU Council Regulation no24/Q013 of 15 October 2013) that became
effective on 3 November 2013. This activity wilkéaplace during 2014 and will involve the major
European banks, including the Intesa Sanpaolo Group

As to important events after the close of the y2@t3, we report that on 23 January 2014 Intesa
Sanpaolo signed an agreement concerning the sdl@08b of the capital of its Ukrainian subsidiary
Pravex-Bank to CentraGas Holding Gmbh for a comaté® of 74 million euro. Finalisation of the
transaction is subject to regulatory approval babtained and is expected to take place within the
next few months. As a result, the consolidatedrimestatement will record a negative contribution of
38 million euro after tax (calculated on the basighe subsidiary’s shareholders’ equity as at 31
December 2013), plus, at the time of finalising trensaction, the effect of the release of foreign
exchange differences from the related valuatioerkes which will be negative in the amount of 60
million euro.

The evidence of a transaction price lower thanctreying amount, which constitutes an impairment
indicator, led to recognition of the loss alreadythie 2013 financial statements, with the excepbibn
the effect linked to the exchange rate reservewfuch IAS 21 requires recognition in the income
statement only at the time of disposal.

Furthermore, the Intesa Sanpaolo Group has signdiinding memorandum of understanding
concerning the sale of the stake held by subsidistgsa Sanpaolo Vita in the Chinese insurance
company Union Life (representing 19.9% of the kdteapital) for a consideration of 146 million
euro. This transaction will generate a positivetibation of approximately 30 million euro aftexta

to the consolidated income statement. It is suldjeqtrior authorisation being obtained from local
supervisory bodies.

On 6 March, Intesa Sanpaolo completed the salemfoaimately 7 million ordinary shares held in

Pirelli & C., corresponding to approximately 1.5% the Company's voting share capital and
representing the entire stake held. The sale wadenah a price of 12.48 euro per share in an
accelerated bookbuilt offering.

The total value was 89.3 million euro, represenaigpsitive contribution to consolidated net income
for Intesa Sanpaolo of approximately 55 million@uecognised in the income statement of the first
quarter of 2014.

On 30 June, following the approval obtained atghareholders’ meeting of NH Hotel Group S.A.
(formerly NH Hoteles S.A., hereinafteNH") on June 26th 2014 regarding the capital increase
reserved for Intesa Sanpaolo through the issu@ 08,000 new ordinary shares of NH at a price of
4.70 euro per share, Intesa Sanpaolo executed dp#alc increase by contributing its entire
shareholding owned in NH ltalia S.p.A., representd.5% of the latter's share capital, to NH. lates
Sanpaolo’s consolidated net income has recordeasigivie contribution of 47 million euro from the
transaction.
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On 10 July, Nuove Partecipazioni S.p.ANP”), Intesa Sanpaolo S.p.A.I8P"), UniCredit S.p.A.
(*UC"), Clessidra SGR S.p.A., on behalf of Fondo CldrssiCapital Partner Il Clessidrd’), and
Long-Term Investments Luxembourg S.A., a compangigiated by Rosneft Oil Company, as
investor in Camfin S.p.A. (theStrategic Investor’) finalised a transaction concerning Camfin S.p.A.
by which the Strategic Investor purchased for altobnsideration of 552.7 million euro: i) from
Clessidra, the entire share capital of Lauro 54 #retefore, the indirect stake representing 24.06%
Lauro 61/Camfin share capital; ii) from each of 1&Rd UC, a stake representing 12.97% of Lauro
61/Camfin share capital. Intesa Sanpaolo’s conatdd net income has recorded a positive
contribution of 44 million euro from the transactio

On 21 July 2014, Intesa Sanpaolo announced théduitgarian subsidiary CIB Bank and the Group
are impacted by a law approved in Hungary on 4 204 and published on 18 July 2014, which
regards the local banking sector. The enactmenhisflaw entails a negative impact on the Intesa
Sanpaolo Group’s consolidated net income for theorsg quarter of 2014 of approximately €65
million, resulting from customer reimbursement ilation to the abolition, and the consequent
retroactive correction, of the bid/offer spreadpleggl to retail foreign-currency loans.
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Management

Supervisory Board

The composition of Intesa Sanpaolo's Supervisor®cs as set out below.

Member of Position
Supervisory Board
Giovanni Bazoli Chairman
Mario Bertolissi Deputy
chairman
Gianfranco Carbonato  Deputy
chairman
Gianluigi Baccolini Member
Francesco Bianchi Member
Rosalba Casiraghi Member
Carlo Corradini Member

Principal activities performed outside Intesa
Sanpaolo S.p.A., where relevant with regard to
the Issuer's activities

Deputy Chairman of La Scuola S.p.A.
Director of Equitalia S.p.A.

Chairman and Managing Director of Prima
Industrie S.p.A

Chairman of Finn-Power OY (Finland)
Chairman of Prima Electro S.p.A.
Chairman of Prima Power North America Inc.
Director of Prima Power China Co. Ltd.
Director of Prima Power Suzhou Co. Ltd
Managing Director of Regmafica S.r.l.
Managing Director of Velincart S.r.l.
Director of My Frances S.r.l.
Director of Finreno S.r.l.
Chairman of Oner d.o.o. (Serbia)
Chairman of Seven Capdehers S.r.l.
Director of H7+ S.r.l.

Chairman of the Board of Statutory Auditors of
Non Performing Loans S.p.A.

Chairman of the Board of Statutory Auditors of
Nuovo Trasporto Viaggiatori S.p.A.

Chairman of the Board of Statutory Auditors of
Telecom ltalia Media S.p.A.

Director of Luisa Spagnoli S.p.A.
Director of Spa.lm S.r.l.

Director of Spa.Pi S.r.l.

Director of Spa.Ma S.r.l.
Director of NH Hoteles S.A.

Managing Director of Costruzione Gestione
Progettazione - Co.Ge.Pro S.p.A.

Sole Director of CorradiniCX S.r.l.
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Member of Position
Supervisory Board

Franco Dalla Sega Member
Piergiuseppe Dolcini Member
Jean Paul Fitoussi Member
Edoardo Gaffeo Member
Pietro Garibaldi Member
Rossella Locatelli Member

Giulio Stefano Lubatti Member

Marco Mangiagalli Member
lacopo Mazzei Member
Beatrice Ramasco Member

Principal activities performed outside Intesa
Sanpaolo S.p.A., where relevant with regard to
the Issuer's activities

Director of PLT Energia S.p.A.

Director of Value Investments S.p.A.

Director of YLF S.p.A.
Chairman of Mittel S.p.A.

Director of Profima S.p.A.

Director of Diversa S.A.

Director of British Grolux Investments Ltd.
Director of Sinloc 8.p.

Director of Telecomadt8lip.A.
Director of Pirelli S.p.A.

Chairman of Ruspa Offige.S.

Member of Supervisory Guttee of Darma Sgr
in compulsory liquidation

Chairman of the Board of the Statutory Auditors of
Banco di Napoli S.p.A.

Director of Autogrill Sk.
Director of Luxottica Group S.p.A.

Chairman and Managing Diregtd®.D.M. Asia
Chairman and Managing Director of R.D.M. S.r.l.

Managing Director of Residenziale Immobiliare
2004 S.r.l.

Director of Silk Road Inv.

Director of ADF Aeroporto di Firenze S.p.A.
Director of Marchesi Mazzei S.p.A.

Director of Finprema S.p.A.

Sole Director of JM Investments S.p.A.

Chairman of the BoardeoStlatutory Auditors of
Fiat Sepin S.c.p.a.

Chairman of the Board of the Statutory Auditors of
Iveco Acentro S.p.A.

Chairman of the Board of the Statutory Auditors of
Astra Veicoli Industriali S.p.A.
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Member of

Supervisory Board

Marcella Sarale

Monica Schiraldi

Management Board

Position

Member

Member

Principal activities performed outside Intesa
Sanpaolo S.p.A., where relevant with regard to
the Issuer's activities

Chairman of the Board of the Statutory Auditors of
SADI S.p.A.

Chairman of the Board of the Statutory Auditors of
Iveco Partecipazioni Finanziarie S.r.l.

Chairman of the Board of the Statutory Auditors of
Fiat Gestione Partecipazioni S.p.A.

Chairman of the Board of the Statutory Auditors of
IN.-TE.S.A. S.p.A.

Member of the Board of the Statutory Auditors of
Tyco Electronics AMP ltalia Products S.p.A.

Member of the Board of the Statutory Auditors of
Tyco Electronics Italia Holding S.r.l.

Member of the Board of the Statutory Auditors of
Tekno Farma S.p.A.

Member of the Board of the Statutory Auditors of
SEDES Sapientiae S.r.l.

Member of the Board of the Statutory Auditors of
IBM ltalia S.p.A.

Member of the Board of the Statutory Auditors of
FPT Industrial S.p.A.

Member of the Board of the Statutory Auditors of
Comau S.p.A.

Official receiver of GIDIBI S.r.lin liqguidazione

Official receiver of Cascina Gorino Sis.
liquidazione

Managing Director of CatyGClub S.r.1.
Managing Director of Ca.Nova S.p.A.
Director of Extra.To S.c.a.r.l.

The composition of the Management Board of Intemgp&olo is as set out below.

Director

Gian Maria Gros-Pietf® Chairman

Position

Principal activities performed ouside Intesa
Sanpaolo S.p.A., where relevant with regard to the
Issuer’s activities

Chairman of the Board of Directors of ABS.p.A.
Director of Edison S.p.A.
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Director Position Principal activities performed ouside Intesa
Sanpaolo S.p.A., where relevant with regard to the
Issuer’s activities

Marcello Sal& Senior Deputy
Chairperson

Giovanni Cost&® Deputy Director of Edizione S.r.l.
Chairperson

Carlo Messin®® Managing Director
and Chief
Executive Officer

Gaetano MiccicH& Member Managing Director of Banca IMI S.p.A.
Director of Pirelli & C. S.p.A.
Director of Prada S.p.A.

Bruno Picc& Member Director of Intesa Sanpaolo Group ServiR€sP.A.
Giuseppe Morbidelf? Member Chairman of the Board of Directors of (FRRenze
S.p.A.

Carla Patrizia Ferrafl ~ Member Member of the Advisory Board of AmbientaF5G
S.p.A.

Piera Filippf? Member
Stefano Del Puntd Member Director of Banca IMI S.p.A

(a) Non-executive, independent in accordance with 48 of the Financial Law

(b) Executive

(c) Non-executive

(d) Manager, executive

(e) Appointed on 29th September, 2013 followingréesgnation of Enrico Tommaso Cucchiani on
the same date

The business address of each member of the ManagéBoard and of the Supervisory Board is
Intesa Sanpaolo S.p.A., Piazza San Carlo 156, 10a2d.

Conflicts of interest

None of the functions performed by any of the Badeimbers mentioned above results in a
conflict of interest, except for any competitiontime national and/or international banking
system in the ordinary course of business arismognfthe activities performed by them

outside Intesa Sanpaolo, as set out in the tabl@geaunder the headin@fincipal activities
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performed outside Intesa Sanpaolo S.pWhere relevant with regard to the Issuer’s
activities'.

Principal Shareholders

As at 1 July 2014, the shareholder structure afsiatSanpaolo was composed as follows (holders of
shares exceeding 2 per cent.).

% of

Ordinary ordinary
Shareholders Shares shares
Compagnia di San Paolo.............eeeeeieimuimmmeeeeieeiieiiiinnnes 1,506,372,075 9.708%
BIaCkROCK INC. (1) .uvvveeeeiiiiiiee e 775,978,889 5.001%
Fondazione Cariplo........ccccoevvvvvvviiiiieeeeeeiieeieveeveies 767,029,267 4.943%
Fondazione C.R. Padova € RoVIigO .........coceeee e 659,451,562 4.250%
Ente C.R. Fir€NZE ......oceiiiiiie et eeceeeee e 514,655,221 3.317%
Fondazione C.R. in BOIOgNaA.........cccooou s e e e eeeeeveeeeen 313,656,442 2.021%

(1) Fund management
Legal Risks

Legal risks are thoroughly and individually analyd®y both the Intesa Sanpaolo and the individual
Intesa Sanpaolo Group companies concerned. Progisiee made to the allowances for risks and
charges when there are legal obligations thatikedylto result in a financial outlay and where the
amount of the disbursement may be reliably estichate

The issues recording certain developments durie@@i3 financial year are described below.
Dispute relating to anatocism

In 1999, the Italian Court of Cassation reversedstance and found the quarterly capitalisation of
interim interest payable on current accounts tafdawful, assuming that the relevant clauses irkban
contracts do not integrate the contract with a Utetpry” standard practice, but rather with a
“‘commercial” practice, and therefore, such claum®snot adequate to derogate from the prohibition
of anatocism pursuant to Art. 1283 of the ItalianlCode.

The subsequent Legislative Decree 342 of 1999 coafl the legitimacy of interim capitalisation of
interest on current accounts, as long as intesestlculated with the same frequency on deposds an
loans. From April 2000 (the date on which this lagan came into effect), quarterly capitalisatimin
both interest income and expense was applied tuaknt accounts.

Therefore the dispute on this issue concerns drdge contracts which were stipulated before the
indicated date.

In the judgment no. 24418 handed down by its JBimttions on 2 December 2010, the Court of
Cassation ruled that the ten-year statute of ltinita applicable to account-holders' entitlement to
reimbursement of capitalised interest debited @ dhrrent account begins to toll on the date the
account is closed, if the account had an overdaaftity and the facility's limit was respected, @m

the date on which deposits were made to covergpat of previous interest debits if the accoumtsw
drawn beyond such limits or did not have an ovdtdaaility.
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These principles have not always been uniformlyliagdoy courts in the first and second instances.
However, though with varying effectiveness basedhenspecific cases, they contribute to a general
decrease in the claims for restitution put forwlaycaccount holders, especially when the claimgeela
to transactions far back in time.

In addition to this aspect, it must be noted thhbugh the overall number of pending lawsuits
increased slightly due to the current economicasibm, it remains at an insignificant level in alose
terms and is the subject of constant monitoringe Tieks related to these disputes are covered by
specific, adequate provisions to the Allowancegifks and charges.

Altroconsumo class action

In 2010, the association Altroconsumo, acting ohalfeof three account holders, served Intesa
Sanpaolo with writ of summons for a class-actioih gursuant to art. 140-bis of Legislative Decree
206/2005 (Consumer Code).

The suit originally sought a finding that appliceti of overdraft charges and the new fee for
overdrawing accounts without credit facilities ifage is unlawful. It also sought an inquiry into
whether the "threshold rate" set out in Law 10§(&ury) has been exceeded and a sentence enjoining
the restitution of any amounts collected by the lBamnexcess of that threshold. The claim had been
guantified at a total of 456 euro in connectionhwite three accounts cited in the suit.

By order of 28 April 2010, the Court of Turin de@d the suit inadmissible. Following the complaint
filed by the plaintiffs, the Turin Court of Appedby order of 16 September 2011, overturned the
previous order, declaring the suit admissible astdid solely to account overdraft charges applied
effective 16 August 2009. The Bank appealed ag#nistruling before the Court of Cassation, which
is expected to pronounce upon the underlying reafmrthe appeal.

In parallel, the class action was re-opened betfloeeCourt which by order filed on 15 June 2012
established the advertising terms and methodshijdinder of class action participants, setting th
date of the hearing for continuation of the procegslas 14 March 2013.

As at 28 January 2013, the deadline for submissfaapplications for joinder, there were only 104
participants.

Given the low number of participants, we curreiltynot expect the amount at risk to be material. A
ruling is expected to occur during the course ££0

Judicial and administrative proceedings involvingdg New York branch

During 2012 the criminal investigation instigategdthe New York District Attorney's Office and the
Department of Justice aimed at verifying the meshosled for clearing through the United States of
payments in dollars to/from countries embargoedheyUS government in the years from 2001 to
2008, an update on which has been provided eachwasa concluded in the Bank's favour in 2012.

As regards the transactions (the handling of baaksters in dollars through the SWIFT interbank
payments service, cleared through US banks), tim& Bas also subject to assessments by the OFAC
(Office of Foreign Assets Control), the authoritfytbe United States Department of the Treasury
responsible for foreign exchange control. As altesfuthese assessmentee Bank agreed to pay a
fine of 2.9 million euro due to the acknowledgemeiftthe commission of a small humber of
administrative errors during the period 2004-2007.

The transactions in question remain subject tostraitiny of the FED and the New York State

Department for Financial Services. The related @edings are still pending and, at present, it is no
possible to forecast its outcome or assess thefigknalties.
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Intesa Sanpaolo (formerly Banca OPI, then Banca hatrutture Innovazione e Sviluppo) and
Municipality of Taranto litigation

Banca Infrastrutture Innovazione e Svilupdl§), as the successor to Banca OPI, was involved in a
case pending before the Court of Taranto broughthbyMunicipality of Taranto in relation to the
subscription in 2004 by Banca OPI of a 250 millearo bond issued by the Municipality.

In its judgment of 27 April 2009, the Court declhtbe invalidity of the operation, ordering the Ran
to reimburse, with interest, the partial repaymeoitshe loan made by the Municipality of Taranto.
The latter was ordered to reimburse, with interélse loan granted. The Court also ordered
compensation for damages in favour of the Munidiypatio be calculated by separate proceedings.

The Municipality and the Bank jointly agreed nottuforce the judgement.

On 20 April 2012 the Court of Appeal, without praice to the findings of the separate proceedings
regarding the alleged damages, partially reforredigie first instance ruling by ordering that:

- BIIS reimburse the sums paid by the MunicipalityTefanto, plus legal interest;

- the Municipality of Taranto reimburse BIIS for teams disbursed in execution of the bond
loan, less amounts already paid, plus legal intened currency appreciation;

- BIIS reimburse the Municipality for first instanéegal costs, compensated against those for
the appeal.

Intesa Sanpaolo, which succeeded BIIS in the prdiogs following the well-known corporate
operations, filed an appeal against this judgentbefiore the Court of Cassation. The date of the
hearing has not been set.

In the meantime, the insolvency procedure entitytfie Municipality of Taranto informed BIIS that
the Municipality's debt to the Bank for the repawytnef the 250 million euro bond had been added to
"the insolvency procedures' list of debts". The IBawnetheless appealed the judgment before the
Regional Administrative Court of Puglia, which falthe appeal inadmissible, ruling that the dispute
fell within the jurisdiction of the civil courts @n— albeit on an incidental basis — the appealed
judgment was devoid of dispositional content and tas incapable of undermining the Bank's credit
claims.

The Bank and the Municipality have met repeatedlgdsess the possibility of an amicable settlement
to the pending litigation, however, such settlene@ntld not be reached due to the intervention ef th
insolvency procedure entity, which claimed its gumsdiction over managing the debt in question. In
order to ascertain the illegitimacy of including tBank's receivable in the insolvency proceduiiet’ |

of debts and the lack of jurisdiction of the Extdinary Liquidator, BIIS thus filed an extraordigar
appeal to the President of the Republic, whichilisgending.

The Bank has also initiated additional civil prodiegs before the Court of Rome, for a ruling on its
lack of liability for damages to the Municipality ®aranto.

By way of non-final ruling, the Court of Rome rejed the claims of lack of interest to sue, demurrer
and estoppel, and ordered the continuation of tbeeedings for the purpose of drawing up a court-
appointed expert's report, not only on amount s an the cause of the alleged damages. Moreover,
the court-appointed expert's report must be limitethe documents already filed in the recordsglias
the preclusions pertaining to the preliminary irtigegion have been applied, and should be confirmed
by the Bank's stance that the Municipality of Tanasuffered no damages as a result of the loan from
BIIS.

These events are also connected to criminal praugethefore the Court of Taranto, against several
executives of Banca OPI and Sanpaolo IMI, amongrsttin which the preliminary hearing judge has
ruled that the Municipality of Taranto may file @appearance as civil claimant in the criminal
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proceedings. The defendants are charged with ictdtguse of office, a crime which is not significan
for the purposes of Legislative Decree 231/2001hése proceedings, which are currently in the main
hearings phase, BIIS (now Intesa Sanpaolo) has dtiegmged with civil liability for an amount of no
less than 1 billion euro. In the opinion of ourdégounsel, in the unlikely case that the Bank is
sentenced to pay some type of compensation, theirsnstould be extremely low, given that the
Municipality did not suffer any damages.

Intesa Sanpaolo (formerly Banca OPI, then Banca hatrutture Innovazione e Sviluppo) and
Piemonte Regional Government litigation

In 2006 the Piemonte Regional Government issuedbval loans for a total of 1,856 million euro, of
which 430 million euro subscribed by other finahdisstitutions, as well as the former Banca OPI.
Under the terms of these issues, the Regional @Gmenmt finalised two derivative financial
instrument transactions, also subscribed by thmdorBanca OPI for a total notional amount of 628
million euro.

Following discussion with the Banks to assessitiential and legal profiles of the swap transadijon
in January 2012 the Regional Government launchiégbssection proceedings for the revocation of
the administrative deeds relating to the derivatiostracts.

In this regard, with judgment of 21 December 20th® Piemonte Regional Administrative Court
announced to the Banks that it did not have jurismh to decide on the matter, recognising the
jurisdiction, provided by the contract, of the UKitcourts. The Regional Government appealed this
judgment before the Council of State.

In August 2011 the Banks also petitioned the Higlui€of Justice of England and Wales to ascertain
the validity and correctness of the contracts edténto with the Regional Government, obtaining a
favourable ruling in July 2012, which was then aged by the Regional Government.

Subsequently, the Banks petitioned the High Coérdustice of England and Wales to order the
Piemonte Regional Government to settle the neftegments of the swap contracts maturing from
May 2012, obtaining a favourable ruling in July 30ivhich was also appealed by the Regional
Government.

In December 2013 our Bank and the Piemonte Regi@oaernment reached a settlement agreement
for all pending litigation, with each party bearitigeir respective legal costs. Also taking accaafnt
opportunities in terms of mutual relations, thisesgnent envisaged the full payment of said past due
netting by the Regional Government as well as #ugigd payment by the Regional Government of
overdue interest accrued and the application byBi#ek of returns on deposits favourable to the
Regional Government from hereon.

Dispute relating to investment services

Disputes relating to investment services show ardified trend based on the type of financial
instrument concerned by the dispute.

Disputes relating to the Parmalat and Cirio bonaéehalways remained at modest levels (also as a
result of the customer care tools implemented leyBhnk in order to reduce the negative impact on
customers) and can be considered as coming todcan en

There is a general decrease in disputes conceArigntina bonds, due to a significant reduction in
the number of disputes which have arisen overabieféw years.

The litigation concerning bonds issued by comparie®nging to the Lehman Brothers Group
increased slightly compared to previous years frrdevelopmental standpoint, but remained at
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insignificant levels in absolute terms. The judgisdo this point in relation to Intesa Sanpaolathw
the exception of a single isolated previous cadgestito appeal - have all been favourable to the
Bank.

As part of a system-wide initiative, the Intesa [&#0io Group oversaw and secured the establishment
of proof of debt in the insolvency procedures pegdin various foreign countries for its customers
who hold the aforementioned bonds, at no coststoustomers.

Though disputes concerning derivative productseased compared to previous years, they remain at
insignificant levels (both in number and value).

All risks related to this category of disputes aanstantly monitored and covered by accurate
allowances that reflect the specific charactessbicthe individual cases.

Disputes regarding the Cirio Group default

In November 2002, the Cirio Group defaulted on réygayment of a loan issued on the Euromarket.
This event led to a cross default on all its ergptissues. In April 2007, ten companies of thecCiri
Group in Extraordinary Administration notified liste Sanpaolo and Banca Caboto, as well as five
other banks, considered to be severally liable¢heffiling of a claim for the reimbursement of giel
damages deriving from:

- the worsening of the default of the Cirio Groumnfr the end of 1999 to 2003, favoured also
by the issue in the 2000-2002 period of 6 bondessthe damages thereof are quantified —
adopting three different criteria — with the maiitaria in 2,082 million euro and, with the
control criteria, in 1,055 million euro or 421 nivih euro;

- the impossibility by the Extraordinary Administi@ii procedures of undertaking bankruptcy
repeal, for undetermined amounts, in the eventttietefault of Cirio Group companies was
not postponed in time;

- the payment of fees of 9.8 million euro for thegelaent of the various bond issues.

In a judgment filed on 3 November 2009, the CodrRome found the Cirio Group’s claims to be
unfounded on the merits and therefore rejected slaiins on the grounds of a lack of a causal
relationship between the actions of the banks nadedeindants in the suit and the claimed damage
event.

The claimants appealed against this judgment, @ingan that venue a stay of enforcement of the
judgment to pay legal fees, firstly, and said pmtitwvas accepted by the Rome Court of Appeals. The
lawsuit has been postponed to 27 January 2016 fevidentiary hearing.

Disputes regarding tax-collection companies sold

As part of the government's re-internalisation af tollection operations, Intesa Sanpaolo sold to
Equitalia S.p.A. (a company owned Agenzia delle Entrate - Italian Revenue AgeaglINPS the
entire share capital of Gest Line and ETR/ESATRImpanies which managed tax-collection
activities in the respective areas of the formerp@alo Imi Group Gest Line) and the former Intesa
Group ETR/ESATRI), undertaking to indemnify the buyer against amy-af-period expenses
associated with the collection activity carried optto the moment of sale of the investment. Thetmo
significant portion of those out-of-period expensensist in costs incurred for operations refertimg
events occurring prior to the sale, such as chamgsdting from negative outcomes of litigation hwit
taxpayers and tax authorities or labour law disputax collection expenses not recovered due to
events attributable to the former concessionaineain(ly expenses for unsuccessful administrative
detentions). The above commitments were triggecgdnly by contractual guarantees, but also by a

99



statute, which entered into force in 2005, tha¢dly transfers to the seller any payment obligatio
concerning tax collection activities conducted gy tompany sold prior to the sale thereof.

In October 2012 a board of experts was set up falogue with Equitalia, concerning both the
grounds for and the amount of the requests for emrsgtion submitted pertaining to said guarantee.
This board of experts is also examining the adsetd the Seller may use for offsetting (ex. the
remaining allowances for risks on the sale balateet which have not been used, deferred amounts
in the accounts, default interest collected by Edjai but pertaining to the Seller, as it accrugdrgo

the sale).

Specifically regarding the litigation, as thingsarsd, two main disputes should be noted. The first
constitutes the interpretation ruling with the Meipality of Bologna to determine the calculation
criteria for currency appreciation which are naaely indicated in the judgment issued by the Emili
Romagna Regional Section of the Court of Auditees)tencing the Bank to pay the Municipality of
Bologna 4 million euro in principal in the proceegt for lost tax revenue promoted in June 2010 (for
alleged irregularities which allegedly gave rise thee unenforceability of the receivables being
collected). Intesa Sanpaolo paid this amount oMaBch 2012. The interpretation ruling relating to
the quantification of the currency appreciationergty concluded with the judgment of the First
Central Section of the Court of Auditors, filed @@ December 2013, which rejected the Bank's
defence. Thus, it is expected that the Municipalit{dologna will enforce said decision for an amboun
of around 2.5 million euro, which is fully coverdy the overall allowances for former Gest Line
risks.

The second ruling was promoted before the CampRegional Section of the Court of Auditors by
the bankruptcy proceedings of SERIT S.p.A., whicdswlready the collection agent for section "B”
of the Province of Caserta. The bankruptcy appeitaclaiming that the defendants (in addition tw o
Bank, Ministry for Economy and Finance and theidtalRevenue Agency) are liable for breach of
contract with the resulting request for compensafor the damages suffered, as a result of thartail
to refund the taxes paid in advance by SERIT utftef'contingent payment obligation" system (note
that in 1994 SERIT'S concession was revoked and #ssigned to Banco Napoli as Government
Commission Agent). The claim for damages is quictibs 129 million euro, unless more accurately
specified through an expert's report to be drawdurpng the proceedings.

The Bank's defence is founded on valid defensenaegts which lead us to consider the dispute as
free from risks.

Angelo Rizzoli lawsuit

In September 2009, Angelo Rizzoli filed suit aghiméesa Sanpaolo (as the successor of the former
Banco Ambrosiano) and four other parties seekifigding of nullity for the transactions undertaken
between 1977 and 1984 alleged to have resultedi@tranental loss of the control that he would have
exercised over Rizzoli Editore S.p.A. and claimgampensation in an amount ranging from 650 to
724 million euro according to entirely subjectiveamthge quantification criteria.

Rizzoli’s claims, in addition to being without fodi&ation on the merits due to the lack of a breach of
the provision that prohibits preferential collaterights argued to have occurred in the transastion
whereby Rizzoli Editore S.p.A. was transferred, al®o inadmissible at a preliminary procedural
level, as held by the Bank in its motion of appeaea on the grounds that the Milan Court of Appeal
had already decided the matter in its judgmentd®61 which has becomes judicata as well as that
Rizzoli lacked an interest to sue due to presaniptdf claims for compensation or restitution and
usucaption by third parties.

In a judgment filed on 11 January 2012, the Cotiridan granted the preliminary objections of
prescription and change into res judicata of tHgesu of the dispute and rejected the claims brough
by Angelo Rizzoli, sentencing him to compensateedat Sanpaolo for expenses and frivolous
litigation.
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In February 2012 the plaintiff filed an appeal amdrelation to his request for suspension of the
enforceability of the first instance ruling, the Wbof Appeal granted the suspension of solely the
frivolous litigation conviction. The lawsuit hasdrepostponed to 21 October 2014 for an evidentiary
hearing.

Allegra Finanz AG litigation

On 31 January 2011, Allegra Finanz AG and othegrivdtional institutional investors sued Intesa
Sanpaolo and Eurizon Capital SGR, along with sheotmajor international financial institutions,
before the Court of Milan. The claimants are segkiompensation of approximately 129 million euro
due to the losses they sustained as a result afugainvestments in bonds and shares issued by
Parmalat Group companies.

According to the claimants, those investments vediegedly undertaken under the assumption that
the issuers were solvent, an assumption delibgrédbricated by the banks named as defendants in
the suit, which are alleged to have acted in varicapacities and ways to permit the Parmalat Group
to survive, despite an awareness of its statesoiwency.

Intesa Sanpaolo’s involvement is claimed to defreen a private placement of 300 million euro by
Parmalat Finance Corporation BV, fully underwritteyn Morgan Stanley and placed with Nextra in
June 2003, a transaction that subsequently gageaidisputes with the Administration procedure to
which the Parmalat Group companies were subject aasgttlement between the Administration
procedure and Intesa Sanpaolo (which succeededrdNedyie to the subsequent corporate events
affecting the latter).

Intesa Sanpaolo raised a number of objectionspaglaminary level and on the merits (including the

lack of a causal relationship between the actidiribated to Nextra and the loss claimed by the
claimants, considering their capacity as profesdiaperators and the speculative nature of the
investments undertaken).

After ruling on the various preliminary issues eaidy the defendants (also declaring the procesding
against Eurizon Capital SGR to be dismissed),ublgg initiated the preliminary investigation phase.

The claimants' claims are believed to be withounfiation.

With order of 30 January 2013, the judge rejectddthee claimants' preliminary motions and
postponed the proceedings to 16 September 20&hfevidentiary hearing.

Relations with the Giacomini Group

Starting from May 2012, certain media outlets pehid news of criminal investigations of members
of the Giacomini family (which controls the induatrgroup of the same name) and other individuals
in connection with possible illegal exportationcajpital and other related offences.

In further detail, it was brought to light that tReiblic Prosecutor’s Offices of Verbania and Novara
have initiated investigations of possible tax offem committed by the Giacomini family and their
advisors, and the Public Prosecutor’'s Office ofaMiis investigating possible complicity in money-
laundering by certain of the Giacominis' finan@alvisors and the former CEO of the Luxembourg
subsidiary, Société Européenne de Banque (SEBW\e#isas the latter company itself pursuant to
Legislative Decree no. 231/2001.

In regard to this matter, the Bank has conductégtnial inspection reviews to reconstruct the facts,
including in reference to a loan disbursed by SEEDecember 2008 in the amount of 129 million
euro to Alberto Giacomini's family in the context @ family buy-out transaction. No significant
irregularities have emerged so far in relatiorhis.t
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To date, the records of the investigating autresitf which Group companies have been made aware
do not permit an evaluation of the existence dfility, and thus of risks and charges.

Dispute relating to the acquisition of Bank of Alexdria

In 2006 Sanpaolo IMI acquired from the Egyptian g@ownent an 80% investment in Bank of
Alexandria, as part of the government privatisafioogramme launched in the 1990's. In 2011, two
proceedings were initiated before the Administetiourt of Cairo, by two private entities against
several members of the previous government, airhéaeacancellation of the administrative measure
for privatisation and the resulting deed of purehasd sale, based on alleged irregularities in the
administrative process and the alleged unfairnesecshare transfer price.

Bank of Alexandria has intervened in both procegslito fight the lawsuits, claiming the lack of
jurisdiction of the administrative judge in the firal proceedings and the groundlessness of the
opponents' claims on the merits. Concerning therlaispect, it has been inferred, with the supgiort
suitable documentation, that the privatisation pdare was conducted correctly and - contrary to the
opponents' allegations - in the form of public arctwith the participation of numerous internatbn
banks, as a result of which Intesa Sanpaolo wagepids the best bidder. The two proceedings, which
are going forward at the same time and have bdgeduo numerous postponements and slowdowns,
are currently in the preliminary investigation phas

As things stand, and in consideration of the curprase of the proceedings, there are no critical
issues in view with regard to the problems whidhtae focus of the disputes.

The lawsuits are constantly monitored by the Pa@ampany, also in terms of possible developments
of the reference scenario.

Alberto Tambelli Lawsuit

In January 2013 — before the Milan Court of Appedlberto Tambelli summarised a judgment of the
Court of Cassation, claiming compensation for dassam terms of lost earnings for a total of
approximately 110 million euro. The proceedinggjimate from futures transactions performed in
1994 with the Milan branch of the former Banca Rapodell’Adriatico (now Banca dell’Adriatico)
resulting in a capital loss for Mr. Tambelli. Orrrteénation of both levels of proceedings brought
against the Bank, Mr. Tambelli obtained reimburseinoé the damages suffered but both the Ordinary
Court and the Milan Court of Appeal denied compgaedaor other damages associated with loss of
earnings which, in Mr. Tambelli's opinion, couldveabeen achieved in the period in which he was
deprived of availability of the sums lost in theo@@mentioned financial transactions. The Court of
Appeal judgment was challenged by both partiesreefbe Court of Cassation, which by decision
dated 1 October 2012 rejected the Bank’s appestelly finalising the order to compensate damages
resulting from the loss of capital invested (whid in any event already been paid to Mr. Tambelli
in 2004) and, vice versa, accepted Mr. Tambellésne, considering that — unlike the decision of the
Milan Court of Appeal — the further claims for coemzation for loss of earnings were not time-barred
and their merits could therefore be assessed inpnegeedings before a different bench by the Milan
court.

As a result of the corporate affairs affecting BaRopolare dell’Adriatico, the new proceedings were
brought against Intesa Sanpaolo, as universal ssocéo Banca dell’Adriatico, and also against the
latter as specific successor of the former bank.

At the hearing of 23 April 2013, the judge, withatnsidering Mr. Tambelli’'s preliminary claims,
ordered the case to be decided by the Bench anbesdate for the evidentiary hearing as 9 February
2016.

As the lawsuit is deemed lacking in grounds no sioas have been made.

10z



POTROSAC litigation against PBZ relating to loans denomined in CHF

In the context of historically low interest ratas assets denominated in Swiss francs (CHF), startin
from 2004, numerous Croatian banks have disburstdl toans in Swiss francs.This practice was
immediately appreciated by customers. Thereforerder to avoid erosion of market share, PBZ also
began to offer similar products in February 2005odgh it was following market trends, PBZ
implemented procedures significantly different thaase of other banks. In particular, in informing
its customers of exchange rate risk, PBZ inclugegtiic clauses in its loan contracts which notifie
customers of the possibility that the amount ofrthrestallments could change due to the volatitify
exchange rates.

In February 2008 PBZ was the first bank to cea$eriofy this product. Furthermore, given that the
majority of the loans disbursed were long-term destial mortgages (average original maturity
between 20 and 25 years), a significant portionhat portfolio is still included in PBZ's financial
statements.

In addition to foreign currency, a fundamental elegeristic of this loan portfolio is the presende o
so-called "administered interest rate”, which med#mat interest rates could be changed at the
discretion of the Bank, without a clearly identifianderlying index. This type of interest rate waes
most common type in the Croation banking secton@lwith fixed interest rates. Only with the
introduction of the new law on consumer credit atdstered interest rates were banned for all new
loans starting from January 2013. PLZ correctly plied with these law provisions by introducing
index-linked interest rates.

As at 31 December 2013, PBZ's retail loans amoutae?#,478 million Kuna (around 3,210 million
euro), of which 15%, equal to 3,567 million Kunaof@and 468 million euro) is denominated in CHF.
The majority of the total exposure in CHF is corapd of home mortgage loans.

Despite the fact that our bank has taken a pre@epproach with its customers, repeatedly offering
the option of renegotiating loans in Swiss franed @tansforming them into Euro or Kuna (obtaining
little response from customers), with write of suoms served on 23 April 2012 PBZ was sued by a
consumers association (Potrgsaalong with other 7 leading Croatian banks (stibsies of non-
Croatian groups). Extremely in brief, the assooratalled for the banks to be sentenced for:

- not having appropriately informed customers @& tisks of an exposure in a foreign currency such
as the Swiss franc;

- not having clearly set out in the contracts thles for determining the interest rate, which thalb
could unilaterally change.

On 4 July 2013, in the first instance, the Comnar€ourt of Zagreb substantially accepted the
requests of the consumers association, ordermdpdinks to transform their receivables into Kuna at
the exchange rate at the disbursement date andfiteed interest rate equal to the interest rate
applicable to loan contracts on the date of thdissription.

On 11 July 2013 PBZ submitted an appeal to the idiglmmercial Court of the Republic of Croatia.
The Court may change or confirm the first instandmg, or send it back to the first instance cdart
re-examination. The execution of the first instandeng is suspended pending the judgement on the
appeal. With the assistance of a leading Croagégallfirm, and in line with the other banks invalye
PBZ affirmed its conviction that the lawsuit ini&a against the banks is unfounded, and declaetd th
it was optimistic about the approach to defensertak

Tax litigation
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Overall tax litigation risks of the Group are coagby adequate provisions to allowances for risks a
charges.

The Parent Company is a party to 217 litigationcpaalings, in which a total of 879 million euro are
at issue, including disputes in both administrativel judicial venues at various instances. Theahctu
risks associated with these proceedings were digghét 68 million euro at 31 December 2013.

The Group's other Italian companies within the scop consolidation are parties to tax litigation
proceedings in which a total of 629 million eurods stake at that date, reflected by specific
allowances of 32 million euro.

Pending international charges, totalling 5 millemro, are not material in amount when compared to
the size of the company involved and the GroupcBipeprovisions of adequate amount have been
recognised to account for the risks associated suth charges.

In general, the checks conducted by the finanaitaities in 2013 related to issues raised against
other Italian banks as well, i.e. to types of clkargvhich have now become ordinary in certain
operating segments and, lastly, to the continuatbnnvestigations launched in previous years
concerning other tax years.

With regard to Intesa Sanpaolo, it is importanhéde the extension to the years 2008 to 2011 of the
charges, already arose in 2012 with regard to 200dcerning a series of transactions implemented
for the purpose of capital strengthening by issyireference shares through international subsagiari
(in the form of LLCs) resident in Delaware (USAhd& allegation is that the subordinated deposits in
place between the international subsidiaries aedPthrent Company can be reclassified as loans,
subject to 12.50%. final withholding tax pursuamttte last paragraph of art. 26 of Italian Predidén
Decree no. 600/1973. The claim related to this ,ca$®se premise should be deemed unfounded,
amounts to a total of 82 million euro in unpaidhkiblding taxes, in addition to 124 million euro in
penalties and 13 million euro in interest.

With regard to other Group companies, it is worthing the charges against Setefi raised by Agenzia
delle Entrate (Italian Revenue Agency), followirte taudit of the accounting and tax treatment of
dividends received by the company from VISA Eurape in the tax period 2008, which considered
the reorganisation of the VISA Group in July 2084eging that said reorganisation can be treatead as
contribution of intangible assets, realising cdpi&@ins that were allegedly undeclared and notdaxe
This was followed by the notification of two assessit notices, for IRES and IRAP, respectively, for
a total of 14 million euro, which, however, are el fully illegitimate and unfounded.

In terms of the main outcomes of proceedings dutiregreporting period, the following is worth
mentioning:
- for the Parent Company, a new positive first judgetin relation to the reclassifications by
Agenzia delle Entrate of contributions of branched business lines and the subsequent sale
of shares deriving from contributions as a stepdgaation, equivalent to the transfer of a
business line;

- for Leasint, the 100% favourable outcome of thetfinstance proceedings challenging the
unlawful nature of VAT findings for 2005 and 2006 the issue of the tax rate in nautical
lease contracts. Equivalent to the judgment agdimesParent Company indicated above, this
specific outcome is also worth mentioning, everugioin both cases this litigation relates to
the marginally insignificant amount of 7 million rey but are related to charges which are
highly significant as a whole, given their seriature;

- for Centro Leasing S.p.A., two negative rulingsuisd respectively by the Provincial Tax
Committee in relation to 2006 and the Firenze Regidax Committee, which overturned the
positive result of the first instance proceedings 2004 and 2005, regarding the question of
real estate leaseback transactions performed bgahpany, which, in the tax audit of the
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years 2003 to 2007 were claimed to be a misuserighé These rulings concluded with the
forecast of a total claim of 56 million euro fordiibnal IRES, IRAP and VAT, in addition to
penalties and interest. The assessments said afecigfer to amount of 11 million euro and
16 million euro, respectively.

Using dispute settlement mechanisms, at the erfdecEmber 2013 Banca IMI settled the dispute
concerning "misuse of a right” involving the satddutures on listed Italian shares carried oupaid

of market maker operations in 2008, which the foaln authorities reclassified as repurchase
agreements based on their affirmed circular natlso in relation to this position, the decision to
settle that litigation was taken, though fully comed of the groundlessness of the claim, in
consideration of the inappropriateness of nurtulitigations that are time-consuming and costlythwi

a sharp degree of randomness in the specific métténe case in point, the tax claim, amounting to
35 million euro (for taxes, withholding taxes anehplties) was settled with a payment of 3 million
euro

*k%k

Out of the total cases of tax litigation pendingaas81 December 2013, at Group level 196 million
euro is posted to the balance sheet among as&&smillion euro of which refers to the Parent
Company, representing the total amount paid by e¥agyrovisional tax collection.

For said cases of litigation, provisions for rigiked charges amount to 44 million euro at Groupl]eve
of which 29 million euro for the Parent Company.

In this regard, it is important to note that th@ysional payments were made in compliance with
specific legal provisions, which mandate such paysbased on an automatic mechanism completely
unrelated to whether the related tax claims angadlgtfounded and, thus, irrespective of the higbrer
lower level of risk of a negative outcome in thiated proceedings. Thus, these payments were made
solely based on the administrative deeds thats#t the related tax claim, which does not lose its
effectiveness even when appealed, has no suspeifece and does not add to the assessments of the
actual risk of a negative outcome, which must basueed using the criteria set forth in IAS 37 for
liabilities.

Declaration of the officer responsible for preparirg the Issuer’s financial reports

The officer responsible for preparing the Issuériancial reports, Ernesto Riva, declares, purst@nt
paragraph 2 of Article 154-bis of the Financial Ldkat the accounting information contained in this
Base Prospectus corresponds to the Issuer's dotamessults, books and accounting records.
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FINANCIAL |NFORMATION OF THE |SSUER—AN OVERVIEW
Audited Consolidated Annual Financial Statements

The annual financial information below as at and tfee years ended 31 December 2012 and 31
December 2013 has been derived from the auditedotidated annual financial statements of the
Intesa Sanpaolo Group as at and for the year eBitié&bcember 2013 (th013 Audited Financial
Statements$) that include comparative unaudited restated alideted financial statements as at and
for the year ended 31 December 2012. The comparéijures were restated in order to: (i) state
among inventories, according to the definition 8512 in the item 150 “Other assets”, certain
property and other assets deriving from the enfoerd of guarantees or auction purchase and
designated for the sale, in the near future, omtheket; (ii) permit application of the new versioh

IAS 19 — Employee Benefits.

Incorporation by Reference

The annual financial statements referred to abowénaorporated by reference in this Prospectus (se
"Documents Incorporated by Referef)cand should be read in conjunction with the ageanying
notes and auditors' reports.

Accounting Principles

The annual financial statements referred to aboaee hbeen prepared in accordance with the
accounting principles issued by the Internationaicdunting Standards Board and the relative
interpretations of the International Financial Reipg Interpretations Committee, otherwise known as
International Financial Reporting Standards, aspsatb by the European Union under Regulation
1606/2002/EC.
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INTESA SANPAOLO
CONSOLIDATED ANNUAL STATEMENT OF INCOME
FOR THE YEAR ENDED 31/12/2013

The annual financial information below includes garative figures as at and for the year ended 31
December 2012

2013 2012 2012
Audited Audited  Unaudited,
restated
(in millions
of €)

Interest and similar income 17,403 19,700 19,700
Interest and similar expense -7,518 -8,418 -8,418
Interest margin 9,885 11,282 11,282
Fee and commission income 7,435 6,641 6,641
Fee and commission expense -1,606 -1,511 -1,511
Net fee and commission income 5,829 5,130 5,130
Dividend and similar income 250 507 507
Profits (Losses) on trading 597 549 549
Fair value adjustments in hedge accounting -28 -8 -8
Profits (Losses) on disposal or repurchase of 728 1,348 1,348
a) loans 1 -3 -3
b) financial assets available for sale 739 270 270
¢) investments held to maturity -2 -14 -14
d) financial liabilities -10 1,095 1,095
Profits (Losses) on financial assets and liabgitie
designated at fair value 492 1,294 1,294
Net interest and other banking income 17,753 20,102 20,102
Net losses / recoveries on impairment -7,005 -4,521 -4,521
a) loans -6,597 -4,308 -4,308
b) financial assets available for sale -296 -161 -161
c¢) investments held to maturity - 1 1
d) other financial activities -112 -53 -53
Net income from banking activities 10,748 15,581 15,581
Net insurance premiums 11,921 5,660 5,660
Other net insurance income (expense) -13,750 -8,145 -8,145
Net income from banking and insurance activities 8,919 13,096 13,096
Administrative expenses -8,504 -9,085 -9,085
a) personnel expenses -4,976 -5,570 -5,570
b) other administrative expenses -3,628 -3,515 -3,515
Net provisions for risks and charges -319 -258 -258
Net adjustments to / recoveries on property andpeagnt -382 -469 -381
Net adjustments to / recoveries on intangible asset -2,838 -710 -710
Other operating expenses (income) 643 486 398
Operating expenses -11,40( -10,03¢ -10,03¢

Profits (Losses) on investments in associates and

companies subject

to joint control 2,326 -123 -123
Valuation differences on property, equipment and
intangible assets

measured at fair value -
Goodwill impairment -4,.676 - -

Profits (Losses) on disposal of investments 15 30 30
Income (Loss) before tax from continuing operations -4,816 2,967 2,967
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Taxes on income from continuing operations
Income (Loss) after tax from continuing operations
Income (Loss) after tax from discontinued operagion
Net income (loss)

Minority interests

Parent Company's net income (loss)

Basic EPS - Euro

Diluted EPS - Euro

10¢

2013 2012

Audited Audited

(in millions
of €)

259 -1,313

-4,557 1,654

-4,557 1,654

7 -49

-4,550 1,605

-0,28 0,10

-0,28 0,10

2012
Unaudited,
restated

-1,313
1,654

1,654
-49
1,605
0,10
0,10



INTESA SANPAOLO

CONSOLIDATED ANNUAL BALANCE SHEET

AS AT 31/12/2013
Assets

Cash and cash equivalents
Financial assets held for trading
Financial assets designated at fair value througfit@nd loss
Financial assets available for sale
Investments held to maturity
Due from banks
Loans to customers
Hedging derivatives
Fair value change of financial assets in hedgetighiars (+/-)
Investments in associates and companies subjguhtaontrol
Technical insurance reserves reassured with tlairtes
Property and equipment
Intangible assets
of which
- goodwill
Tax assets
a) current
b) deferred
- of which convertible into tax credit (Law.r2i4/2011)
Non-current assets held for sale and discontimpedations
Other assets
Total Assets

31/12/2013 2012 31/12/2012
Audited  Audited Unaudited,
restated
(in millions of €)
6,525 5,301 5,301
49,013 63,546 63,546
37,655 36,887 36,887
115,302 97,209 97,209
2,051 2,148 2,148
26,673 36,533 36,533
343,991 376,625 376,625
7,534 11,651 11,651
69 73 73
1,991 2,706 2,706
14 13 13
5,056 5,530 5,109
7,471 14,719 14,719
3,899 8.681 8.681
14,921 12,563 12,673
3,942 2,730 2,730
10,979 9,833 9,943
8,644 5,984 5,984
108 25 25
7,909 7,943 8,364
626,283 673,472 673,582



INTESA SANPAOLO
CONSOLIDATED ANNUAL BALANCE SHEET

AS AT 31/12/2013
Liabilities and Shareholders' Equity 31/12/201. 31/12/2012  31/12/201;
Audited Audited Jnaudited,
restated
(in millions of €)
Due to banks 52,244 73,352 73,352
Due to customers 228,890218,051 218,051
Securities issued 138,051159,307 159,307
Financial liabilities held for trading 39,2682,195 52,195
Financial liabilities designated at fair value thgh profit and loss 30,733 27,047 27,047
Hedging derivatives 7,590 10,776 10,776
Fair value change of financial liabilities in hedgeortfolios (+/-) 1,048 1,802 1,802
Tax liabilities 2,236 3,494 3,494
a) current 897 1,617 1,617
b) deferred 1,339 1,877 1,877
Liabilities associated with non-current assets
held for sale and discontinued operations - - -
Other liabilities 14,690 18,039 18,039
Employee termination indemnities 1,3411,207 1,354
Allowances for risks and charges 2,8983,343 3,599
a) post employment benefits 738 416 660
b) other allowances 2,160 2,927 2,939
Technical reserves 62,236 54,660 54,660
Valuation reserves -1,074 -1,399 -1,692
Redeemable shares - - -
Equity instruments - - -
Reserves 10,721 9,941 9,941
Share premium reserve 30,934 30,934 30,934
Share capital 8,546 8,546 8,546
Treasury shares (-) -62 -14 -14
Minority interests (+/-) 543 586 586
Net income (loss) -4,550 1,605 1,605
Total Liabilities and Shareholders' Equity 626,283673,472 673,582
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DESCRIPTION OF THE COVERED BONDS GUARANTOR

ISP CB Pubblico S.r.l. has been established as aegpal purpose vehicle for the purpose of
guaranteeing the Covered Bonds.

ISP CB Pubblico S.r.l. was incorporated in the Rdipuof Italy as a limited liability company
(societa a responsabilita limitatancorporated under Article Bis of Law 130, with Fiscal Code
number and registration number with the Milan Regisof Enterprises no. 05936150969 and
registered under no. 40387 in the general registket by the Bank of Italy pursuant to Article 106 o
the Banking Law.

Intesa Sanpaolo S.p.A., with the 60 per cent. efghota capital of ISP CB Pubblico S.r.l., controls
ISP CB Pubblico S.r.I. which belongs to the Int8sapaolo Group and is subject to the direction and
coordination direzione e coordinamenjtopursuant to Article 2497-bis of the Italian Ci@ode, of
Intesa Sanpaolo S.p.A.

ISP CB Pubblico S.r.I. was incorporated on 14 Ndwen?2007 and its duration shall be until 31
December 2050.

ISP CB Pubblico S.r.l. has its registered officevat Monte di Pieta 8, 20121 Milan, Italy and the
telephone number of the registered office is +38026.2973 and the fax number is
+39.02.8796.3382.

The authorised, issued and paid in quota capited®fCB Pubblico S.r.l. is Euro 120,000.00.
Business Overview

The exclusive purpose of ISP CB Pubblico S.r.ltdspurchase from banks, against payment,
receivables and securities also issued in the gbofea securitisation, in compliance with Article

bis of Law 130 and the relevant implementing provisidoy means of subordinated loans granted or
guaranteed also by the selling banks, as well asstee guarantees for the covered bonds issued by
such banks or other entities.

ISP CB Pubblico S.r.l., indeed, has granted thee@m Bonds Guarantee to the benefit of the
Covered Bondholders, of the counterparts of devigatcontracts entered into with the purpose to
cover the risks inherent the purchased creditssandrities and of the counterparts of other anyilla
contracts, as well as to the benefit of the paymétite other costs of the transaction, with ptyoim
respect of the reimbursement of the others loamsuant to paragraph 1 of Articlebis of Law 130.

Within the limits allowed by the provisions of La¥B80, ISP CB Pubblico S.r.l. can carry out the
ancillary transactions to be stipulated in viewtlté performance of the guarantee and the successful
conclusion of the issue of covered bonds in whigbarticipates or, however, auxiliary to the aim of
its purpose, as well as the re-investment in ofimancial activities of the assets deriving frone th
management of the credits and the securities psechabut not immediately invested for the
satisfaction of the Covered Bondholders’ rights.

Since the date of its incorporation, ISP CB Pulabicr.l. has not engaged in any business other than
the purchase of the Portfolio and the entering oftthe Transaction Documents and other ancillary
documents.

So long as any of the Covered Bonds remain outstgntsP CB Pubblico S.r.l. shall not, without the
consent of the Representative of the Covered Bdddhg incur any other indebtedness for borrowed
moneys or engage in any business (other than @wngjend holding the assets backing the Covered
Bonds Guarantee, assuming the Subordinated Loanoing the Covered Bonds Guarantee and
entering into the Transaction Documents to whidh & party), pay any dividends, repay or otherwise
return any equity capital, have any subsidiariagyleyees or premises, consolidate or merge with any
other person or convey or transfer its propertgssets to any person (otherwise than as conterdplate
in the Conditions or the Intercreditor Agreementyyoarantee any additional quota.
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ISP CB Pubblico S.r.l. will covenant to obserirger alia, those restrictions which are detailed in the
Intercreditor Agreement.

Administrative, Management and Supervisory Bodies

The directors of the Covered Bond Guarantor are:

Director Position Principal _activities __performed
outside Intesa Sanpaolo Group
Carlo Bellavite Pellegrini Chairman * Associate P_rofessor of
Corporate Finance and

Corporate Governance - Faculty
of Banking, Financial an
Insurance - Universita Cattoliga
del Sacro Cuore of Milan;

* Chairman of the Statutor
Auditors in Sudtiroler Spec
S.r.l. (Citterio Group);

» Statutory auditor (regular) i
Pozzoli 1875 S.p.A. (Citteri
Group);

e Statutory auditor (regular) i
Perotti S.p.A. (ATM Group);

e Statutory auditor (regular) in i
Comieco;

* Member of the Organismo d
Vigilanza (ODV) in ATM
S.p.A;

 Member of the Organismo d
Vigilanza (ODV) in Perotti
S.p.A (ATM Group);

* Full Professor of Corporate
Finance (ASN - Cineca
MIUR) at “Universita Cattolicg
del Sacro Cuore” of Milan

A< =

= ]

=)

Vanessa Gemmo Director Professor at the faculty | of
economics at Universita Cattolica

del S. Cuore of Milan
“Management of Corporat
Information Systems” and “IT fo
economics and management” and at
Universita degli studi dell’lnsubri
of Varese - Organization: people
and technologies

-~ D

152
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Andrea Calamanti

Director

Professor of Economy of financia
intermediaries at the Universita

degli studi di Ferrara —

Statutory auditor (regular) in MT
S.p.A.

The statutory auditors of the Covered Bond Guaraare

92)

Statutory Auditor Position Principal activities performed
outside Intesa Sanpaolo Group
: : , Professor of Economy of Securiti
Nicola Bruni Chairman

market -

Moro

* Chairman of the Statutory Audito

in Linear Life S.p.A,;

e Chairman of the Statutory Audito
in Compagnia Assicuratrice Line

S.p.A,;

» Chairman of the Statutory Audito
in Biotecnica Instruments S.p.A.;

o Statutory auditor (regular)
F.IL.L.A. S.p.A;

e Statutory auditor (regular)
Finitalia S.p.A.;

 Statutory auditor (regular) in Lauto

Sessantuno SpA S.p.A,;

o Statutory auditor (regular) i
Europa Tutela Giudiziari
Compagnia di  Assicuraziol
S.p.A,;

o Statutory auditor (regular)
Dialogo Assicurazioni S.p.A.;
e Statutory auditor (regular)

Unipol Servizi Immobiliari S.p.A.;

e Statutory auditor (regular)
SAIFIN — Sai Finanziaria S.p.A.

faculty of Economicy
Universita degli Studi of Bari Aldq

Giuseppe Dalla Costa

Statutory auditor (regular)

o Statutory auditor (regular)
Fidicomet;
o Statutory auditor (regular)
Ebilforma,

 Statutory auditor (regular) in Ebitd

D
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-

-

-
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Eugenio Braja

Statutory auditor (regular)

Chartered accountant and auditor.
Professor of
Administration” and
combinations" at
Piemonte Orientale-

"Busines
"Busines|
Universita dg

Carlo Maria Bertola

Statutory auditor (alternate

e Chairman of the Statutory auditg

in Akhela S.r.l;

» Chairman of Statutory auditors
Massimo Moratti S.a.p.A.;

o Statutory auditor (regular)

n

-
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Statutory Auditor Position Principal activities performed
outside Intesa Sanpaolo Group

Compuware S.p.A,;

e Statutory auditor (regular) in
Societa Edizioni e Pubblicazioni
(S.E.P.)Sp.A,;

» Chairman of the Statutory auditgrs
in Nibaspa S.r.l.;

e Chairman of the Statutory auditgrs
in Mercurio S.p.A.;

» Chairman of the Statutory auditors
in Gianmarco Moratti S.a.p.A.;

» Chairman of the Statutory auditors
in Ital Press Holding S.p.A.;

e Statutory auditor (regular) i
Deborah Group S.p.A;;

» Director of Consulent
Professionisti Associati S.p.A.;

e Director of Metodo S.r.l.;

» Chairman of Supervisory Board pf
Econocom International Italip
S.p.A.

-

Sole director and owner of MA

Renzo Mauri Statutory auditor (alternate Service S.rl.

All the statutory auditors are registered with fRegister of the Statutory Auditor&kégistro dei
Revisori Legali.

The business address of each member of the Boddeaiftors and the Board of Statutory Auditors is
ISP CB Pubblico S.r.l., Via Monte di Pieta 8, 20M2idan.

Conflicts of interest

There are no potential conflicts of interest betwtee duties of the directors and their privaterest
or other duties.

Quotaholders

The quotaholders of ISP CB Pubblico S.r.l. (hesrafigether theQuotaholders’) are as follows:
Intesa Sanpaolo 60 per cent. of the quota capital;

Stichting Viridis 2 40 per cent. of the quotpital.

Intesa Sanpaolo, with the 60 per cent. of the qeafztal controls ISP CB Pubblico S.r.l., which
belongs to the Intesa Sanpaolo Group. In ordervtidaany abuse, certain mitigants have been
inserted in the Quotaholders’ Agreement, as betscribed in the following Paragraph.

The Quotaholders’ Agreement

The Quotaholders’ Agreement contaiimter alia a call option in favour of Intesa Sanpaolo to
purchase from Stichting Viridis 2 and a put optiarfavour of Stichting Viridis 2 to sell to Intesa
Sanpaolo, the quota of ISP CB Pubblico S.r.I. lhgicbtichting Viridis 2 and provisions in relation t
the management of the Covered Bonds Guarantor. &aan may only be exercised from the day on
which all the Covered Bonds have been redeemadlinrfcancelled.

In addition the Quotaholders’ Agreement providex tio Quotaholder of ISP CB Pubblico S.r.l. will
approve the payments of any dividends or any repaymor return of capital by ISP CB Pubblico S.r.l.
prior to the date on which all amounts of principat interest on the Covered Bonds and any amount
due to the Other Creditors have been paid in full.
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Financial Information concerning the Covered BondsGuarantor's Assets and Liabilities,
Financial Position, and Profits and Losses

The statutory financial statements of ISP CB Pwob$.r.l. as at and for the year ended 31 December
2012 and 31 December 2013, has been preparedondacce with IAS/IFRS Accounting Standards
principles in respect of which an audit report baen delivered by KPMG S.p.A., respectively, on 12
march 2013 and on 18 march 2014. Such financitdmetnts, together with their respective auditors’
reports and the accompanying notes, are incorpgbiayereference into this Base Prospectus (see
Section ‘Documents incorporated by refereidelow).

Capitalisation and Indebtedness Statement
The capitalisation of ISP CB Pubblico S.r.l. athatdate of this Base Prospectus is as follows:
Quota capital Issued and authorised

Intesa Sanpaolo has a quota of Euro 72,000 anttiticViridis 2 has a quota of Euro 48,000, each
fully paid up.

Total capitalisation and indebtedness

Save for the foregoing and for the Covered Bondsar@&uee and the Subordinated Loan, in
accordance with the Subordineted Loan Agreemenheatate of this document, ISP CB Pubblico
S.r.l. has no borrowings or indebtedness in thareatf borrowings (including loan capital issued or
created but unissued), term loans, liabilities wunaleceptances or acceptance credits, mortgages,
charges or guarantees or other contingent liadsliti

Auditors

On 28 November 2011, the shareholders meeting afgmbKPMG S.p.A. to perform the audit of the
financial statements of the Covered Bonds Guarassoat and for years 2012 to 2020, pursuant to
aricles 155 and following of the Financial Law. @apof the financial statements of the Covered
Bonds Guarantor for each financial year could Ispécted and obtained free of charge during usual
business hours at the specified offices of the Adstiative Services Provider and the Luxembourg
Listing Agent. KPMG S.p.A., is a member of Assiretie Italian professional association of auditors
and as required by article 17 “Setting up the Redi©f Ministerial decree no. 145 of 20 June 2012
“Regulation implementing article 2.2/3/4/7 and @di7.7 of Legislative decree no. 39 of 27 January
2010, implementing Directive 2006/43/EC on statytaudits of annual accounts and consolidated
accounts (12G0167)", KPMG S.p.A. is included in fRegister of Certified Auditors held by the
Ministery for Economy and Finance — Stage generabanting office, at no. 70623. KPMG S.p.A.
address is: Via Vittor Pisani, 25, 20124 Milan.
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DESCRIPTION OF THE ASSET MONITOR

The Bol OBG Regulations require that the Issueoayp a qualified entity to be the asset monitor to
carry out controls on the regularity of the tranigac and the integrity of the Covered Bonds
Guarantee and, following the latest amendmentsi@éoBol OBG Regulations introduced by way of
inclusion of the new Part lll, Chapter Gl§bigazioni Bancarie Garanti}én Bank of Italy’s Circular
No. 285 of 17 December 2013, the information t@imided to investors.

Pursuant to the Bol OBG Regulations, the assettaomust be an independent auditor, enrolled with
the Register of Certified Auditors held by the Nit@ry for Economy and Finance pursuant to
Legislative Decree no. 39 of 27 January 2010 aadMinisterial decree no. 145 of 20 June 2012 and
shall be independent from the Issuer and any qihgy to the Programme and from the accounting
firm who carries out the audit of the Issuer.

Based upon controls carried out, the asset mosiitalt prepare annual reports, to be addressedalso
the Board of Statutory Auditor€6nsiglio di Sorveglianaof the Issuer.

Mazars S.p.A., incorporated under the laws of tlepuBlic of ltaly, having its registered office at
Corso di Porta Vigentina, 35, 20122, Milan, Itdigcal code No. 03099110177, and enrolment with
the companies register of Milan No. 2027292; MaZsA. is included in the Register of Certified
Auditors held by the Ministery for Economy and Fina — Stage general accounting office, at No.
41306.

Pursuant to an engagement letter entered intoy @baut the Initial Issue Date, with the Issuer and
the Seller, the Issuer has appointed the Asset tdloini order to perform, subject to receipt of the
relevant information from the Issuer, specific ntoring activities concerningnter alia, (i) the
compliance with the eligibility criteria set outder MEF Decree with respect to the Public Assets an
Integration Assets included in the Portfolios; tile compliance with the limits on the transfer of
Public Assets and Integration Assets set out ultgf Decree; (iii) the effectiveness and adequacy of
the risk protection provided by any swap agreersetgred into in the context of the Programme; and
(iv) the arithmetical accuracy of the calculatigmsformed by the Calculation Agent in respect @f th
Mandatory Tests.

The engagement letter will be amended in ordeetfiect latest amendments made to the Bol OBG
Regulations and to be in line with the provisiomtained therein in relation to the monitoring

activity and reports to be prepared and submittethb Asset Monitor also to the Board of Statutory
Auditors (Consiglio di Sorvegliangaof the Issuer.

The engagement letter provides for certain magach as the payment of fees and expenses by the
Issuer to the Asset Monitor and the resignatiothefAsset Monitor.

The engagement letter is governed by Italian law.

Furthermore, on or about the Initial Issue Date, I8suer, the Calculation Agent, the Asset Monitor,
the Covered Bonds Guarantor and the Representatilee Covered Bondholders entered into the
Asset Monitor Agreement, as more fully describedariDescription of the Transaction Documents
— Asset Monitor Agreemént
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DESCRIPTION OF THE PORTFOLIO

Introduction

The Initial Portfolio and each New Portfolio acarby the Covered Bonds Guarantor, consists of
receivables originated by the Seller (or which hiagen transferred to the Seller by way, for example
of the transfer of going concern to the Selletinarase of Securities or Public Securities, puretidsy

the Seller) and the Additional Seller, if any, stddthe Covered Bonds Guarantor in accordance with
the terms of the Master Transfer Agreement, as fiudisedescribed under Sectiogscription of the
Transaction Documents — Master Transfer Agreefment

In particular, the Portfolio may consist of someatlrof the following assets: (i) Loans; (iBublic
Securities; and (iii) ABS Securities. Assets unger(ii) and (iii) are jointly defined as thePublic
Asset$ and, within certain limits, Integration Assets (@efined below). The monetary claims arising
out of Public Assets and Integration Assets (asinddf below) are jointly defined as the
“Receivables.

Further to the above, the Portfolio may be integtathrough the inclusion of Integration Assets in
limit of the Integration Assets Limit. Integratigkssignments (whether through Integration Assets or
through originally eligible Public Assets) shall b#owed for the purpose of complying with the

Tests.

In accordance with Article 2 paragraph 3, pointar2i 3 of the MEF Decree and the Bol OBG
Regulations, Integration Assets shall include:

0] deposits with banks residing in Eligible States

(ii) securities issued by banks residing in Eligil8tates with residual maturity not longer than
one year;

provided that the assets listed under (i) and gbpve shall meet the Integration Assets Rating
Requirements.

Criteria applicable to the Receivables

Each of the Receivables forming part of the Paddfshall comply with all of the following General
Criteria set out under the Master Transfer Agreeémen

0] Receivables whose debtors or guarantors (pursoaat“guarantee valid for the purpose of
credit risk mitigation” garanzie valide ai fini della mitigazione del risahdi creditg, as
defined by Article 1, paragraph 1, lett. h) of M&F Decree) are (a) public administrations of
Admitted States, including therein any Ministri@syunicipalities énti pubblici territoriali),
national or local entities and other public bodiekjch attract a risk weighting factor not
exceeding 20 per cent. pursuant to the Directivd62B/EC regulation under the
“Standardised Approach” to credit risk measureméb}; public administrations of States
other than Admitted States which attract a riskglheéng factor equal to O per cent. under the
“Standardised Approach” to credit risk measurem@mtmunicipalities and national or local
public bodies not carrying out economic activiti@ganismi pubblici non economjcof
States other than Admitted States which attracdkaweight factor not exceeding 20 per cent.
pursuant to the Directive 2006/48/EC regulationerritie “Standardised Approach” to credit
risk measurement;

(i) Receivables arising out of Loan Agreements whickiehbeen fully disbursed or, only in
respect of the Multi-tranche Agreements, the Red#as arising out from each credit line or
tranche which have been fully disbursed,;

(i) Receivables in respect of which as of the Cut-offteD(a) there are no amounts due and
payable to the Seller by the relevant debtors, lasthhepayment of any instalments and as
interest, which have not been paid and (b) nettteitermination of the Loan Agreement nor
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the accelerationdgecadenza dal beneficio del termireé the payment obligations have been
requested or declared nor the withdrawatéssp has occurred;

(iv) Receivables arising out of fixed rate loans ortfluarate loans;

(v) Receivables in respect of which the relevant amatin plan for principal and interest
provides that the payments have to occur at orinvjireviously fixed payment dates.

The term “Loan Agreement” used in these Generate@ai is referred to each of the following
agreements:

(a) loan and financing agreements, including loan ageses for a relevant purpose;

(b) loan and financing agreements “multi-tranche” whjlovide for disbursement of singles
credit lines or tranches which differ from eachestim the interest rate, the amortisation plan
or the final reimbursement date (hereinafter, #ealti-tranche Agreements”);

(c) acknowledgement and consolidation acts or agreemeglated to loans disbursed on the
basis of a credit opened agreemewinfratto di apertura di credifopursuant to article 205-
bis of the Legislative Decree no. 267 of 18 Aug2B00 (also denominated master credit
opened agreement), by means of which are ruleel; alia, interest rate, amortisation plan
and the final reimbursement date;

(d) disbursement and receipt acts or agreements (howsm@ominated) — related to loans
disbursed on the basis of a credit opened agreefwentratto di apertura di credifo
(however denominated) — by means of which, inter, dhe interest rate, the amortisation
plan, the disbursement date and the final reimiooese date are ruled,;

(e) loan and financing agreements (which provide foigr alia, an indication of loan amount,
interest rate, amortisation plan, guarantees, digimoent date and final reimbursement date)
on the basis of a plafond made available by meé&rs @adjudication of a competitive bid
and/or the relevant agreement, or by means of aifgpdéoan agreementconvenzione
speciale di finanziamentor a treasury agreemermbfivenzione di tesoredidwhich provide
for the disbursement of singles loans up to a peedeéned maximum amounid( est a
plafond);

(f) receivables purchase agreements with predeterngriadipal and interest reimbursement
dates or receivables purchase agreements in whielreceivables have been settled by
means of fixing of principal and interest reimbumsat dates.

The term “Receivables” used under points fromdil\t) of these General Criteria is referred to any
receivable arising from a Loan Agreement, alsahd case, renegotiated jointly or separately with
other Loan Agreements or, exclusively with refeeete Multi-tranche Agreements, the receivables
arising from each credit line or tranche which @ifffrom each other in the interest rate, the
amortisation plan, the disbursement date or tha fisimbursement date.

The Receivables shall also comply with the Speéifiteria.
Features of the Securities

Pursuant to the Bol OBG Regulations, the Portfalém include all such securities that meet the
following features:

(a) if securities issued or guaranteed by public adstiaiions of the Admitted States, including
therein any Ministries, municipalitie®riti pubblici territorial), national or local entities
and other public bodies, attract a risk weightiactdér not exceeding 20 per cent. pursuant to
the Directive 2006/48/EC regulation under the “Stadised Approach” to credit risk
measurement; or

(b) if securities issued or guaranteed by public adstiaiions of States other than Admitted
States, attract a risk weighting factor equal t@ér cent. pursuant to the Directive
2006/48/EC regulation under the “Standardised Apgid to credit risk measurement; or
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(©)

(d)

(e)

if securities issued or guaranteed by municipaligaed national or local public bodies not
carrying out economic activitie®rganismi pubblici non economjcof States other than
Admitted States, attract a risk weight factor netemding 20 per cent. pursuant to the
Directive 2006/48/EC regulation under the “Standsed Approach” to credit risk
measurement; or

asset backed securities issued in the context @iriéisation transactions, meeting the
following requirements:

® the relevant securitised receivables compriseafoamount equal at least to 95
per cent., receivables and securities with theufeatset forth Article 2, paragraph
1, lett. &), b) and c) of the MEF Decree; and

(i) attract a risk weighting factor not exceeding 20 qant. pursuant to the Directive
2006/48/EC regulation under the “Standardised Apghd to credit risk
measurement; or

if securities issued by banks, if such banks hbhe# tegal office in an Admitted State, or in
other states, attract a risk weighting factor eqoad per cent. pursuant to the Directive
2006/48/EC regulation under the “Standardised Apghd to credit risk measurement, and
such securities have a residual maturity no lotigeen one year.

The securities set out under paragraphs b) andos)eaadded to the receivables in respect of the sa
entities listed in such paragraphs, can be includéde Portfolio within the limit of the 10 per e of
the nominal value of the assets included in théfélar.

The securities set out under paragraph e) aboveeamcluded in the Portfolio within the Integratio
Assets Limit.

The above mentioned characteristics might be sulesgly amended on the basis of the amendments
or integration of the Bol OBG Regulations.



COLLECTION AND RECOVERY PROCEDURES

1. Collection procedures

Through its own collection procedure, ISP carriesall the transactions aimed at the collectiothef
amounts due in respect of the loans granted.

Such activity is currently carried out through bBaeSanpaolo Group ServicedSGS’) which
centralizes all the activities of Middle and BacKi€® of Intesa Sanpaolo Group.

The following collection and invoicing procedures applied by ISP.

For loans, liquidity line agreements (short / medilong term) and revolving, at any payment date, a
payment notice is sent to the borrower (or to tliferént entity responsible for the payment) with
respect to the relevant installment, and, in theecaf pool lending, a notice to the other lenders
providing for the indication of the relevant quofar floating rate transactions, prior to the asaid
payment notice a communication of the applicabierést rate is sent.

Two different procedures for the arrangement arlidvely of the payment notice shall be applied,
depending on the entity in charge of the payment:

0] Public Administration: the payment notice israarged and sent manually (by means of
registered letter) because of the particular nabfré¢he underlying loan transaction. The
payment notice shall contain a detailed descrippbrthe installment calculation and the
administrative unit exclusively responsible for tledevant payment. For loans for which a
pre-defined public budget for the repayment ofitistallment is provided, the payment notice
shall contain an indication of the debt still oatsling and of the residual budget.

The delivery of the payment notice is carried cetileen 90 and 60 days prior to the relevant
payment date, in accordance with contractual piangsor the preferences of the entities
responsible for the payment.

(i) Other entities: the payment notice is autapaly sent through the electronic mail
transmission service (Systema), about 60 to 45 gaiys to the payment date. Contracts
which provide for specific provisions regarding ttiaing for the delivery of the payment
notice, similar to those applied to the Public Adistration, are not subject to the procedure
described above.

Failure in delivery or receipt of the payment netiwill not relieve the borrower of the payment
obligation vis-a-vis ISP.

The collections shall pass through the BI-REL gystand, if the case may be, on transitory accounts
to be designated by ISGS whether the informatiocessary for the identification of the relevant
loan/client are expressed in the payment docum#rdgeconciliation is automatic (fully automatic i
the amount to be collected is referred to the limsént due in connection with only one transaction;
partially automatic, if the amount to be collectethtes to different installments due in the cohtex
several transactions), except for payment of aidersble amount, to be paid by Ministries through
the Bank of ltaly, or in cases of breach of thdringions provided for the payment to the client, i
which case the reconciliation is manual.

At the end of the process, any delay in paymetd s pointed out and, where necessary, the relevan
recovery procedures will commence.

2. Collections and Transfer Procedures in respect foinstalments referred to Loans
transferred to the Covered Bonds Guarantor

The installments relating to Loans transferredh® €overed Bonds Guarantor are collected by ISP
which, in accordance with the Servicing Agreememgdits the collected sums on the Collection
Accounts (one for principal amounts and one foer@st amounts), in the name of the Covered Bonds
Guarantor. ISP, in accordance with the ServicingreAgent, will provide segregation (even
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accounting) of the Collections and of any other suateived in respect of the Receivables from any
other amounts collected.

In particular, at the end of each business dayallo€Collections verified through GRMA procedure,
related to the Receivables transferred to the @avBonds Guarantor:

. an accounting record in respect of ISP and thee@avBonds Guarantor shall automatically
be prepared,;

. the Collections be transferred from ISP to the €@ed Bonds Guarantor trough the “cash
pooling” procedure, which would on a daily basgldate the cash flows on these accounts
and replicate them on the Investment Account opeénettie name of the Covered Bonds
Guarantor with Intesa Sanpaolo.

In addition, there are other non standard but featjtypes of collections:
. installment collection with multiple descriptio(@ntabile multipld;
. collection exceeding the amount of the relevasiaiiment.

The former relates to the simultaneous collectidraonumber of instalments related to several
relations which ISP may have with the respectiangferor. In such cases, ISP shall adopt the
ordinary management accounting criteria and thgt fiiccounting notes will be the same above
mentioned.

For the latter it will be necessary to evaluateereen the basis of the provisions set forth unber t
Master Transfer Agreement and the Servicing Agregnwehether to credit the exceeding amount to
the Covered Bonds Guarantor or to hold such amiouiaivour of ISP that will record a debt towards
the client.

In addition, in case of delay by ISP in creditihg Collections, the Covered Bonds Guarantor would
record penalty interests towards ISP, within tingit8 and the modalities provided for by the Master
Transfer Agreement.

3. Loans Renegotiations

The process of renegotiation is applicable to tatien arising out of the restructuring pursuant to
article 41 of Law no. 448 of 2001, by way of:

. renegotiating the terms of the respective loan; or

. redeeming such loan in advance simultaneously with granting of a new loan or the
issuance of certain bonds.

4. Management of loans in arrears

The management procedures of the problematic claame been structured to enable prompt action
to be taken in relation to any borrowers who areairears with their payments. The loan may
therefore be intercepted by ISP with regard to i#vedicators (level of risk of any debtor anddév

of risk of the economic group, rating of the reletvédorrower,Sconfino,ratio of installments in
arrears), which enable ISP to take the most ap@tepmeasures and decisions with regard to the
borrower and the recovery of the unpaid amounts.

Once the loan (or the borrower, as the case mayisb@tercepted, ISP uses a set of different
processes.

The Medium Risk Process

The Medium Risk Process is aimed at interveninguoy position that shows signs of medium risk in
order to protect the commercial relations and wicha deterioration of the client’s risk profile.

The management responsibility with respect to sposition is allocated to the commercial
department, tasking it to agree an interventiom pléth the relevant client to resolve anomalies, to
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carry out any necessary steps pursuant to suatvemtgon plan (Action Plan”) as well as to control
its effectiveness.

During all phases of the process, the Receivaltensideredih bonis and any decision about such
Receivable lies with the competent Deliberative Bodaccordance with the applicable competences.

Whether the Risk Level remains confirmed, or ressse, certain periodic meetings between the
commercial unit in charge of the management of diient and the Credit Departmerftunzione
Crediti) are held.

Such reassessment may include:

(a) an assessment of the reputational layout of thentl{including the calculation of the
probability of default) or and in case of positiomsth an inherent reassessment upon
expiration posizione in validita di scadenza interna di remsd), in accordance with the
provisions concerning the disbursement of loans;

(b) transmission to the Deliberative Body of updabeformation relating to the counterparty,
relevant for its risk profile. In particular, a ss@ssment of the probability of default of the
counterparty will always be performed taking intz@unt any fiduciary relation or execution
of the agreed Plan of Action.

Accordingly, the rating will in any event be calatdd regularly to provide the Deliberating Bodyhwit
information necessary for any decision relatinghscourse of action to reduce any exposure risk.

MANAGEMENT PHASES

The process is divided into three management phéastEmagement Pre-Reassessmer@@egtione
Ante Revisione “ReassessmentRevisiongand “Management’Gestione in Autonomja

The phase “Management Pre-Reassessment” runs flomp3to 120 days following the date of
interception or, as the case may be, the dateeahtierent reassessment upon expiration. Durinky suc
period, the management activity is focusing on maprg the Level of Risk.

At the expiration of the phase, the loan position:

. is reassessed (with amendments of the date inher@ssessment upon expiration or its fixed
reassessment date) and automatically placed in &gament”;

. is not reassessed and automatically reassigrig&teassessment”.

“Reassessment” runs for 30 days from the expinatibthe “Pre-Reassessment Management” and
“Management”. During such period, the reputatiolagout of the client is to be assessed and the
necessary information be provided to the DelibegaBody relevant for updating the respective risk
profile.

The Action Plan as agreed with the relevant clierst particular relevance.

As a result of the Reassessment, a position magdmgified as at “Risk in Observation ” or as an
“Deteriorated Receivable”.

At the expiration of such phase, the relevant joosit

. is reassessed (with amendments of the date inher@ssessment upon expiration or its fixed
reassessment date) and automatically placed in &gament”;

. is not reassessed and automatically placed inH'HRigk” for a subsequent evaluation by the
responsible Desk.

A position is placed under “Management” for up &01days. Throughout such period, the position
shall be managed with view to improve the LeveRidk.

At the expiration of such phase, the position tbest

. reassessed (with amendments of the date inhezasse@ssment upon expiration or its fixed
reassessment date) and automatically placed furtlibtanagement”;
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. not reassessed and automatically reassigned ts48esment”.

A position can repeatedly be placed under “Manag¢mentil it is reclassified following either a
deterioration or improvement of its Level of Risk.

The “High Risk” Process

The aim of the “High Risk” process is that to in@me on any position characterized by serious risk
signs with the purpose to:

. carry out in a timely manner the necessary aeti/in order to improve the risk profile and/or
to re-establish the commercial relation;

. reduce the average management time to maximizeetiowery of Receivables;

. accelerate the transfer to the phases “detertbregeeivables” of the clients who are in

possess of the relevant conditions, activatinghal management mechanisms provided for
receivable protection.

The allocation of a position in the process triggiére need to promptly identify the aspects relevan
for its interception, including any updated infotioa on the relevant client.

It is necessary that the anomalies are evidencddeirPlan of Action. Accordingly, the Action Plan
becomes the means to represent the adopted managenaégy as agreed with the client to improve
the client’s Level of Risk to the Deliberating Body

The execution of the Action Plan is assigned todégartment in charge of the relationship with the
client, representing the then current situationvalt as any condition and further steps of the pssc
for the next discussion at the Desk.

The Desk, which consists of professionals in déferroles involved in the client management, will
assess and evaluate the measures agreed in thon A&itin, the classification of the position, risk
profile and the probability of default.

Except for the classification as “deteriorated nemigles” or its positioning in “Authorized
Management Practice'Ggstione Pratica Autorizzatathe position in respect of which the Desk
decides to maintain the qualification of “in bonigill be classified as “Risk in Observation ".

The possibility to remain in the “Risk in Obsereeati requires:

. the execution of the steps set out in the Actilam By the competent commercial unit;
. the success of the steps undertaken;
. all and any authorizations by the respective [@eibing Bodies.

The credit functions of the bank assist in all ngment activities as well as monitor closely the
development and management of the position.

In “Ready to Desk” Pronta da Tavolp and “Authorized Management Practice”, the poaitie
generally considered as “in bonis” and any decisibout the receivables are up to the competent
Deliberating Body.

Positions in “Risk in Observation” phase are alsasidered as “in bonis” but the credit limits are
deemed to be exercised up to the maximum managdimétstapplicable from time to time.

MANAGEMENT PHASES

The process is divided into three stages: “Readpdsk”, “Authorized Management Practice” and
“Risk in Observation .

The phase “Ready to Desk” has a term of 30 day®gluvhich the position has to be discussed at the
Desk. During such period, it is necessary to preveshy documentation considered necessary for
discussion, together with an update, where is plessdf the client’s rating e and the formalizatioin

an Action Plan.
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The stage “Authorized Management Practice” hasximan term up to 360 days.

It can be activated for a position characterizedngljcators that do not allow a short term resoluti
of the risk factors or providing for a justificaticolely in the general context of the relationtho
overall corporate structure of the client.

In the current practice, cases as described asm®lmay be placed under Authorised Management
Practice:

. abnormal situations which cannot, even if rea#ty possible, be promptly resolved (e.g.
particular activities in accounts that are scarcatyive but assisted by consolidated real
guarantees and documented by the Centrale Rischi);

. arrangements with respect to the corporate streiaifi the client which are not subject to
modification but carry guarantees or other formsciadit support from a party within the
corporate group of the client, if applicable.

By placing such position under Authorised Managednteractice, it is not necessary to request
specific management intervention as it remains witd internal function of client relationship
management (or by the Desk in exceptional cases).

The responsibility of the management of the pasitemains with the management unit in which the
Receivable originated.

The “Risk in Observation " —whose goal is to eliat@ all anomalies in order to pursue the
relationship with the relevant client - consistdwb phases, each of which carries a term of 6@,day
respectively called Phase 1 and Phase 2, and bethich can be followed by the “Prorogation of the
Risk in Observation .

In addition, there is a further “Risk in Observatido Confirm” Rischi in Osservazione da
Confermarg phase, with a term of 30 days, whose purpose &valuate the possibility to maintain a
position in “Risk in Observation ” in accordancelwspecific actions to be put in place having been
agreed with the client . In the event that the @btk necessary to continue the management are no
longer given, the position can be placed in thegaty of “Prorogation Risk in Observation ”
(Proroga Rischio in Osservazione

Purpose of the “Prorogation Risk in Observatios ta allow the completion of such agreed actions.
This phase has a duration of 60 days and can leatexh

Deteriorated receivables
According to Bank of Italy’s regulations, the “Detrated Assets” consist in:
- Past due exposures @confing;

- Incaglio;
- Restructured exposures;
- Sofferenze.

All such exposures being subject to specific vaduet for accounting purposes.

Past due exposureéSconfino)

The Sconfinostatus is a daily and automatic interception t&y Ith system arising when (i) the total
exposure of a borrower (eg. current account, mgepe in arrears or the cash account is negative f
more than 90 days with no interruption - and (iitls amount in arrears must be greater than 5 per
cent of the client’s total exposure.

Incaglio

Incaglio is the overall exposure with regard to clientsitemporary difficult situation which is ment
to be overcome in a reasonable timeframe, regadiesny guarantee given on such exposure.
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The Incaglio status has a maximum duration of 360 days. Such teay be extended in case
restructuring plans or out of court settlementianglace.

Restructured exposures

Restructured exposures are exposures for whichnk, b#s a result of the deterioration of the
borrower’s financial situation, agrees to amendetot the original terms and conditions (for
example, rescheduling of deadlines, reduction efdiébt and/or the interest) that give rise to a.los

The classification to “in sofferenza”

According to the provisions of the Bank of Itallgettotal exposure of a borrower who is insolvent or
bankrupt or is in the process of being declaredlifent or bankrupt or who has an equivalent status,
is considered asirf sofferenza (even where no judgment has yet been given iatiel to such
insolvency), regardless of any debt predictionsciimay have been drawn up by Intesa Sanpaolo or
any valuations made in relation to guarantees.

Exposures classified as sofferenzanay return to am bonisstatus provided that all arrears, penalty
interests and legal expenses having been dulylpattie borrower, such that the insolvency status is
deemed overcome.

In any event, in the Programme, a loan will be atered as being a Defaulted Loan if the loan is
classified asih sofferenzaaccording to the provisions of the Bank of Itg@as defined above) or as a
Delinquent Loan for more than 180 days.

Delingent Loans means loans having an arrears higizer or equal to 1 (one) with regard to each
instalment or coupon (excluding the last instalm@mcoupon of the relevant amortisation plan) and
anArrears Ratiohigher than O (zero) with regard to the last ilmséat or coupon.

Arrears Ratio means with regard to each loan thie beetween the total past due amount (principal
and interest) and the amount of the last instalmoerbupon (provided that if the past due amount fo
a loan is not higher than €50,00 theears Ratiowill be deemed to be equal to zero).

The classification aBefaulted Loanis reversible: should the loan exit the “in soffeza” status or
should the relevant arrears ratio fall below thevamentioned parameters, the Servicer shall not
consider any more such loan as Defaulted Loan.

5. Management of the Defaulted Assets classified ‘dg sofferenzad

The Servicer shall manage the recovery activitieth® Defaluted Loan classified as “in sofferenza”
through delegated structure — currently ISGS whartce the Defaulted Assets has been classified as
“in sofferenza” - shall immediately implement thgbuits specialized departmenizé€sidi recupero
crediti) the most suitable recovery actions.

When resolving upon the course of action for thevery of the claims, both legal proceedings and
out-of-court settlements shall carefully be consade in terms of costs-benefits, in view of, among
other things, the financial implication of estindtecovery times.

A judicial action will be carried out as follows:

(1) directly by the Servicer (also through ISGS) to ¢éxéent possible, for actions to be
taken by the partiesafti di partg (e.g. filing claims with insolvency proceedings,
etc.) or for judicial acts carried out with theiatmnce of in-house counsels; and
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(ii) by appointing external counsel for judicial inities (e.g. injunction decree -
“decreto ingiuntivo” and foreclosure proceedings),ewhose activity will be closely
supervised.

As for the recovery activity of positions havingignificant value, an initial assessment will
be carried out and all the urgent and necessaignaawill be implemented to maximise the
chance of recovery of the claim.

6 Securities Management
6.1 Collections and further payments

On the basis of the payment instructions origingilyen to the Debtors, all principal redemption
amounts, interest payments and any other amouet$odany reason in relation to the Securities will
be credited by Monte Titoli or Clearstream (asahse may be) to the custodian bank in favour of the
securities account opened and maintained in theerainthe Covered Bonds Guarantor, through the
specific segregated liquidator account, properhermu with Monte Titoli or Clearstream. The
custodian bank automatically and promptly paysatineunts collected as follows:

. any principal amount to the Principal Securitiedl€xtion Account; and
. any interest amount to the Interest Securitie$eCtibn Account

(jointly, the “Securities Collection Account)

in accordance with the Cash, Management and Agagoyement.

In the case in which, for any reason, the Servicelso through appointed entities, such as ISGS -
receives any collections, the Servicer shall catriythe reconciliation of the amounts received inith
20 (twenty) days from the receipt of such amounthgyDebtors and credit to the relevant Collection
Account, in respect of principal and interest, ssams received and reconciliated within 3 (three)
Business Days following the reconciliation of sarhounts and with value on account corresponding
to the collection date by the Servicer.

6.2 Collection payment verification and report of he Securities Collection Account flows

Further to any payment date of each Security, afogh under the relevant Security documents, the
Servicer - also though appointed entities, sucls&sS -will verify that the amounts due as principal
interest or for any other reason due in relatioredch Security have been credited on the relevant
Security Collection Account, in respect of prindipad interest, with value on account corresponding
to the relevant payment date of each Securitiesetfrth under the relevant Security documents.

The Servicer undertakes to promptly — also throagpointed entities, such as ISGS deliver upon
request to the Covered Bonds Guarantor, the Rapetse of the Covered Bondholders and the
Calculation Agent, the Account Bank Report completact and precise of all flows with reference to
the Securities Collection Accounts and the Inter8sicurities Collection Account as of the

immediately preceding calendar month and, broatiilg, documents concerning the collections, as
well as to give evidence of the transfer of suchoamh on the relevant Collection Account, in

accordance with the procedures previously agreddthe Covered Bonds Guarantor.

The Servicer shall monitor on a continuing bases fihancial performance of the Securities and the
fulfillments of the Debtors’ obligations in respeditthe Securities, and shall apply to the Seagiti
the same procedures, where applicable, set fortthéoreceivables.
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CREDIT STRUCTURE

The Covered Bonds will be direct, unsecured, unitmmal obligations of the Issuer guaranteed by
the Covered Bonds Guarantor. The Covered BondsaBt@rhas no obligation to pay the Guaranteed
Amounts under the Covered Bonds Guarantee untibticarrence of an Article 74 Event or an Issuer
Event of Default, service by the Representativehef Covered Bondholders on the Covered Bonds
Guarantor of either an Article 74 Notice to Pay ighhhas not been withdrawn) or a Notice to Pay or,
if earlier, following the occurrence of a Coveredngls Guarantor Events of Default and service by
the Representative of the Covered Bondholders@d\sered Bonds Guarantor Acceleration Notice on
the Covered Bonds Guarantor. The Issuer will norddging on payments by the Covered Bonds
Guarantor in order to pay interest or repay priacimder the Covered Bonds.

There are a number of features of the Programmehmanhance the likelihood of timely and, as
applicable, ultimate payments to Covered Bondhsltder

0] the Covered Bonds Guarantee provides credit supptine Issuer;

(ii) the Tests are intended to ensure that the Port®kuofficient to repay the Covered Bonds at
all times;

(i) among the Tests: (i) the Asset Coverage Test, iticpar, is intended to maintain the
sufficiency of the Covered Bonds Guarantor’s assetespect of the Covered Bonds and (ii)
the Amortisation Test is intended to test the sidficy of the Covered Bonds Guarantor’s
assets in respect of the Covered Bonds followirgoitcurrence of an Issuer Event of Default
and service of a Notice to Pay on the Covered B@w=antor;

(iv) the Pre-Maturity Liquidity Test is intended to @&y the provision of liquidity for Hard Bullet
Covered Bonds when the Issuer’s credit ratingsoiibw a certain level,

(v) extendable maturity provisions are applicable tdSakies of Covered Bonds other than the
Hard Bullet Covered Bonds as specified in the @hé¥inal Terms.

Certain of these factors are considered more fltie remainder of this section.
Covered Bonds Guarantee

The Covered Bonds Guarantee provided by the Covgoeds Guarantor guarantees payment of the
Guaranteed Amounts on the Due for Payment Datesperct of all Covered Bonds issued under the
Programme. The Covered Bonds Guarantee will natagi@e any other amount becoming payable in
respect of the Covered Bonds for any other reaseciyding any accelerated payment following the

occurrence of an Issuer Event of Default or ancheti7r4 Event. In this circumstance (and until a
Covered Bonds Guarantor Event of Default occurs andovered Bonds Guarantor Acceleration
Notice is served), the Covered Bonds Guarantorigyations will only be to pay the Guaranteed

Amounts on the Due for Payment Date.

See further Description of the Transaction Documents — Covdéedds Guarantéeas regards the
terms of the Covered Bonds Guarantee.

Under the terms of the Portfolio Administration A&gment, the Issuer and the Seller must ensure on a
continuing basis and on each Calculation Date oarmmnother date on which the verification of the
Tests is required pursuant to the Transaction Dectsnthat the Portfolio is in compliance with the
Tests described below.

If on any Calculation Date the Portfolio is not gompliance with the Tests, then the Seller (and
should the Seller fail to do so, the Issuer) sballl Public Assets or Integration Assets to the éCed
Bonds Guarantor in an amount sufficient to allove fhests to be met as soon as possible, in
accordance with the relevant Master Transfer Age#mTo this extent the Seller shall grant
additional amounts under the Subordinated LoartHerpurposes of funding the purchase of Public
Assets or Integration Assets. If the breach of §é&snot remedied and for so long as such breach is
continuing, no further Series of Covered Bonds wi# issued and no payments under the
Subordinated Loan will be effected.

Tests
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In accordance with the provisions of the MEF Decesal the Transaction Documents, for so long as
the Covered Bonds remain outstanding, the Issugttaa Seller shall procure on a continuing basis
and on each Calculation Date, or any other dateyaunt to the Transaction Documents, that:

(a) prior to the occurrence of an Issuer Event of Diefahe OC Adjusted Eligible Portfolio
shall be equal to, or greater than, the Outstandimcipal Balance of all Series of Covered
Bonds (the Asset Coverage Te$} or, following the occurrence of an Issuer Everft
Default, and service of the Notice to Pay by thepresentative of the Covered
Bondholders, the Amortisation Test Adjusted EligiBlortfolio shall be equal to, or greater
than, the Outstanding Principal Balance of the Gad®onds (theAmortisation Test”)

(b) the Net Present Value of the Eligible Portfolio Ilhe equal to, or greater than, the Net
Present Value of the outstanding Covered Bonds'{{i/ Test');

(© the Net Interest Collections from the Eligible Falib shall be equal to, or greater than, the
Interest Payments and the Annual Net Interest Ciidies from the Eligible Portfolio shall
be equal to, or greater than, the Annual Interagtriénts (thelhterest Coverage Tes);

(the tests above are jointly defined as thests’).

The MEF Decree requires the nominal amount of tfétio is to be equal to, or greater than, the
outstanding nominal amount of the outstanding GedeBonds. The Tests are fulfilled in
accordance with the Portfolio Administration Agremm In particular, with reference to the Asset
Coverage Test and the Amortisation Test, such teitde run depending on whether or not an
Issuer Event of Default has occurred, provided thath tests are structured to ensure that the
outstanding nominal amount of the Portfolio is ddaaor greater than, the nominal amount of the
outstanding Covered Bonds.

Compliance with the Tests will be verified by thal€llation Agent and internal risk management
functions of the Intesa Sanpaolo Group (under tipeiwision of the management body of the Issuer)
on each Calculation Date and on any other date lmchathe verification of the Tests is required

pursuant to the Transaction Documents, and subsdyguehecked by the Asset Monitor on a semi-

annual basis.

In addition to the above, following the occurremmdea breach of the Tests, based on the information
provided by the Servicer with reference to the ehtihe previous month and with reference to the las
day of each calendar month (starting from the datehich such breach has been notified, and until 6
(six) months after the date on which such breachldeen cured the Calculation Agent shall verify
compliance with the Tests not later than the fiftisiness Day of the following calendar month.

For the purposes of this section:

“6-Month Euribor Equivalent Margin ” means the negative or positive margin, calculdigdhe
Servicer, applied to the 6-Month Euribor used untte¥r TBG Swaps that the Covered Bonds
Guarantor would receive by entering into one oreriaterest rate swaps with a maturity equal to the
average number of days to maturity of the outstamdiovered Bonds, semi-annual payments and
with respect to which it would pay the interest umaig on (i) each relevant class of Eligible
Investments and Authorised Investments and (ii) Itheestment Account, in accordance with the
composition of investments at the time of calcolati

“Accrued Interest’ means in relation to any loan, bond or other easany date (thedetermination
date”), the amount of (or the Euro Equivalent amounttbé interest on such loan, bond or other asset
(not being interest which is currently paid on tietermination date) which has accrued from and
including the relevant Bond Payment Date or Loaypnfitat Date, as the case may be, immediately
prior to the determination date up to and includimgydetermination date.

“Amortisation Test Adjusted Eligible Portfolio” means an amount equal to:
EP-Z

where:
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EP means the Outstanding Principal Balance of tiggbte Portfolio

Z = (the weighted average number of days to matwit the outstanding Series of Covered
Bonds/365) multiplied by the Euro Equivalent of thestanding Covered Bonds multiplied Ky

where
N = Negative Carry Factor.

“Annual Interest Payments means, as of a Calculation Date or any othervegle date and with
reference to each of the three following Guarahttrest Periods an amount equal to the aggred@ate o
(a) expected interest payments (or the Euro Ecgemialf the expected interest payments) in resgfect o
the outstanding Series of Covered Bonds (other fluaating rate Covered Bonds) and (b) Expected
Floating Payments in respect of interest on flaptate Covered Bonds.

“Annual Net Interest Collections from the Eligible Portfolio” means, as of a Calculation Date or
any other relevant date and with reference to e&¢k) the three following Guarantor Payment Dates
or (y) the three following Guarantor Interest Pdsiaand (z) the relevant Collection Periods (as the
case may be) an amount equal to the differencedasivii) the sum of (a) interest payments (or the
Euro Equivalent of the interest payments) from fired Component of the Eligible Portfolio,
payments and Expected Floating Payments in regfaaterest from the Floating Component of the
Eligible Portfolio received or expected to be reedi (b) any amount expected to be received by the
Covered Bonds Guarantor as payments under the TB&p<S(which are not Excluded Swaps), (c)
with reference to Covered Bonds with semi-annual EB/ment Dates, any amount (or the Euro
Equivalent of any amount) expected to be receivedhle Covered Bonds Guarantor as payments
under the CB Swaps (which are not Excluded Swgp3)with reference to Covered Bonds with
annual CB Payment Dates, the amount (or the EunivBignt of the amount) to be received annually
by the Covered Bonds Guarantor as payment undeCEh&waps (which are not Excluded Swaps);
(e) any amount credited on the Investment AccosniReserve Fund Required Amount; and (ii) the
payments (or the Euro Equivalent of the paymerdshd effected in accordance with the relevant
Priority of Payments, by the Covered Bonds Guaraim@riority to, and including, payments under
the Swap Agreements (which are not Excluded Swéjus)the avoidance of doubt, items under (i)(a)
above shall include interest expected to be redenan the investment, into Eligible Investmentsl an
Authorised Investments, of principal collectionsizng from the expected amortisation of the Eligibl
Portfolio.

“Asset Percentageémeans 93% or such other lower percentage assuei on behalf of the Covered
Bonds Guarantor shall determine in accordance Riting Agency methodologies (after procuring
the required overcollateralisation also to take iatcount the provisions of Clause Lin(ertakings

of the Parties in respect of Certain Riské the Portfolio Administration Agreement, andifig using

the pro formanotice attached under ScheduleNofjce of the Asset Percentagef the Portfolio
Administration Agreement, to the Representativettid Covered Bondholders, the Servicer, the
Calculation Agent and the Rating Agency, providéattsuch percentage shall not lead to a
downgrading of the Covered Bonds below Aaa, anany case following any downgrade by Rating
Agency of the Covered Bonds, the percentage figuag not exceed the Asset Percentage that applied
as of the last time the Covered Bonds were ratediaRating Agency's.

“Current Balance” means in relation to a Public Asset, Integratidsset, Eligible Investment or
Authorised Investment at any given date, the aggesfwithout double counting) of the Outstanding
Principal Balance, Accrued Interest and Interestedrs relating to that Public Assets, Integration
Asset, Eligible Investment or Authorised Investmasiat that date.

“Defaulted Asset means Receivables which have been classifiechbyServicer on behalf of the
Covered Bonds Guarantor as Crediti in Default antlife Securities which have been classified by the
Servicer on behalf of the Covered Bonds Guarard@efaulted Securities.

“Defaulted Securitie§ means (i) any Securities classified as “in s@fera” in compliance with the

Collection Policies, as interpreted and appliedcompliance with the Bol Regulations and in
accordance with principles governing the pruderd@hinistration of the Receivables and with the
maximum standard of diligenza professionale andtifié Securities that may be considered as “in
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default” in accordance with the provisions of tlespective Relevant Securities Documents and (iii)
the Delinquent Securities for more than 30 Busii@sgs starting from the maturity date provided for

under the respective Relevant Securities Docum@otshe avoidance of doubts, in this latter case

both Securities in respect of which the respecRatevant Securities Documents provide for the

classification as in “default” for non payment fapre than 30 Business Days and Securities in réspec
of which no particular term is provided for undee respective Relevant Securities Documents could
be classified as Defaulted Securities).

“Discount Factor’ means the discount rate, implied in the relev@wap Curve, calculated by the
Servicer.

“Earliest Maturing Covered Bonds' means at any time the Series of the Covered Bamaishave
the earliest Maturity Date (if the relevant Ser@sCovered Bonds is not subject to an Extended
Maturity Date) or the earliest Extended Maturityt®dif the relevant Series of Covered Bonds is
subject to an Extended Maturity Date).

“Eligible Portfolio” means the aggregate of Public Assets and Intiegrétssets, without any double
counting (including any sum standing to the creflithe Accounts (other than the Expenses Account,
the Corporate Account and the Quota Capital Acgowamd the Eligible Investments and Authorised
Investments)excluding(a) any Defaulted Assets and those Public Assalsl@tegration Assets for
which a breach of the representations and warsargi@nted under Clause BDi¢hiarazioni e
Garanzie del Cedenteof the Warranty and Indemnity Agreement has aecland has not been
remedied, (b) the aggregate of Integration Asgetexcess of the Integration Assets Limit, (c) the
aggregate of Integration Assets which do not nteetritegration Assets Rating Requirements.

“Euro Equivalent” means at any date, in relation to any amount ayment referred to a loan, a
bond, an agreement or any other asset the amouyoayonent referred to such loan, bond, agreement
or asset at such date denominated in Euro wherexbtleange rate corresponds to (i) the current
exchange rate fixed by the Servicer in accordante it¢ usual practice at that time for calculating
that equivalent should any currency hedging agreérhe not in place or (ii) the exchange rate
indicated in the relevant currency hedging agreenmeplace.

“Expected Floating Payments means the amount (or the Euro Equivalent amow#j)ermined on
the basis of theSwap Curve, of expected principal and interest mats from the Floating
Component of the Eligible Portfolio, the expectada Agreements floating leg payments, or the
expected interest payments on outstanding Seriésating rate Covered Bonds, as the case may be.

“Fixed Component of the Eligible Portfolio” means the Public Assets or Integration Assetadei
part of the Eligible Portfolio remunerated on tleesils of a fixed rate of interest.

“Floating Component of the Eligible Portfolio” means the Public Assets or Integration Assetsgeli
part of the Eligible Portfolio remunerated on tleesils of a floating rate of interest.

“Integration Assets Rating Requirements means (a) in respect of Integration Assets coingjf
bank securities having a remaining maturity date3@4 days or less, a rating to the short term
unsecured, unguaranteed and unsubordinated debatmins of the issuing or guaranteeing entity
equal to or higher than “P-3" by Moody's and (b)raspect of Integration Assets consisting of
deposits with bank, a rating to the short term onssd, unguaranteed and unsubordinated debt
obligations of the entity with which the demandiare deposits are made equal to or higher than “P-
3" by Moody's.

“Interest Arrears” means in relation to any loan, bond or other aas@ny date, the amount of (or
the Euro Equivalent amount of) interest and expemgech are due and payable and are unpaid as of
such date.

“Interest Payments means, as of a Calculation Date or any othewegledate, with reference to all
following Guarantor Interest Periods up to the Mstturity Date, or Extended Maturity Date, as the
case may be, an amount equal to the aggregate) aéx{@cted interest payments (or the Euro
Equivalent of the expected interest payments) spaet of the outstanding Series of Covered Bonds
(other than floating rate Covered Bonds) @odExpected Floating Payments in respect of istena
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floating rate Covered Bonds.

“Negative Carry Factor’ means 0.50 per cent. as long as the Issuertsgrédiequal to or higher than
Baa3. If the Issuer is downgraded below Baa3,atldfe equal to the algebraic difference, if positi
between (i) (a) the WA Swap Margin paid by the GedeBonds Guarantor to the CB Hedging
Counterparty under the CB Swaps or, absent suchS@Bps, (b) the WA CB Margin or (c) a
combination of (a) and (b), and (ii) the 6-Monthribar Equivalent Margin.

“Net Interest Collections from the Eligible Portfolio” means, as of a Calculation Date or any other
relevant date with reference to all (x) followingu&antor Payment Dates, (y) relevant Collection
Periods, and (z) relevant Guarantor Interest Perfad the case may be), up to the last Maturitg Dat
or Extended Maturity Date, as the case may bepsuat equal to the difference betwd@nthe sum

of (a) interest payments (or the Euro Equivalenthefinterest payments) from the Fixed Component
of the Eligible Portfolio, payments and Expecteddting Payments in respect of interest from the
Floating Component of the Eligible Portfolio recmivor expected to be received, (b) any amount
expected to be received by the Covered Bonds Gimaras payments under the TBG Swaps (which
are not Excluded Swaps), (c) any amount (or theo Etquivalent of any amount) expected to be
received by the Covered Bonds Guarantor as paynuenisr the CB Swaps (which are not Excluded
Swaps); (d) any amount credited on the InvestmemgbAnt as Reserve Fund Required Amount; and
(i) the payments (or the Euro Equivalent of the pays)ett be effected in accordance with the
relevant Priority of Payments, by the Covered Ba@darantor in priority to, and including, payments
under the Swap Agreements (which are not ExcludeapS). For the avoidance of doubt, items under
(i) (a) above shall include interest expected torbeeived from the investment, into Eligible
Investments and Authorised Investments, of prirfcipallections arising from the expected
amortisation of the Eligible Portfolio.

“Net Present Valué means, as of any date, an amount equal to trebed@ sum of the product of
each relevant Discount Factor and expected paym@ntdshe Euro Equivalent of the expected
payments) to be received or to be effected.

“Net Present Value of the Eligible Portfolid means at any date an amount equal to the algebrai
sum of (i) the product of (a) each relevant Dis¢otactor and (b) expected principal and interest
payments (or the Euro Equivalent of expected ppiiciand interest payments) from the Fixed

Component of the Eligible Portfolio and Expecteddfing Payments in respect of principal and
interest from the Floating Component of the EligilBtortfolio, (ii) the product of (c) each relevant

Discount Factor and (d) expected payments to beived or to be effected by the Covered Bonds
Guarantor under or in connection with the TBG Swapd the CB Swaps (which are not Excluded
Swaps), (iii) the product of (e) each relevant Digd Factor and (f) any amount (or the Euro

Equivalent of any amount) expected to be paid ByGbvered Bonds Guarantor in priority to the TBG

Swaps and the CB Swaps payments, in accordancethtrelevant Priorities of Payments and (iv)

any sum standing to the credit of the Accounts¢gpotihan the Expenses Account, the Corporate
Account and the Quota Capital Account), for theidance of doubts, without any double counting

with the Integration Assets, Eligible Investmentsl aAuthorised Investments included in point (i)

above.

“Net Present Value of the Outstanding Covered Bondameans at any date an amount equal to the
sum of (i) the product of (a) each relevant Dis¢otactor and (b) expected principal and interest
payments (or the Euro Equivalent of expected ppiiciand interest payments) in respect of the
outstanding Series of Covered Bonds (other thaatifig rate Covered Bonds) and (ii) the product of
(c) each relevant Discount Factor and (d) Expeé&tiedting Payments in respect of principal and
interest on floating rate Covered Bonds.

“OC Adjusted Eligible Portfolio” means an amount equal to:
A+B+C+D+E-Z

where:

- A=PA*P
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where

PA = the Outstanding Principal Balance of Public&s excluding (a) any Defaulted Assets
and those Public Assets for which a breach of ¢peasentations and warranties granted under
Clause 2 (Dichiarazioni e Garanzie del CedentdhefWarranty and Indemnity Agreement
has occurred and has not been remedied, (b) theoAsid Investments which are Public
Assets and (c) Eligible Investments which are Rubfisets;

P = Asset Percentage;

- B = Integration Assets excluding (a) any Defaultesbdts and those Integration Assets for
which a breach of the representations and waragtianted under Clause 2 (Dichiarazioni e
Garanzie del Cedente) of the Warranty and Indemhifseement has occurred and has not
been remedied, (b) the Outstanding Principal Ba&asfcintegration Assets in excess of the
Integration Assets Limit, (c) the Integration Assethich do not meet the Integration Assets
Rating Requirements.

- C = the Outstanding Principal Balance of Eligibledatments which are Public Assets;
- D = the Outstanding Principal Balance of Authoriseeelstments which are Public Assets;

- E = any sum standing to the credit of the Accounthdr than the Expense Account, the
Corporate Account and the Quota Capital Account)lie avoidance of doubts, without any
double counting with B and excluding any sum inesscof the Integration Assets Limit;

- Z = (the weighted average number of days to maturithefoutstanding Covered Bonds/365)
multiplied by the outstanding Covered Bonds muikiglby N.

where
N = Negative Carry Factor.

“Outstanding Principal Balance' means, at any date, in relation to a loan, a ban®eries of
Covered Bonds or any other asset the aggregatenabprincipal amount outstanding (or the Euro
Equivalent of the aggregate nominal principal antooutstanding) of such loan, bond, Series of
Covered Bonds or asset at such date.

“Outstanding Principal Balance of the Covered Bondsmeans the Outstanding Principal Balance
of the outstanding Series of Covered Bonds.

“Random Basi$§ means any process which selects Public Asseta basis that is not designed to
favour the selection of any identifiable class ypet or quality of assets from all the Public Assets
forming part of the Portfolio.

“Required Redemption Amount means in respect of any relevant Series of Cav@&ends, the
amount calculated as follows: the Outstanding RpaicBalance of the relevant Series of Covered
Bondsmultiplied (1 + (N x (days to maturity of the relevant Ser#Covered Bonds/365)). Where
“N” is the Negative Carry Factor.

“Relevant Securities Documentsmeans the relevant prospectuses (or, for Seeariti respect of
which duty to publish a prospectus is not proviftad the issue notice published in accordance with
the relevant applicable law) and/or the terms amutitions of the Securities (or similar documenits i
accordance with the relevant applicable law) amddbcuments by means of which Guarantees are
given.

“Swap Curve’ means the term structure of interest rates ugethé Servicer in accordance with the
best market practice and calculated based on miadtetiments.

“Swap Margin” means the positive or negative margin appliedht 6-Month Euribor paid by the
Covered Bonds Guarantor with respect to the rete@81Swap.

“WA CB Margin” the weighted average positive or negative maggiplied to the 6-Month Euribor
paid by the Issuer with respect to the Covered Bond
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“WA Swap Margin” the weighted average positive or negative margaplied to the 6-Month
Euribor that the Covered Bonds Guarantor will paglar the CB Swaps.

Pre-Maturity Liquidity Test

The Pre-Maturity Liquidity Test (as defined belois)intended to provide liquidity for Hard Bullet
Covered Bonds when the Issuer’'s long-term credinga fall below the Pre-Maturity Liquidity
Required Ratings.

On any Business Day (each tHeré-Maturity Liquidity Test Date” ) falling during the Pre-Maturity
Rating Period prior to the occurrence of an Issbeent of Default, the Calculation Agent will
determine if the Pre-Maturity Liquidity Test hasehebreached, and if so, it shall immediately notify
the Issuer, the Seller, the Hedging Counterpaatieisthe Representative of the Covered Bondholders.

For the purpose of this paragraph tiRee-Maturity Liquidity Test” is complied with if on any Pre-
Maturity Liquidity Test Date if, during the Pre-Maity Rating Period, all of the Issuer’s creditimgs
are equal to, or greater than, the Pre-Maturitwidify Required Ratings.

“Pre-Maturity Rating Period” means the period of 12 months preceding the Mgtirate of any
Hard Bullet Series of the Covered Bonds.

Following a breach of a Pre-Maturity Liquidity Tdst respect of a Series of Hard Bullet Covered
Bonds:

0] the Issuer shall:

(a) make a cash deposit for an amount equal to theiReigRedemption Amount of the
Series of Hard Bullet Covered Bonds to which such-MRaturity Liquidity Test
relates on the Pre-Maturity Test Account, openedtsnname with a bank whose
ratings are at least equal to the Minimum Requikedount Bank Ratings provided
for under the Transaction Documents and pledgedfairour of the Covered
Bondholders; and/or

(b) obtain a first demand, autonomous guarantee (npdhia criteria set forth by the
Rating Agency) for an amount equal to the RequiRedtiemption Amount of the
Series of Hard Bullet Covered Bonds to which such-MRaturity Liquidity Test
relates, by an eligible entity whose ratings arleast equal to the Minimum Required
Pre-Maturity Liquidity Guarantor Ratings; and/or

(© take action in the form of a combination of theefgming which in aggregate adding
up to an amount equal to the Required Redemptiomukmof the Series of Hard
Bullet Covered Bonds to which such Pre-Maturitydidjty Test relates;

and/or

(ii) the Covered Bonds Guarantor shall direct the Serue sell Selected Assets in accordance
with the procedures set out in the Portfolio Admsiiration Agreement, for an amount equal to
the Adjusted Required Redemption Amount of the €3edf Hard Bullet Covered Bonds to
which such Pre-Maturity Liquidity Test relates.

If the Pre-Maturity Liquidity Test in respect ofyaBeries of Covered Bonds is breached and therlssue
or the Covered Bonds Guarantor have not takendtjgined actions (as described above) following
the breach by the earlier to occur of:

(@) 20 Business days from the date on which the Ismuewtified of the breach of the Pre-
Maturity Liquidity Test, and

(b) the Maturity Date of that Series of Covered Bonds,

an Issuer Event of Default shall occur and the Bsgmtative of the Covered Bondholders will serve a
Notice to Pay to the Covered Bonds Guarantor.

For the purposes of this section:
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“Adjusted Required Redemption Amount which is an amount equal to the Required Redampti
Amount of the Earliest Maturing Covered Bordgs or minusany swap termination amounts payable
respectively by or to the Covered Bonds Guaralegsamounts standing to the credit of the Accounts
(excluding the Expense Account, the Corporate Aoteund the Quota Capital Account and all the
amounts required to repay any Series of Coveredi8arhich mature prior to or on the same date as
the relevant Series of Covered Bonds and all theuats to be applied on the following Guarantor
Payment Date to repay higher ranking amounts inrédtevant Priorities of Payment#ss the
Outstanding Principal Balance of any Eligible Invesnts and Authorised Investments.

Set-Off Risk and Claw-Back Risk

Pursuant to the Portfolio Administration Agreemehg Servicer has undertaken, upon occurrence of
an Issuer Downgrading Event or a Servicer Downgigdivent, to notify on a quarterly basis the
Rating Agency of each of the Potential Set-Off Amiband the Potential Claw-Back Amount. As
long as the Issuer Downgrading Event and the Semowingrading Event is continuing, the Asset
Percentage shall be reduced by an amount equakt®atential Set-Off Amount and the Potential
Claw-Back Amount.

“Issuer Downgrading Event means the Issuer being downgraded to “P-3”, ¢ovbeby Moody’s.

“Potential Claw-Back Amount’ means an amount, calculated by the Servicer ger@entage of the
Portfolio that the Seller determines as potentisilligject to claw-back.

“Potential Set-Off Amount’ means an amount, calculated by the Servicer pesreentage of the
Portfolio that the Seller determines as potentisiligject to set-off by the Debtors.

“Servicer Downgrading Event means the Servicer being downgraded to “Bal”,betow, by
Moody'’s.

Commingling Risk for loans granted in pool

Pursuant to the Portfolio Administration Agreemehg Servicer has undertaken, upon occurrence of
an ATl Agent Trigger Event, to notify the Rating éary, the Representative of the Covered
Bondholders and the Hedging Counterparties of sweimts and shall identify the ATI Commingling
Affected Portfolio. Further to such event, and $orlong as the event is continuing, if no other ATI
Agent Remedy Actions has been implemented, therrdetation of the Asset Percentage shall be
modified so as to consider the amounts which maysiigiect to commingling risk in case of
bankruptcy of the relevant ATl Agent Bank.

For the purpose of this section:

“ATI"” means anAssociazione Temporanea di Impresea Raggruppamento Temporanes ruled
under Legislative Decree no. 163 of 12 April 20@86amended and supplemented from time to time,
and the relevant implementing regulations.

“ATI Agent Bank” means, in respect of a Loan disbursed by lenepool as ATI or Convenzioni
in Pool, the bank (other than the Issuer and thei&) acting as agent bank for the pool on th&isha
of an irrevocable mandate (an in rem propriam miam)daanted to it.

“ATI Agent Remedy Actions’ means that (a) the Asset Percentage has beerfi@aboii accordance
with the Portfolio Administration Agreement in ord® cure an ATl Agent Trigger Event and the
Tests are satisfied taking into account such amentino the Asset Percentage, (b) a guarantee in
respect of the relevant ATI Agent Bank’s obligaiohas been granted by an eligible entity in
accordance with the provisions of the Servicing éggnent, (c) the ATl Commingling Reserve
Amount has been credited to the Investment Accaamtthe immediately preceding Guarantor
Payment Date or (d) the amounts standing to thditcoé the Accounts are sufficient, taking into
account the amounts to be paid under points ({(tamf the Pre-Issuer Default Interest Priority of
Payments, to constitute the ATI Commingling Resékm@unt on the next Guarantor Payment Date.

“ATI Agent Trigger Event” means any of the following event: (a) the unseduiunguaranteed and
unsubordinated debt obligations of an ATI Agent Bare rated below “Baa3” by Moody'’s or (b) any
amount due to be paid by an ATI Agent Bank to teeviger or the Covered Bonds Guarantor in
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accordance with the relevant Loan Agreements oitlarpcdocuments is not duly and timely paid by
the relevant ATI Agent Bank.

“ATI Commingling Affected Portfolio” means the aggregate amount of the Loans in oelatd
which the relevant ATl Agent Bank has been affettg@n ATI Agent Trigger Event.

“ATI Commingling Reserve Amount’ means, on any date, an amount equal to (a) thk pethe
Collections expected to be received during onéheffbllowing Collection Periods in respect of the
ATl Commingling Affected Portfolio minus (b) the aomnt of the Reserve Fund Required Amount
already credited (or to be credited on the relev@oarantor Payment Date) on the Investment
Account, provided that if the difference betweeh dad (b) above is a negative number the ATI
Commingling Reserve Amount shall be equal to zero.

“Convenzioni in Podl means temporary pools composed by two or mor&ather than an ATI.
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ACCOUNTS AND CASH FLOWS
ACCOUNTS

The following Accounts are established and shallmmntained with the Account Bank and the
Receivables Collection Account Bank as separateusmts in the name of the Covered Bonds
Guarantor.

The Receivables Collection Accounts shall be hett the Receivables Collection Account Bank for
as long as the Receivables Account Bank maintéiesvinimum Required Receivables Collection
Account Bank Rating.

The Securities Collection Accounts, the Investm@otount, the Securities Account, the Eligible
Investments Account, the Quota Capital Account,ERpenses Account and the Corporate Account
shall be held with the Account Bank for as longthe Account Bank maintains the Minimum
Required Account Bank Rating.

The Principal Receivables Collection Account

Deposits An Euro denominated current account established maintained with Receivables
Collection Account Bank into which:

() by the end of the second Business Day immediat#lgviing the relevant reconciliation, any
principal payment and any Interest Component offtiechase Price received by the Servicer in
relation to the Receivables will be deposited wiilue date as of the relevant date of receipt;

(i) promptly upon receipt, all principal components dhd Interest Component of the Purchase
Price of the proceeds arising out of the liquidatid Receivables will be transferred with value
date as of the relevant date of receipt.

Withdrawals On a daily basis by the end of the relevant daseceipt, any amount standing to the
credit of the Principal Receivables Collection Agcbwill be transferred to the Investment Account
by the Receivables Collection Account Bank.

(the “Principal Receivables Collection Accouriy.
The Interest Receivables Collection Account

Deposits An Euro denominated current account established maintained with Receivables
Collection Account Bank into which:

() by the end of the second Business Day immediat#lgvwiing the relevant reconciliation, any
interest payment (other than the Interest Compowoérthe Purchase Price) received by the
Servicer in relation to the Receivables will be algfed with value date as of the relevant date of
receipt;

(i) promptly upon receipt, all proceeds (net of anygipal component thereof) arising out of the
liquidation of Receivables will be transferred withlue date as of the relevant date of receipt.

Withdrawals.On a daily basis by the end of the relevant dayeoéipt, any amount standing to the
credit of the Interest Receivables Collection Aattowill be transferred to the Investment Account by
the Receivables Collection Account Bank.

(the “Interest Receivables Collection Accourit and together with the Principal Receivables
Collection Account, theReceivables Collection Accounts.

The Principal Securities Collection Account

Deposits. An Euro denominated current account kskall and maintained with the Account Bank
into which:

() on a daily basis, any principal payment and angredt Component of the Purchase Price
received in relation to the Securities will be dejped.
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(i) promptly upon receipt, all principal componentdtw# proceeds arising out of the liquidation of
Securities (other than the Eligible Investments dhd Authorised Investments) will be
transferred.

Withdrawals.On a daily basis by the end of the relevant dayeoéipt, any amount standing to the
credit of the Principal Securities Collection Acodwiill be transferred to the Investment Account by
the Account Bank.

(the “Principal Securities Collection Account).
The Interest Securities Collection Account

Deposits. An Euro denominated current account bshetol and maintained with the Account Bank
into which:

(i) on a daily basis, any interest payment (other tharinterest Component of the Purchase Price)
in relation to the Securities will be deposited.

(i) promptly upon receipt, all proceeds (net of anygigal component thereof) arising out of the
liquidation of Securities (other than the Eligibtevestments and the Authorised Investments)
will be transferred.

Withdrawals.On a daily basis by the end of the relevant dayeoéipt, any amount standing to the
credit of the Interest Securities Collection Accouill be transferred to the Investment Account by
the Account Bank.

(the “Interest Securities Collection Accourt and together with the Principal Securities Cdilet
Account, the Securities Collection Accounts

The Investment Account

Deposits An Euro-denominated current account establishmt maaintained with the Account Bank
into which:

(i) the Receivables Collection Account Bank shall tranby the end of the relevant day of receipt
any amount standing to the credit of the Receiwalellection Accounts and the Account Bank
shall transfer in the Investment Account by the ehdhe relevant day of receipt any amount
standing to the credit of the Securities Collecthamtounts;

(i) by the end of the relevant day of receipt the Aatd@ank shall transfer (a) the funds resulting
from the reimbursement or liquidation of all Eligghinvestments and Authorised Investments;
(b) any amount to be credited to the Investmentofiotin accordance with the relevant Priority
of Payments (including any CB Swaps Accumulation odmnt, the Reserve Fund Required
Amount, the ATI Commingling Reserve Amount, theehaist Accumulation Amount and any
Purchase Price Accumulation Amount); and (c) angwarh (if any) standing to the credit of the
Transaction Account, after distribution in accorclamvith the applicable Priorities of Payments
of payments due on the relevant CB Payment Datesymnents of the purchase price to be paid
in accordance with the Master Transfer Agreement.

Withdrawals

(i) within 2 Business Days prior to each Guarantor Rayrbate, any amount standing to the credit
of the Investment Account (other than the CB SwApsumulation Amount and the Interest
Accumulation Amount) shall be transferred to than&action Account.

(i) 2 Business Days prior to each CB Payment Dateaamyunt to be paid under the CB Swaps on
such CB Payment Date shall be transferred to thaskction Account.

(i) 2 Business Days prior to each CB Payment Date]ntezest Accumulation Amount shall be
transferred to the Transaction Account.

(iv) 2 Business Days prior to each date on which a pselprice has to be paid under the Master
Transfer Agreement, the Purchase Price Accumulafiarount shall be transferred to the
Transaction Account upon instruction of the Semvice
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(v) 2 Business Days prior to each CB Payment Datenfpdiiter the occurrence of an Issuer Event of
Default or an Article 74 Event, any amount to bédpander the Covered Bonds on such CB
Payment Date shall be transferred to the Transaéti@ount.

(vi) 10 Business Days after the Initial Issue Date awuwsrnequal to Euro 150,000.00 shall be
transferred to the Corporate Account and an amagqual to Euro 120,000.00 shall be
transferred to the Expenses Account.

(the “Investment Account).

The Securities Account

Deposits An Euro-denominated current account establishretl aintained with the Account Bank
into which the Account Bank, pursuant to any ordéthe Cash Manager or the Covered Bonds
Guarantor, will deposit and keep the Public Assatd Integration Assets consisting of securities
(other than the Eligible Investments and the Aut®at Investments).

Withdrawals All the Public Assets and Integration Assets gy of securities (other than the
Eligible Investments and the Authorised Investmemttl be (a) liquidated in accordance with the
provisions of the Portfolio Administration Agreentanr (b) sold to the relevant Seller in accordance
with the Master Transfer Agreement upon instructbrthe Servicer, and proceeds credited to the
Investment Account by the Cash Manager.

(the “Securities Account).

The Eligible Investments Account

Deposits An Euro-denominated current account establishretl maintained with the Account Bank
into which the Account Bank, pursuant to any ordiethe Cash Manager, will deposit all securities
constituting Eligible Investments and Authorised/dstments purchased by the Cash Manager on
behalf of the Covered Bonds Guarantor with the arnt®standing to the credit of the Investment
Account.

Withdrawals Within 3 Business Days prior to each CB Paymeatie[alling prior to the occurrence

of an Issuer Event of Default or an Article 74 Evetme Authorised Investments and Eligible
Investments standing to the credit of the Eligibl@estments Account will be liquidated for an

amount equal to the CB Swap Accumulation Amouninterest Accumulation Amount, as the case
may be, and proceeds credited to the Investmenbukdcby the Account Bank unless there are
sufficient funds already deposited in the Investim&ocount to cover the CB Swap Accumulation
Amount or the Interest Accumulation Amount, ast¢hee may be.

Within 3 Business Days prior to each CB PaymentDalling after the occurrence of an Issuer Event
of Default or an Article 74 Event, all the Auth@@sInvestments and Eligible Investments standing to
the credit of the Eligible Investments Account wile liquidated and proceeds credited to the
Investments Account by the Account Bank.

Within 3 Business Days prior to each Guarantor Raynbate, the Authorised Investments and the
Eligible Investments standing to the credit of Egible Investments Account will be liquidated and
proceeds credited to the Investment Account.

Within 3 Business Days prior to each date on wlacpurchase price in respect of any Revolving
Assignment has to be paid under the Master Tramsfgeement, the Authorised Investments and
Eligible Investments standing to the credit of Elgible Investments Account will be liquidated for
an amount equal to the Purchase Price Accumul&tioount and proceeds credited to the Investment
Account by the Account Bank unless there are sefiicfunds already deposited in the Investment
Account to cover the Purchase Price Accumulatiorogm.

(the “Eligible Investments Account).
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The Quota Capital Account

Deposits An Euro-denominated current account establishretl aintained with the Account Bank
into which all the sums contributed by the quotdbod of the Covered Bonds Guarantor as quota
capital have been credited and all interest acciuer@on will be credited.

(the “Quota Capital Account’).

The Expenses Account

Deposits An Euro-denominated current account establishmt raaintained with the Account Bank
into which;

(i) 10 Business Days after the Initial Issue Date amuarhequal to Euro 120,000.00 will be
credited,;

(i) on each Guarantor Payment Date, an amount equahdoCovered Bonds Guarantor
Disbursement Amount will be credited.

Withdrawals The general expenses (other than the Expensegrdlipayable at any time within each
Guarantor Interest Period will be paid with the mesrstanding to the credit of the Expenses Account.

(the “"Expenses Account)

The Corporate Account

Deposits An Euro-denominated current account establishmt raaintained with the Account Bank
into which:

() 10 Business Days after the Initial Issue Date amuarhequal to Euro 150,000.00 will be
credited;

(i) on each Guarantor Payment Date, an amount equbhkt@overed Bonds Guarantor Retention
Amount will be credited.

Withdrawals The Expenses due and payable at any time witith &uarantor Interest Period will be
paid with the monies standing to the credit of@lmeporate Account.

(the “Corporate Account”)

The Transaction Account

Deposits An Euro-denominated current account establisheel maintained with the Account Bank
into which;

() 2 Business Days prior to each Guarantor Paymerd, @} any amount standing to the credit of
the Investment Account (other than the CB SwapsuAtdation Amount, the Interest
Accumulation Amount and the Purchase Price AccutimiaAmount) shall be transferred and
(b) any amounts to be paid by the Hedging Countgrpader the TBG Swaps will be credited.

(i) 2 Business Days prior to each CB Payment Datenfapemount to be paid under the CB Swaps
on such CB Payment Date and deposited on the meastAccount shall be transferred and (b)
the amounts to be paid by the CB Hedging Countgrpsader the CB Swaps will be credited.

(iii) 2 Business Days prior to each CB Payment Date migydst Accumulation Amount deposited
on the Investment Account shall be transferred.



(iv)

(v)

(vi)

2 Business Days prior to each CB Payment Datenfplifter the occurrence of an Issuer Event of
Default or an Article 74 Event, any amount to bédpander the Covered Bonds on such CB
Payment Date shall be transferred from the Investrecount.

2 Business Days prior to each date on which a pselprice has to be paid under the Master
Transfer Agreement, the Purchase Price Accumuladiorount shall be transferred from the
Investment Account to the Transaction Account uipstruction of the Servicer.

Any drawdown under the Subordinated Loan Agreemahbe credited.

Withdrawals

(i)

(ii)

(iii)

(iv)

(v)

(vi)

(vii)

on each Guarantor Payment Date, the Cash Manaljexxetute payments or credit the relevant
amounts in accordance with the relevant PrioriteBayments (including the purchase price of
Public Assets and Integration Assets funded thraugtilable Funds).

on each CB Payment Date the Cash Manager will éggrayments under the CB Swaps.

1 Business Day prior to each CB Payment Date faliifter an Issuer Event of Default or an
Article 74 Event or a Covered Bonds Guarantor Exémefault, the Cash Manager will transfer
to the Paying Agent the amounts necessary to exg@aytments of interests and principal due in
relation to the outstanding Covered Bonds in acued with the Post-Issuer Defaults Priority of
Payments.

2 Business Days following the relevant CB PaymeatieDany amount in excess, after payments
of the amounts mentioned above, will be transfetedhe Investment Account by the Cash
Manager.

On the date on which the Definitive Purchase Potdhe New Portfolio or the Rectified
Purchase Price of the New Portfolio has to be fpaidccordance with the Master Transfer
Agreement, an amount equal to the lower of (a)Rbechase Price Accumulation Amount and
(b) the Definitive Purchase Price of the New Pdidfor the Rectified Purchase Price of the New
Portfolio, as the case may be, will be transfetcetthe Seller by the Cash Manager.

2 Business Days following the payment under thegqaing paragraph, any amount equal to the
positive difference, if any, between the PurchaseePAccumulation Amount and the Definitive
Purchase Price of the New Portfolio or Rectifieddhase Price of the New Portfolio, as the case
may be, actually paid to the Seller will be transfd to the Investment Account by the Cash
Manager.

The Cash Manager will execute payments for thehmse of any Public Assets and Integration
Assets funded through the Subordinated Loan inrdecme with the provisions of the Master
Transfer Agreement.

(the “Transaction Account’).”
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CASH FLOWS

This section summarises the cash flows of the GalvBonds Guarantor only, as to the allocation and
distribution of amounts standing to the credit lo¢ tAccounts and their order of priority (all such
orders of priority, thePriority of Payments") (a) prior to an Issuer Event of Default and av€ed
Bonds Guarantor Event of Default, (b) following Esuer Event of Default but prior to a Covered
Bonds Guarantor Event of Default and (c) followan@overed Bonds Guarantor Event of Default.

Pre-Issuer Default Interest Priority of Payments

On each Guarantor Payment Date, prior to the semwican Article 74 Notice to Pay or a Notice to
Pay (or following the withdrawal of an Article 74obice to Pay), the Covered Bonds Guarantor will
use Interest Available Funds (as defined belowinake payments in the order of priority set out
below (in each case only if and to the extent gmtments of a higher priority have been made in
full):

0] first, to paypari passuandpro rata according to the respective amounts thereof anyadind
taxes due and payable by the Covered Bonds Guaranto

(ii) second pari passuandpro rata according to the respective amounts thereof (g)atp any
Expenses, to the extent that such costs and exp@msenot met by utilising any amounts
standing to the credit of the Expenses Accountarttie Corporate Account on the Guarantor
Payment Date falling in March and September of egedr and (b) to credit the Covered
Bonds Guarantor Disbursement Amount into the Exgemsccount and the Covered Bonds
Guarantor Retention Amount into the Corporate Aotpu

(i) third, to pay,pari passuandpro rataaccording to the respective amounts thereof arguam
due and payable (including fees, costs and expemsdbe Representative of the Covered
Bondholders, the Receivables Collection Account iBathe Account Bank, the Cash
Manager, the Calculation Agent, the AdministratBervices Provider, the Asset Monitor, the
Portfolio Manager, the Swap Service Providers aedServicer;

(iv) fourth, pari passuandpro rata according to the respective amounts thereof (g)atp any
Hedging Senior Payments, other than in respectrisicipal, due and payable on such
Guarantor Payment Date, under the TBG Swaps, (Ipajoany Hedging Senior Payment,
other than in respect of principal, due and payahlsuch Guarantor Payment Date under the
CB Swaps or to credit to the Investment Accounaarmunt equal to the CB Swaps Interest
Accumulation Amount to be used for Hedging SeniayrRents, other than in respect of
principal, under the CB Swaps after the relevardr@otor Payment Date; and (c) to credit to
the Investment Account an amount equal to the ésteiccumulation Amount, to be used for
any interest payment due on the CB Payment Datésgfaluring the Guarantor Interest
Period starting from such Guarantor Payment Dategspect of any Series of Covered Bonds
in relation to which no CB Swaps have been entirteg

(V) fifth, to credit to the Investment Account an amountaédqa the Reserve Fund Required
Amount;

(vi) sixt, if an ATl Agent Trigger Event occurs and is caning and no other ATl Agent Remedy
Actions has been implemented, to credit to the dlment Account an amount equal to the
ATI Commingling Reserve Amount;

(vii)  seventhto credit to the Principal Receivables Collectioncéunt an amount equal to the
amounts paid under item (i) of the Pre-Issuer Defadncipal Priority of Payment on any
preceding Guarantor Payment Date and not yet rejpaldr this item (vii);

(viii)  eighth if a Servicer Termination Event has occurred;redit all remaining Interest Available
Funds to the Investment Account until such Servi@mination Event is either remedied by
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the Servicer or waived by the Representative ofdbeered Bondholders or a new servicer is
appointed to service the Portfolio (or the releyaant thereof);

(ix) ninth, if the Pre-Maturity Liquidity Test or the Testeanot satisfied on the Calculation Date
immediately preceding the relevant Guarantor Paymate or an Issuer Event of Default or a
Covered Bonds Guarantor Event of Default has oedunn or prior such Guarantor Payment
Date or the Issuer has not paid interest and géhaue on the CB Payment Dates in the
immediately previous Guarantor Interest Periodciedit all remaining Interest Available
Funds to the Investment Account until the followf@garantor Payment Date;

x) tenth to pay any amount arising out of any terminateant under any Swap Agreements not
provided for under item (iv) above;

(xi) eleventhto paypari passuandpro rata, any other amount due and payable to the Sefiler, t
Additional Sellers (if any) or the Issuer under amgnsaction Document (other than the
Subordinated Loan Agreement);

(xii)  twelfth to pay, pari passuand pro rata according to the respective amounts thereof any
amount due and payable as Minimum Interest Amouodeuthe Subordinated Loan;

(xiii)  thirteenth to pay any Premium Interest Amount under the &libated Loan.

Pre-Issuer Default Principal Priority of Payments

On each Guarantor Payment Date, prior to the sewican Article 74 Notice to Pay or a Notice to
Pay (or following the withdrawal of an Article 74obice to Pay), the Covered Bonds Guarantor will
use Principal Available Funds to make paymenthiéndrder of priority set out below (in each case
only if and to the extent that payments of a higrésrity have been made in full):

0] first, to pay any amount due and payable under itents (i) of the Pre-Issuer Default
Interest Priority of Payment, to the extent tha¢ tinterest Available Funds are not
sufficient, on such Guarantor Payment Date, to nsaioh payments in full;

(ii) secongdpari passuandpro rataaccording to the respective amounts thereof (gptoany
Hedging Senior Payment in respect of principal dmnel payable on such Guarantor
Payment Date under the TBG Swaps and (b) to payHedging Senior Payment in
respect of principal due and payable on such GtardPayment Date under the CB
Swaps or to credit to the Investment Account anwarhequal to the CB Swaps Principal
Accumulation Amount to be used for Hedging SeniayrRent under the CB Swaps after
the relevant Guarantor Payment Date;

(i) third, if the Pre-Maturity Liquidity Test is satisfiedari passuandpro rata according to
the respective amounts thereof, (a) to pay thehasee price of the Public Assets and/or
Integration Assets offered for sale by the Sellee Additional Sellers (if any) or the
Issuer in the context of Revolving Assignment ita@dance with the provisions of the
Master Transfer Agreement or any amount due toSbler as purchase price in the
context of Revolving Assignment pursuant to the tdiasransfer Agreement that was not
paid on the previous Guarantor Payment Date, (bjddit to the Investment Account the
Purchase Price Accumulation Amount;

(iv) fourth, to deposit on the Investment Account any resitualcipal Available Funds in an
amount sufficient to ensure that taking into ac¢dhe other resources available to the
Covered Bonds Guarantor, the Tests are met;

(v) fifth, if a Servicer Termination Event has occurredyedidual Principal Available Funds
to be credited to the Investment Account until segient of default of the Servicer is
either remedied by the Servicer or waived by therBsentative of the Covered
Bondholders or a new servicer is appointed to serthe Portfolio (or the relevant part
thereof);
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(vi)

(vii)

(viii)

(ix)

sixth, if the Pre-Maturity Liquidity Test or the Testeeanot satisfied on the Calculation
Date immediately preceding the relevant Guarangymient Date or an Issuer Event of
Default or a Covered Bonds Guarantor Event of Defaas occurred on or prior such
Guarantor Payment Date or the Issuer has not ptedest and principal due on the CB
Payment Dates in the immediately previous Guaraiterest Period, to credit all
remaining Principal Available Funds to the Investtméccount until the following
Guarantor Payment Date;

seventh to pay any amount arising out of any terminatewvent under any Swap
Agreements not provided for under item (ii) above;

eight, to paypari passuandpro rata any other amount due and payable to the Seller, th
Additional Sellers (if any) or the Issuer under dmgnsaction Document (other than the
Subordinated Loan Agreement) not already provideduhder item (xi) of the Pre-Issuer
Default Interest Priority of Payment;

ninth, to pay the amount (if any) due to the Seller gacfpal redemption under the
Subordinated Loan (including as a consequenceidiiésta di rimborso anticipatoas
indicated therein) provided that the Tests and Rhe-Maturity Liquidity Test are still
satisfied after such payment.

Post-Issuer Default Priority of Payments

On each Guarantor Payment Date, following the sergf an Article 74 Notice to Pay (which has not
been withdrawn) or a Notice to Pay, but prior te tccurrence of any Covered Bonds Guarantor
Events of Default, the Covered Bonds Guarantor ugk the Available Funds, to make payments in
the order of priority set out below (in each casty éf and to the extent that payments of a higher
priority have been made in full):

(i)

(ii)

(iii)

(iv)

first, to pay,pari passuand pro rata according to the respective amounts thereof, any
Expenses and taxes, in order to preserve its capa@xistence, to maintain it in good
standing and to comply with applicable legislation;

secondpari passuandpro rataaccording to the respective amounts thereof (apjoany
amount due and payable to the Representative of QGbeered Bondholders, the
Receivables Collection Account Bank, the AccountniBathe Cash Manager, the
Administrative Services Provider, the Calculatiogeft, the Asset Monitor, the Portfolio
Manager, the Swap Service Providers and the Seraicd (b) to credit the Covered
Bonds Guarantor Disbursement Amount into the Exgen&ccount and the Covered
Bonds Guarantor Retention Amount into the Corpofateount;

third, pari passuandpro rata according to the respective amounts thereof (@atoany
Hedging Senior Payment, other than in respect wicipal, due and payable on such
Guarantor Payment Date, under the TBG Swaps, (payoany Hedging Senior Payment,
other than in respect of principal, due and payahlsuch Guarantor Payment Date under
the CB Swaps or to credit to the Investment Accamamount equal to the CB Swaps
Interest Accumulation Amount to be used for HedgBenior Payments, other than in
respect of principal, under the CB Swaps afterréievant Guarantor Payment Date and
(c) to pay any interest due and payable on suchia@t@ Payment Date or to credit to the
Investment Account an amount equal to the Intekestimulation Amount, to be used for
any interest payment due on the CB Payment Daliasgfaluring the Guarantor Interest
Period starting from such Guarantor Payment Dateespect of any Series of Covered
Bonds in relation to which no CB Swaps have bedered into;

fourth, pari passuandpro rataaccording to the respective amounts thereof,

(a) to pay any Hedging Senior Payment in respect afcppal due and
payable on such Guarantor Payment Date, underBleSwaps;
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v)

(vi)

(vii)

(viii)

(ix)

)

(b) to pay any amount in respect of principal due asayhple on each Series
of Covered Bonds on each CB Payment Date fallinguech Guarantor
Payment Date or to credit to the Investment Accoaimy amount in
respect of principal to be paid on each CB Payriees falling during
the Guarantor Interest Period starting from suchr@uotor Payment Date;
and

(c) to pay any Hedging Senior Payment, in respect ofcypal, due and
payable on such Guarantor Payment Date under th&vzps or to credit
to the Investment Account an amount equal to theSRBps Principal
Accumulation Amount to be used for Hedging SeniayrRents under the
CB Swaps during the Guarantor Interest Period istarfrom such
Guarantor Payment Date;

fifth, to deposit on the Investment Account any residmabunt until all Covered Bonds
are fully repaid or an amount equal to the RequRedemption Amount for each Series
of Covered Bonds outstanding has been accumulated;

sixth, to pay,pari passuandpro rata according to the respective amounts thereof, any
amount arising out of any termination event under 8wap Agreement not provided for
under items (iii) and (iv) above;

seventhto the extent that all the Covered Bonds issustbuany Series have been repaid
in full or an amount equal to the Required RedeomptAmount for each Series of
Covered Bonds outstanding has been accumulategayo pari passu and pro rata
according to the respective amounts thereof, ahgroamount due and payable to the
Seller, the Additional Sellers (if any) or the lesuinder any Transaction Document (other
than the Subordinated Loan Agreement);

eighth to the extent that all the Covered Bonds issuettuany Series have been repaid
in full or an amount equal to the Required RedeomptAmount for each Series of

Covered Bonds outstanding has been accumulategayo pari passu and pro rata
according to the respective amounts thereof, anguamdue as Minimum Interest

Amount under the Subordinated Loan;

ninth, to the extent that all the Covered Bonds issumlbuany Series have been repaid in
full or an amount equal to the Required Redemp#iorount for each Series of Covered
Bonds outstanding has been accumulated, to payp@ssu and pro rata according to the
respective amounts thereof, any amount due asipainender the Subordinated Loan;

tenth to the extent that all the Covered Bonds issugttuany Series have been repaid in
full or an amount equal to the Required Redemp#iorount for each Series of Covered
Bonds outstanding has been accumulated, to payp@ssu and pro rata according to the
respective amounts thereof, any amount due as menhiterest Amount under the
Subordinated Loan.

Post-Guarantor Default Priority of Payments

On each Guarantor Payment Date, following the seref a Covered Bonds Guarantor Acceleration
Notice, the Covered Bonds Guarantor will use thaikable Funds, to make payments in the order of
priority set out below (in each case only if andhe extent that payments of a higher priority have
been made in full):

(i)

(ii)

first, to pay, pari passu and pro rata according tedspective amounts thereof, any Expenses
and taxes;

second to pay,pari passuand pro rata according to the respective amounts thereof, any
amounts due and payable to the Representativeed@olvered Bondholders, the Receivables
Collection Account Bank, the Account Bank, the Cad&hnager, the Calculation Agent, the
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(iii)

(iv)

(v)

(vi)

(vii)
(viii)

(ix)

Administrative Services Provider, the Asset Monitbe Portfolio Manager, the Swap Service
Providers and the Servicer and to credit an amaoynto the Covered Bonds Guarantor
Disbursement Amount into the Expenses Account amsl €Covered Bonds Guarantor
Retention Amount into the Corporate Account;

third, pari passuand pro rata according to the respective amounts thereof (gayp any
Hedging Senior Payment, other than in respect aicjpal, due and payable on such
Guarantor Payment Date, under the TBG Swaps, antb(pay any amount, other than in
respect of principal, due and payable on each Sefi€Covered Bonds and (c) to pay any
Hedging Senior Payments, other than in respectrivicipal, due and payable on such
Guarantor Payment Date under the CB Swaps;

fourth, pari passuandpro rata according to the respective amounts thereof,dg)ay any
Hedging Senior Payment in respect of principal dné payable on such Guarantor Payment
Date, under the TBG Swaps, (b) to pay any amouméspect of principal due and payable
under each Series of Covered Bonds on such GuarBagoment Date and (c) to pay any
Hedging Senior Payments in respect of principal ahe payable on such Guarantor Payment
Date under the CB Swaps;

fifth, to pay, pari passu and pro rata according tag¢lpective amounts thereof, any amount
arising out of any termination event under any Swgpeements not provided for under items
(i) and (iv) above;

sixth to pay,pari passuandpro rata according to the respective amounts thereof, dhgro
amount due and payable to the Seller, the AdditiSedlers (if any) or the Issuer under any
Transaction Document (other than the SubordinatethlAgreement);

seventhto pay, pari passu and pro rata according to dspective amounts thereof, any
amount due as Minimum Interest Amount under theo&libated Loan;

eighth to pay, pari passu and pro rata according toréspective amounts thereof, any
amounts due as principal under the Subordinated;Loa

ninth, to pay, pari passu and pro rata according todbpective amounts thereof, any amount
due as Premium Interest Amount under the Subotinaban.
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USE OF PROCEEDS

The net proceeds to the Issuer from the issueaif 8aries of Covered Bonds will be used by Intesa
Sanpaolo Group for general funding purposes.
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DESCRIPTION OF THE TRANSACTION DOCUMENTS

Master Transfer Agreement

Pursuant to a master transfer agreement entere@m20 May 2009 and subsequently amended (the
“Master Transfer Agreement), the Seller assigned and transferred the IniRaktfolio to the
Covered Bonds Guarantor, without recourse (protsplin accordance with Law 130. Furthermore,
the Seller and the Covered Bonds Guarantor agtesdilie Seller may assign and transfer Public
Assets and/or Integration Assets to the CovereddBdBuarantor from time to time, on a revolving
basis, in the cases and subject to the limitsHerttansfer of further Public Assets and/or Intégra
Assets.

Further Assignments

For the assignment of each New Portfolio, the CedeBonds Guarantor shall pay the Seller an

amount equal to the sum of the individual priceath Receivable and Security of all the Receivables
or Securities in such New Portfolio, to be caloedhin accordance with the provisions set forth unde

the Master Transfer Agreement.

The Receivables comprised in each New Portfolioll st@mply with the General Criteria (if
applicable in relation to the relevant issuance,3pecific Criteria) on the relevant Cut-off Da&ach
Portfolio may be composed by Integration Assetwvipex that the total amount of such Integration
Assets does not exceed the Integration Assets Limit

The Further Assignments shall be aimed at:

(@) issuing further Covered Bonds funded by means ajuams drawn under the Subordinated
Loan, (the fssuance Collateralisation Assignmeri}; or

(b) investing principal Collections by means of puréhgsfurther Public Assets using the
principal collections received by the Covered Bo@Gdsrantor in relation to the Public Assets
and Integration Assets which are part of the Plotfand in accordance with the relevant
Priorities of Payments (thd&Revolving Assignment); or

(©) complying with the Tests, and preventing the breatlthe Tests, in accordance with the
Portfolio Administration Agreement (thelrtegration Assignment’), subject to the
Integration Assets Limits.

The obligation of the Covered Bonds Guarantor taipase any New Portfolio shall be conditional
upon, inter alia, (a) the existence of Principabi#able Funds with reference to the Pre-Issuer Defa
Principal Priority of Payments for the carrying afithe Revolving Assignments, and (b) the funding
of the requested amounts under the relevant Sutaiedl Loan for the carrying out of Issuance
Collateralisation Assignments or Integration Assigmts;

The obligation of the Covered Bonds Guarantor teipase any New Portfolio shall be also subject to
certain conditions subsequent set out in the Massesfer Agreement.

Criteria

Each of the Receivables forming part of the Pddfehall comply with all the General Criteria and t
the applicable Specific Criteria.

Price Adjustments
The Master Transfer Agreement provides a pricesaijent mechanism pursuant to which:

0] if, following the relevant Cut-off Date, any Recalble which is part of the Portfolio does not
meet the Criteria, then such Receivable will benu= not to have been assigned and
transferred to the Covered Bonds Guarantor purdoahte Master Transfer Agreement;

(ii) if, following the relevant Cut-off Date, any Recalfite which meets the Criteria but it is not
part of the Portfolio, then such Receivable sha&l deemed to have been assigned and
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transferred to the Covered Bonds Guarantor witlkeot$f as of the Effective Date of the
relevant Portfolio, pursuant to the Master Transfgreement.

Repurchase of Receivables and Pre-emption right

The Seller is granted an option right, pursuanftbcle 1331 of Italian Civil Code, to repurchase
Receivables or Securities individually or in bloekso in different tranches. In order to exerclse t
option right, the Seller is required to pay the @ad Bonds Guarantor an amount to be calculated in
accordance with the provisions set forth underNfaster Transfer Agreement. The exercise of the
option right shall be conditional upon, inter alia) the verification by the Calculation Agent, a&hd
confirmation of the Seller, that the exercise aftstight shall not cause the breach of the Tesiqlan

the absence of the Issuer Events of Default sét iander Condition 11(c)gsuer Event of Defaylt
point (iii) (Insolvency.

The Seller is granted a pre-emption right to repase Receivables or Securities to be sold by the
Covered Bonds Guarantor to third parties, at thmesterms and conditions provided for such third
parties. Such pre-emption rights shall cease shbel&eller be submitted to any of the proceduges s
forth in Title V of the Banking Law.

Termination of the Covered Bonds Guarantor’'s olliiga to purchase and termination of the
agreement

Pursuant to the Master Transfer Agreement, thegatitin of the Covered Bonds Guarantor to
purchase New Portfolios shall terminate upon theuence of any of the following: (i) a breach of
the undertakings and duties assumed by the Seitsugnt to the Transaction Documents, in the event
such breach is not cured within the period spetifie the Master Transfer Agreement, or it is
otherwise not curable; (ii) a breach of the SedleBpresentations and warranties given in any ef th
Transaction Documents; (iii) a Seller's materiavexde change; (iv) an event which is negatively
affecting the corporate and financial situatiortted Seller (inter alia, enforcement against théegel
assets, winding-up of the Seller, opening of a baptky or insolvency proceeding); (v) a change of
control of the Seller and consequent exit from Ititesa Sanpaolo Group; (vi) a change in law and
regulations following to which the issue of CoveRwhds is impossible or less convenient, both from
an economic and commercial point of view, for treties; (vii) the Seller being notified of the
commencement of a judicial proceeding which mayaaably cause the occurrence of a material
adverse change of the Seller; (viii) the occurrenten Issuer Event of Default notified by the
Representative of the Covered Bondholders botthéol$suer and the Covered Bonds Guarantor.
Further to the occurrence of an event describedegltbe Covered Bonds Guarantor shall no longer
be obliged to purchase New Portfolios.

Undertakings

The Master Transfer Agreement also contains a nuwibendertakings by the Seller in respect of its
activities in relation to the Receivables or Se@si The Seller has undertaken, inter alia, toanef
from carrying out activities with respect to thecBRiwables or Securities which may prejudice the
validity or recoverability of any Receivable or 88ty and in particular not to assign or transtfes t
Receivables or Securities to any third party orcteate any security interest, charge, lien or
encumbrance or other right in favour of any thiadtp in respect of the Receivables or Securitiég T
Seller has also undertaken to refrain from anyoactivhich could cause any of the Receivable or
Security to become invalid or to cause a redudticithe amount of any of the Receivable or Security
or the Guarantee. The Master Transfer Agreemeatmisvides that the Seller shall waive any set off
rights in respect of the Receivables or Securitigg] cooperate actively with the Covered Bonds
Guarantor in any activity concerning the ReceivaloleSecurities.

Governing Law

The Master Transfer Agreement is governed by hdbav.
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Warranty and Indemnity Agreement

On 20 May 2009, the Seller and the Covered Bonds&@uor entered into a warranty and indemnity
agreement, subsequently amended, (tWartanty and Indemnity Agreement”), pursuant to which
the Seller made certain representations and waesatiat the Covered Bonds Guarantor.

Specifically, as of the date of execution of therifer Agreement and as of each Issue Date, the
Seller has given and will give to the Covered Bom@sarantor,inter alia, representations and
warranties about: (i) its status and powers, (ig tnformation and the documents provided to the
Covered Bonds Guarantor, (iii) its legal title dre tReceivables or Securities, (iv) the status ef th
Receivables or Securities, (v) the terms and cimmditof the Receivables or Securities.

Pursuant to the Warranty and Indemnity Agreemdat,Seller has undertaken to fully and promptly
indemnify and hold harmless the Covered Bonds Guiarand its officers, directors and agents (each,
an “‘Indemnified Persor’), from and against any and all damages, losdasns, liabilities, costs and
expenses (including, without limitation, reasonadtiorney’s fees and disbursements and any value
added tax and other tax thereon as well as anmdt@i damages by third parties) awarded against, or
incurred by, any of them, arising from any repréagons and/or warranties made by the Seller under
the Warranty and Indemnity Agreement, and certapregsentations and/or warranties made by the
Seller under the Master Transfer Agreement, beiagerally false, incomplete or incorrect and/or
failure by the Seller to perform any of the obligas and undertakings assumed by the Seller.

Without prejudice of the foregoing, the Seller fiagsher undertaken that, if any Receivable does not
exist, in whole or in part, (including where suclbnnexistence is based only on a judicial
pronouncement that is not definitive), the Sellealsimmediately pay the Covered Bonds Guarantor
any damage, costs, expenses incurred by the Cotaaneds Guarantor. In the event that, thereafter,
any definitive judicial pronouncement recogniseat tiuch Receivable exists, the Covered Bonds
Guarantor shall repay the amounts mentioned abeueived by the Seller on the immediately
subsequent Guarantor Payment Date, in accordanicéheirelevant Priorities of Payments.

Governing Law
The Warranty and Indemnity Agreement is governettddian law.
Subordinated Loan Agreement

On 20 May 2009, the Seller and the Covered Bondar&@ior entered into a subordinated loan
agreement, as subsequently amended, @abdrdinated Loan Agreement), pursuant to which the
Seller granted the Covered Bonds Guarantor a sirtzded loan (the Subordinated Loan’) with a
maximum amount equal to the Maximum Amount, as alednfrom time to time. Under the
provisions of such agreement, upon the relevabudé&ment notice being filed by the Covered Bonds
Guarantor, the Seller shall make advances to ther@d Bonds Guarantor in amounts equal to the
relevant price of the New Portfolios transferreahirtime to time to the Covered Bonds Guarantor in
order to carrying out (a) Issuance Collateralisafhasignment or (b) Integration Assignment.

The Covered Bonds Guarantor shall pay any amowssudder the Subordinated Loan in accordance
with the relevant Priorities of Payments. The Sdbwted Loan shall be remunerated by way of the
Subordinated Loan Interest Amount.

Governing Law
The Subordinated Loan Agreement is governed biaitdhw.
Covered Bonds Guarantee

On or about the Initial Issue Date the Covered Bofzdiarantor issued a guarantee securing the
payment obligations of the Issuer under the Cov&endds (the Covered Bonds Guarante®, in
accordance with the provisions of Law 130 and efMEF Decree.

Under the terms of the Covered Bonds Guarantebgiflssuer defaults in the payment on the due
date (subject to any applicable grace periodshgfraoneys due and payable under or pursuant to
the Covered Bonds, or if any other Issuer EvenDefault or an Article 74 Event occurs, the
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Covered Bonds Guarantor has agreed (subject asilie$delow) to pay, or procure to be paid,
following service by the Representative of the GedeBondholders of the Notice to Pay or an
Article 74 Notice to Pay (which has not been withelin), unconditionally and irrevocably to or to

the order of the Representative of the Covered Bolwrs (for the benefit of the Covered

Bondholders), any amounts due under the Coveredi8as and when the same were originally
due for payment by the Issuer, as of any MaturiggeDor, if applicable, Extended Maturity Date by
the Issuer.

Pursuant to Article bis, paragraph 1, of Law 130 and Article 4 of the MBEcree, the guarantee
provided under the Covered Bonds Guarantee issadigmandg prima richiesty, unconditional,
irrevocable ifrevocabilg and independent guarantggi@anzia autonomjaand therefore provides for
direct and independent obligations of the Coveredd3 Guarantoris-a-visthe Covered Bondholders
and with limited recourse to the Available Fundsedpective of any invalidity, irregularity or
unenforceability of any of the guaranteed obligadiof the Issuer. The provisions of the ItalianilCiv
Code relating tdideiussioneset forth in articles 1939%/@lidita della fideiussiong 1941, paragraph 1
(Limiti della fideiussiong 1944, paragraph E§cussione preventiyal945 Eccezioni opponibili dal
fideiussorg, 1955 (iberazione del fideiussore per fatto del credijord956 (iberazione del
fideiussore per obbligazione futyrand 1957 $cadenza dell’obbligazione principalghall not apply
to the Covered Bonds Guarantee.

Following the occurrence of an Article 74 Eventaor Issuer Event of Default and the service of an
Article 74 Notice to Pay (which has not been withein) or a Notice to Pay, the Covered Bonds

Guarantor shall pay or procure to be paid on thevamt Scheduled Due for Payment Date to the
Covered Bondholders an amount equal to those GiegswrAmounts which shall become due for

payment in accordance with the relevant Conditibag which have not been paid by the Issuer to the
relevant Covered Bondholder on the relevant Scleedehyment Date.

Following the occurrence of a Covered Bonds Guarakizent of Default and the service by the
Representative of the Covered Bondholders, of aefaal Bonds Guarantor Acceleration Notice in
respect of all Covered Bonds, which shall becommexhately due and repayable, the Covered Bonds
Guarantor shall pay or procure to be paid on the fou Payment Date to the Covered Bondholders,
the Guaranteed Amounts for all outstanding Cov&wuids.

Following service of an Article 74 Notice to Payhiwh has not been withdrawn) or a Notice to Pay
on the Covered Bonds Guarantor, but prior to thmigence of a Covered Bonds Guarantor Event of
Default, payment by the Covered Bonds Guarantothef Guaranteed Amounts pursuant to this
Covered Bonds Guarantee will be made, subject tbimraccordance with the Post-Issuer Default
Priority of Payments, on the relevant Scheduled fdué¢>ayment Date, provided that, if an Extended
Maturity Date is envisaged under the relevant Filakms and actually applied, any amount
representing the Final Redemption Amount due anthieing unpaid on the Maturity Date may be
paid by the Covered Bonds Guarantor on any SchédBkyment Date thereafter, up to (and
including) the relevant Extended Maturity Date.dddition, to the extent that the Covered Bonds
Guarantor has insufficient moneys available afsgmpent of higher ranking amounts and taking into
account amounts rankingari passutherewith in the relevant Priorities of Payment®e Covered
Bonds Guarantor shall make partial payments o@haranteed Amounts in accordance with the Post-
Issuer Default Priority of Payment.

Following service of a Covered Bonds Guarantor Aaegion Notice all Covered Bonds will
accelerate, in accordance with the Conditions,rsgjahe Covered Bonds Guarantor, becoming due
and payable, and they will rarpari passuamongst themselves and the Available Funds sleall b
applied in accordance with the Post-Guarantor DeRxiority of Payment.

All payments of Guaranteed Amounts by or on bebhthe Covered Bonds Guarantor will be made
without withholding or deduction for, or on accowfitany present or future taxes, duties, assedsmen
or other governmental charges of whatever natulesarsuch withholding or deduction of such taxes,
assessments or other governmental charges areagdpyi law or regulation or administrative practice
of any jurisdiction. If any such withholding or dedion is required, the Covered Bonds Guarantor
will pay the Guaranteed Amounts net of such witdimg or deduction and shall account to the
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appropriate tax authority for the amount requirecoé withheld or deducted. The Covered Bonds
Guarantor will not be obliged to pay any amounamny Covered Bondholder in respect of the amount
of such withholding or deduction.

Exercise of rights

Following the occurrence of an Article 74 Event aedvice of an Article 74 Notice to Pay (which has
not been withdrawn) on the Covered Bonds Guaralbiatr prior to the occurrence of any Covered
Bonds Guarantor Events of Default, the Covered Bd&darantor in accordance with the provisions
of Article 4, paragraph 4, of the MEF Decree shalinporarily substitute for the Issuer in all
obligations of the Issuer towards the Covered BotdHrs in accordance with the terms and
conditions originally set out for the Covered Bonds that the rights of payment of the Covered
Bondholders in such circumstance will only be tigatrto receive payments of the Scheduled Interest
and the Scheduled Principal from the Covered Bdbdarantor on the Scheduled Due for Payment
Date. In consideration of the substitution of thev€red Bonds Guarantor in the performance of the
payment obligations of the Issuer under the CovBaus, the Covered Bonds Guarantor (directly or
through the Representative of the Covered Bondhg)dghall exercise, on an exclusive basis, the
rights of the Covered Bondholders-a-visthe Issuer and any amount recovered from the rsgille

be part of the Available Funds.

Following the occurrence of an Issuer Event of Diféother than the event referred under Condition
12(c) (iii)) and service of a Notice to Pay on ®evered Bonds Guarantor, but prior to the occugenc
of any Covered Bonds Guarantor Event of Defaud#t, @lovered Bonds Guarantor, in accordance with
the provisions set forth under the Covered Bondsréntee (as well as in accordance with the
provisions of Article 4, paragraph 3, of the MEFcBee), shall substitute the Issuer in all obligadio
of the Issuer towards the Covered Bondholders doraance with the terms and conditions originally
set out for the Covered Bonds, so that the riglitpayment of the Covered Bondholders in such
circumstance will only be the right to receive payns of the Scheduled Interest and the Scheduled
Principal from the Covered Bonds Guarantor on tteheBuled Due for Payment Date. In
consideration of the substitution of the Covereshd@Guarantor in the performance of the payment
obligations of the Issuer under the Covered Botids Covered Bonds Guarantor (directly or through
the Representative of the Covered Bondholders) skatcise, on an exclusive basis, the right of the
Covered Bondholdengs-a-visthe Issuer and any amount recovered from the isgillebe part of the
Available Funds.

Following the occurrence of an Issuer Event of Difieferred under Condition 11(c) (iii) and servic
of a Notice to Pay on the Covered Bonds Guarabtdrprior to the occurrence of any Covered Bonds
Guarantor Events of Default, as of the date of adstriative liquidation Il{quidazione coatta
amministrativg of the Issuer, the Covered Bonds Guarantor iror@emce with the provisions of
Article 4, paragraph 3, of the MEF Decree shallssitilte the Issuer in all obligations of the Issuer
towards the Covered Bondholders in accordance thighterms and conditions originally set out for
the Covered Bonds, so that the rights of paymernihefCovered Bondholders in such circumstance
will only be the right to receive payments of theh&duled Interest and the Scheduled Principal from
the Covered Bonds Guarantor on the Scheduled DudPdgment Date. In consideration of the
substitution of the Covered Bonds Guarantor inghdormance of the payment obligations of the
Issuer under the Covered Bonds, the Covered Bondsa@tor (directly or through the Representative
of the Covered Bondholders) shall exercise, on arlusive basis, the rights of the Covered
Bondholdersvis-a-vis the Issuer and any amount recovered from the dsaile be part of the
Available Funds.

As a consequence and as expressly indicated inCtralitions, the Covered Bondholders have
irrevocably delegated to the Covered Bonds Guardatso in the interest and for the benefit of the
Covered Bonds Guarantor) the exclusive right te@ed against the Issuer to enforce the performance
of any of the payment obligations of the Issueramithe Covered Bonds including any rights of
enforcing any acceleration of payment provisionsvigled under the Conditions or under the
applicable legislation. For this purpose the Regm&gtive of the Covered Bondholders on behalf of
the Covered Bondholders upon request of the CovBoedls Guarantor, shall provide the Covered
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Bonds Guarantor with any powers of attorney andiandates as the latter may deem necessary or
expedient for taking all necessary steps to ertharéimely and correct performance of its mandate.

In each case the Guaranteed Amounts does not acuny additional amounts payable under
Condition 10(a) Gross up by Issugr

Governing Law
The Covered Bonds Guarantee is governed by Itidian
Servicing Agreement

On 20 May 2009 the Servicer has agreed, pursudhetterms of a servicing agreement, subsequently
amended, (theServicing Agreement), to administer and service the Receivables augtes, on
behalf of the Covered Bonds Guarantor. The app@ntnio the Servicer is not a mandaterem
propriam and, therefore, the Covered Bonds Guarantor i¢leshtio revoke or terminate the same in
accordance with the provisions set forth in thevisérg Agreement.

As consideration for the activity performed andmeursement of expenses, the Servicing Agreement
provides that the Servicer will receive certainsfgayable by the Covered Bonds Guarantor on each
Guarantor Payment Date in accordance with the gk Priorities of Payments.

Servicer’s activities

In the context of the appointment, the Servicer Unadertaken to perform, with its best diligence and
highest ethical standardater alia, the activities specified below:

0] administration, management and collection of thedR@bles or Securities in accordance
with the Servicing Agreement, the Collection P@gand the OBG Regulations; management
and administration of enforcement proceedings asdlvency proceedings;

(i) to perform certain activities with reference to ttada processing pursuant to the Privacy Law;

(i) to keep and maintain updated and safe the documalatsg to the Receivables or Securities
transferred from the Seller to the Covered Bondaré&ntor; to consent to the Covered Bonds
Guarantor and the Representative of the CoverediiBdders to examine and inspect the
documents and to draw copies;

(iv) upon the occurrence of a Covered Bonds Guarantent&vof Default, the Servicer shall
follow only the instructions given by the Represgine of the Covered Bondholders and
disregard those instructions given by the Coveredd® Guarantor.

The Servicer is entitled to delegate the performarfacertain activities to third parties, except thee
supervisory activities in accordance with the ragah of the Governor of the Bank of Italy of 3
November 2003. Notwithstanding the above, the $ervghall remain fully liable for the activities
performed by a party so appointed by the Servied, shall maintain the Covered Bonds Guarantor
fully indemnified for any losses, costs and damagesrred for the activity performed by a party so
appointed by the Servicer.

Servicer Reports

The Servicer has undertaken to prepare and supnut, to the occurrence of a breach of the Tests,
quarterly reports to the Covered Bonds Guaranta, Administrative Services Provider, the Asset
Monitor, the Rating Agency, the Representative bé tCovered Bondholders, the Hedging
Counterparties and the Calculation Agent, in thenfeet out in the Servicing Agreement, containing
information about the Collections made in respdcthe Portfolio during the preceding Collection
Period. The reports will provide the main infornoatirelating to the Servicer's activity during the
period, including without limitation: a descriptiarf the Portfolio (outstanding amount, principatian
interest), information relating to delinquenciesfauilts and collections during the Collection Perio

Further to the occurrence of a breach of the Tasid until the sixth month following the cure othu
Tests, the Servicer has undertaken to prepare wnditsa monthly report, substantially equal to the
quarterly report above mentioned, to the CovereddBoGuarantor, the Administrative Services
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Provider, the Asset Monitor, the Rating Agency, Representative of the Covered Bondholders, the
Hedging Counterparties and the Calculation Agellie Teports will provide the main information
relating to the Servicer’s activity during the mioptrior to the relevant issue date of the report.

Successor Servicer

According to the Servicing Agreement, upon the oance of a termination or withdrawal event, the
Covered Bonds Guarantor shall have the right, buthe obligation, to withdraw the appointment of
the Servicer and, subject to the approval in wgitrf the Representative of the Covered Bondholders
and prior written notice to the Rating Agency, ppaint a Successor Servicer. The Successor Servicer
shall undertake to carry out the activity of admirdation, management and collection of the
Receivables or Securities, as well as all othewrities provided for in the Servicing Agreement by
entering into a servicing agreement having subsiinthe same form and contents as the Servicing
Agreement and accepting the terms and conditiotiseolintercreditor Agreement.

The Covered Bonds Guarantor may terminate the &atsiappointment and appoint a Successor
Servicer following the occurrence of any of thenigration event (each aSérvicer Termination
Event”). The Servicer Termination Events include:

0] an insolvency, liquidation or winding up event ommliwith respect to the Servicer;
(i)  loss of the minimum required rating provided foe ®ervicer under the Servicing Agreement;

(i)  failure to observe or perform duties under the $aation Documents and the continuation of
such failure for a period of 15 Business Days foitg receipt of written notice from the
Covered Bonds Guarantor where such breach prepidiee reliance of the Covered Bonds
Guarantor on the Servicer;

(iv) amendments of the functions and services involaetié management of the claims and in the
recovery and collection procedures, if such amemdsnmay individually or jointly, prevent
the Servicer from fulfilling the obligations assuinender the Servicing Agreement;

(v) inability of the Servicer to meet the legal reqments and the Bank of Italy's regulations for
entities acting as servicer.

Governing Law
The Servicing Agreement is governed by Italian law.
Administrative Services Agreement

Pursuant to an administrative services agreementezhinto on 20 May 2009 (thédministrative
Services Agreemeri)), the Administrative Services Provider has agreéedprovide the Covered
Bonds Guarantor with a number of administrativevises, including the keeping of the corporate
books and of the accounting and tax registers.

Governing Law
The Administrative Services Agreement is governgdtddian law.
Intercreditor Agreement

Under the terms of an intercreditor agreement edtento on or about the Initial Issue Date,

subsequently amended, (thimtércreditor Agreement”) among the Covered Bonds Guarantor and
the Secured Creditors, the parties agreed th#htelvailable Funds of the Covered Bonds Guarantor
will be applied in or towards satisfaction of thevered Bonds Guarantor’'s payment obligations
towards the Covered Bondholders as well as ther8eéddreditors, in accordance with the relevant
Priorities of Payments provided in the IntercredAgreement.

According to the Intercreditor Agreement, the Reprdative of the Covered Bondholders will,
subject to a Covered Bonds Guarantor Events ofuldfiaving occurred, ensure that all the Available
Funds are applied in or towards satisfaction of@losered Bonds Guarantee’s payment obligations
towards the Covered Bondholders as well as the r8eécGreditors, in accordance with the Post-
Guarantor Default Priority of Payments providedhe Intercreditor Agreement.
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The obligations owed by the Covered Bonds Guaranoteach of the Covered Bondholders and each
of the Secured Creditors will be limited recourddigations of the Covered Bonds Guarantor. The
Covered Bondholders and the Secured Creditors heille a claim against the Covered Bonds
Guarantor only to the extent of the Available Fyndsach case subject to and as provided foran th

Intercreditor Agreement and the other Transactioouents.

The Covered Bonds Guarantor has granted a gemexabc¢able mandate to the Representative of the
Covered Bondholders, in the interest, and for theefit of the Covered Bondholders and the other
Secured Creditors, to act in the name and on beh#iife Covered Bonds Guarantor on the terms and
conditions specified in the Intercreditor Agreementexercising the rights of the Covered Bonds

Guarantor under the Transaction Documents to wihiisha party, other than the rights related to the

collection and recovery of the Receivables or Saesrand to cash and payment services (save, in
this respect, as provided otherwise therein).

Governing Law
The Intercreditor Agreement is governed by Ital&m.
Cash Management and Agency Agreement

On or about the Initial Issue Date the Covered Bo@darantor, the Issuer, the Cash Manager, the
Account Bank, the Receivables Collection AccounhlBahe Paying Agent, the Luxembourg Listing
Agent, the Seller, the Servicer, the Subordinatean Provider, the Administrative Services Provider,
the Calculation Agent and the Representative of @weered Bondholders entered into a cash
allocation, management and payments agreementecudastly amended, (th&Cash Management
and Agency Agreemernit), pursuant to which the Account Bank, the Reckiga Collection Account
Bank, the Cash Manager, the Paying Agent, the Lixemy Listing Agent, the Servicer, the
Administrative Services Provider and the Calculatidgent will provide the Covered Bonds
Guarantor with certain calculation, notificationdareporting services together with account handling
and cash management services in relation to monegystime to time standing to the credit of the
Accounts.

Pursuant to the Cash Management and Agency Agréemen

(i) the Receivables Account Bank will provideter alia, the Covered Bonds Guarantor, on or prior
to each Servicer Report Date, with a report togethith account handling services in relation to
moneys from time to time standing to the credithef Receivables Collection Accounts;

(i) the Account Bank will provideinter alia, the Covered Bonds Guarantor, on or prior to each
Servicer Report Date, with a report together witboaint handling services in relation to moneys
from time to time standing to the credit of the &tAccounts (as defined below);

(i) the Cash Manager will providéter alia, the Covered Bonds Guarantor, on or prior to each
Servicer Report Date, with a report together wihtain cash management services in relation to
moneys standing to the credit of the Accounts;

(iv) the Calculation Agent will provideinter alia, the Covered Bonds Guarantor: (i) with the
Payments Report which will set out the Availablen#s and the payments to be made on the
following Guarantor Payment Date and (ii) with theestors Report which will set out certain
information with respect to the Portfolio and thev€red Bonds;

(v) the Paying Agent will provide the Issuer and thev€?ed Bonds Guarantor with certain payment
services.

Receivables Collection Account Bank

The Receivables Collection Accounts will leenedn the name of the Covered Bonds Guarantor and
shall be operated by the Receivables CollectionoAnt Bank, and the amounts to the credit thereof
shall be debited and credited in accordance withptlovisions of the Cash Management and Agency
Agreement.
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On behalf of the Covered Bonds Guarantor, the Rab#s Collection Account Bank shall maintain
or ensure that records in respect of each of theiRa&bles Collection Accounts are maintained and
such records will, on or prior to each Servicer &tePate, show separately: (i) the balance of adch
Receivables Collection Accounts as of the immediapreceding Collection Date; (ii) the total
interest accrued and paid on the Receivables Qolleéccounts as of the immediately preceding
Collection Period; and (iii) details of all amourdsedited to, and transfers made from, each of the
Receivables Collection Accounts in the course ef ithmediately preceding Collection Date. The
Receivables Collection Account Bank will providéormation to the Covered Bonds Guarantor, the
Representative of the Covered Bondholders, the Adtnative Services Provider and/or the
Calculation Agent upon their request, about theatz¢ of those of the Receivables Collection
Accounts which are held with it.

Pursuant to the Cash Management and Agency Agrdglitéa a necessary requirement that the
Receivables Collection Account Bank shall alwaysnta@n the Minimum Required Receivables
Collection Account Bank Rating provided for undee tCash Management and Agency Agreement,
and failure to so qualify shall constitute a teration event thereunder.

The Receivables Collection Account Bank may resfgmm its appointment under the Cash
Management and Agency Agreement and the CoveredBGuarantor and the Representative of the
Covered Bondholders may jointly terminate the apoent of the Receivables Collection Account
Bank pursuant to the terms of the Cash Managemedt/Amency Agreement. The Receivables
Collection Account Bank shall not be released fiitgrobligations under the Cash Management and
Agency Agreement until its substitute, to be appmnby the Representative of the Covered
Bondholders and the Covered Bonds Guarantor joihihg entered into the Cash Management and
Agency Agreement and has accepted the Deed of ®léug Deed of Charge and has entered into the
Intercreditor Agreement and the Master Definitiogréement.

Account Bank

The Other Accounts will be opened in the name efGovered Bonds Guarantor and shall be operated
by the Account Bank, and the amounts standing éoctkdit thereof shall be debited and credited in
accordance with the provisions of the Cash Manageared Agency Agreement.

On behalf of the Covered Bonds Guarantor, the AstBank shall maintain or ensure that records in
respect of each of the Accounts are maintainedsaicti records will, on or prior to each Servicer
Report Date, show separately: (i) the balance ohed the Other Accounts as of the immediately
preceding Collection Date; (ii) the total interestcrued and paid on the Other Accounts as of the
immediately preceding Collection Date; and (iiitalkes of all amounts or securities credited to, and
transfers made from, each of the Other Accountghim course of the immediately preceding
Collection Period. The Account Bank will providdarmation to the Covered Bonds Guarantor, the
Representative of the Covered Bondholders, the Adtnative Services Provider and/or the
Calculation Agent, upon their request, about tHarme of those of the Accounts which are held with
it.

Pursuant to the Cash Management and Agency Agrdelitéa a necessary requirement that the
Account Bank shall always maintain the Minimum Reegl Account Bank Ratings, provided for
under the Cash Management and Agency Agreementfalude to so qualify shall constitute a
termination event thereunder.

The Account Bank may resign from its appointmentamthe Cash Management and Agency
Agreement and the Covered Bonds Guarantor and épeeRentative of the Covered Bondholders
may jointly terminate the appointment of the Accolank pursuant to the terms of the Cash
Management and Agency Agreement. The Account Baal sot be released from its obligations
under the Cash Management and Agency Agreement itmtsubstitute, to be appointed by the
Representative of the Covered Bondholders and tiver@d Bonds Guarantor jointly, has entered into
the Cash Management and Agency Agreement and lraptad the Deed of Pledge, the Deed of
Charge and has entered into the Intercreditor Ageee and the Master Definition Agreement.

Cash Manager
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On each Guarantor Payment Date, the Cash Managkyr slibject to receiving the Payments Report
from the Calculation Agent, execute the paymentrucsions stated by the Calculation Agent and
shall allocate the amounts standing on the Traimaétccount according to the relevant Priorities of
Payments, except for the payments to be carriedbputhe Paying Agent under the outstanding
Covered Bonds.

During each Collection Period, the Cash Manager matruct the Account Bank to invest funds
standing to the credit of the Investment Accourkligible Investments or Authorised Investments on
behalf of the Covered Bonds Guarantor.

Subject to compliance with the definitions of Hilgi Investments and Authorised Investments and the
other restrictions set out in the Cash Managempdt/fsggency Agreement, the Cash Manager shall
have absolute discretion as to the types and amoahtEligible Investments and Authorised
Investments which it may acquire and as to thegesmwhich, through whom and on which markets,
any purchase of Eligible Investments or Authoridedestments may be effected. As long as the
Account Bank meets the requirements under the Gémmagement and Agency Agreement, with
particular regard to the Minimum Required AccouminB Ratings, the Collection Accounts and the
Investment Account constitute Eligible Investmerite® Cash Manager will be under no obligation or
duty whatsoever to instruct or consider instructing Account Bank to invest funds standing to the
credit of the Investment Account in any other Hilgilnvestment.

On or prior to each Servicer Report Date, the Qdahager shall deliver a copy of its repanter
alia, to the Covered Bonds Guarantor, the Represeataifvthe Covered Bondholders and the
Calculation Agent, which shall include informati@mn the Eligible Investments and Authorised
Investments.

The Cash Manager may resign from its appointmemteurthe Cash Management and Agency
Agreement and the Covered Bonds Guarantor and épeeRentative of the Covered Bondholders
may jointly terminate the appointment of the Cashnblger pursuant to the terms of the Cash
Management and Agency Agreement. The Cash Mandgdlr rot be released from its obligations

under the Cash Management and Agency Agreement it;itsubstitute, to be appointed by the

Representative of the Covered Bondholders and tiver@d Bonds Guarantor jointly, has entered into
a the Cash Management and Agency Agreement anddtapted the Deed of Pledge, the Deed of
Charge and has entered into the Intercreditor Ageee and the Master Definition Agreement.

Calculation Agent

The Calculation Agent will prepare a Payments Reporlater than the fifth Business Day prior to
each Guarantor Payment Date, subject to receifitdiyreports from the Servicer, the Cash Manager,
the Receivables Collection Account Bank, the Acc¢oBank and the Administrative Services
Provider, which will set out the Available Fundsdapayments to be made on the immediately
succeeding Guarantor Payment Date in accordantethét applicable Priorities of Payments. Such
Payments Report will be available for inspectionirty normal business hours at the registered office
of the Luxembourg Listing Agent.

On or prior to the Investors Report Date the Caliboh Agent shall prepare and delivietter alios to

the Seller, the Covered Bonds Guarantor, the Reptative of the Covered Bondholders, the
Servicer, the Administrative Services Provider, lth@embourg Listing Agent, the Cash Manager, the
Rating Agency, the Investors Report setting outacerinformation with respect to the Portfolio and

the Covered Bonds and promptly publish the InvedR@aport on the website of the Calculation Agent.

Paying Agent

The Paying Agent shall, prior to the delivery of Ariicle 74 Notice to Pay or a Notice to Pay (or
following the withdrawal of an Article 74 Notice féay), make payments of principal and interest in
respect of the Covered Bonds on behalf of the fsisuaccordance with the Conditions, the relevant
Final Terms and the Cash Management and AgencyeAtgst.

Following the occurrence of an Article 74 Eventaorissuer Event of Default and following delivery
of an Article 74 Notice to Pay (which has not bedthdrawn) or a Notice to Pay or of a Covered

15¢



Bonds Guarantor Event of Default (in order to pdevior the payment of the amounts due by the
Covered Bonds Guarantor to the Covered Bondholdeder the Covered Bonds Guarantee), the
Account Bank, upon instruction of the Cash Managhall pay, in accordance with the terms and
conditions set forth under the Cash ManagementAggehcy Agreement, to the Paying Agent, an
amount equal to the amount necessary to executegray of interest and principal due in relation to
in respect of outstanding Covered Bonds on theraaleCB Payment Date.

Pursuant to the Cash Management and Agency Agrdenibéna a necessary requirement that the
Paying Agent shall always maintain the Minimum ReepliPaying Agent Ratings, provided for under
the Cash Management and Agency Agreement, anddaituso qualify shall constitute a termination
event thereunder.

Luxembourg Listing Agent

The Luxembourg Listing Agent will, upon and in amtance with the signed, written instructions of
the Issuer or, after the occurrence of an Issuentwef Default, the Covered Bonds Guarantor or,
following the occurrence of a Covered Bonds GuaraBwent of Default, the Representative of the
Covered Bondholders, arrange for publication of aoyice which is to be given to the Covered
Bondholders by publication in a newspaper havingegal circulation in Luxembourg, or any other
means from time to time accepted by the Luxemb@&iogk Exchange, and will maintain one copy
thereof at its address and will supply a copy thiete the Issuer, the Paying Agent, Monte Titoldan
the Luxembourg Stock Exchange.

The Luxembourg Listing Agent will: (a) promptly feard to the Issuer, the Paying Agent, the
Administrative Services Provider, the Represengat¥ the Covered Bondholders and the Covered
Bonds Guarantor a copy of any notice or commuracagiddressed to the Covered Bonds Guarantor
or to the Issuer by any Covered Bondholders angdhwisi received by the Luxembourg Listing Agent;
(b) make available to the Issuer, the Covered B&wsrantor and the Paying Agent such information
in its possession as is reasonably required formb&tenance of the records in respect of all the
Accounts; (c) comply with the listing rules of thexembourg Stock Exchange in connection with the
Programme; and (d) promptly inform the Covered Bo@diarantor of any fact which may affect its
duties in connection with the Programme.

Termination

Upon the occurrence of certain events, including #ticcount Bank, the Receivables Collection
Account Bank or the Paying Agent ceasing to mamthe respective Minimum Required Ratings,
either the Issuer (only prior to the occurrencamfissuer Event of Default and with respect toaert
agents only), the Representative of the CovereddBaolders or the Covered Bonds Guarantor,
provided that (in the case of the Covered Bondsr&uar) the Representative of the Covered
Bondholders consents in writing to such termingtimay terminate the appointment of the Account
Bank, the Receivables Collection Account Bank, tBash Manager, the Paying Agent, the
Luxembourg Listing Agent and the Calculation Agexst the case may be, under the terms of the Cash
Management and Agency Agreement.

Governing Law
The Cash Management and Agency Agreement will vergped by Italian law.
Portfolio Administration Agreement

On or about the Initial Issue Date the Covered Bo@darantor, the Issuer, the Seller, the Servicer,
the Subordinated Loan Provider, the Cash Manager,Asset Monitor, the Representative of the
Covered Bondholders and the Calculation Agent hentered into the Portfolio Administration
Agreement, subsequently amended. Pursuant to smebraent the Seller, the Issuer and the Covered
Bonds Guarantor have undertaken certain obligafianthe replenishment of the Portfolio in order to
cure a breach of the Tests.

Pursuant to the terms and conditions of the Paotiadiministration Agreement, the Calculation Agent
has agreed to verify the compliance of the Tests iarthe event of a breach, to immediately naitify
writing the Representative of the Covered Bondhwsldihe Issuer, the Seller, the Asset Monitor, the
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Paying Agent, the Hedging Counterparties and thten&&gency of such breach. On each Calculation
Date, moreover, the Calculation Agent shall delia@r asset cover report including the relevant
calculations in respect of the Tests to the Isstle, Covered Bonds Guarantor, the Seller, the
Representative of the Covered Bondholders, thetAdsaitor and the Hedging Counterparties.

Following the delivery of an Article 74 Notice t@y (which has not been withdrawn) or a Notice to
Pay (and prior to the occurrence of any CovereddBdBuarantor Events of Default), if necessary in
order to effect timely payments under the Coveredds, as determined by the Calculation Agent in
consultation with the Portfolio Manager, the CoeeBonds Guarantor shall direct the Servicer to sell
Selected Assets in accordance with the Portfolioniniktration Agreement, subject to any pre-
emption right of the Seller or the Issuer pursuanthe Master Transfer Agreement or any other
Transaction Documents. The proceeds of any suehs$alll be credited to the Investment Account.
Following the delivery of a Notice to Pay and appwient of the Portfolio Manager, the Portfolio

Manager shall deliver the reports required by thef8lio Administration Agreement.

Following the delivery of a Covered Bonds Guaramtoceleration Notice, the Representative of the
Covered Bondholders shall, in the name and on belidhe Covered Bonds Guarantor, direct the
Servicer to sell Selected Assets in accordance twétPortfolio Administration Agreement, subject to
any pre-emption right of the Seller pursuant to taster Transfer Agreement or any other
Transaction Documents. The proceeds of any sucdh st@ll be applied in accordance with the
relevant Priority of Payments.

Governing Law
The Portfolio Administration Agreement will be gaomed by Italian law.
Asset Monitor Agreement

On or about the Initial Issue Date, the Asset Mamitthe Covered Bonds Guarantor, the
Calculation Agent, the Cash Manager, the Issuer S#ller and the Representative of the Covered
Bondholders entered into an asset monitor agreen(iért “Asset Monitor Agreement),
pursuant to which the Asset Monitor has agreedeidgom certain tests and procedures and carry
out certain monitoring and reporting services wiglspect to the Issuer and the Covered Bonds
Guarantor.

Pursuant to the Asset Monitor Agreement, the Abgmtitor has agreed with the Issuer and, upon the
delivery of a Notice to Pay, with the Covered Bof&lsrantor, subject to due receipt of the inforamati

to be provided by the Calculation Agent, to condadependent tests in respect of the calculations
performed by the Calculation Agent for the Tesssapplicable with a view of verifying the complignc
by the Covered Bonds Guarantor with such tests.

The Asset Monitor will be required to conduct suebts no later than the relevant Asset Monitor
Report Date (as defined under the Asset Monitore@grent). On each Asset Monitor Report Date, the
Asset Monitor shall deliver to the Covered Bondsafamtor, the Calculation Agent, the
Representative of the Covered Bondholders, thei@erand the Issuer the Asset Monitor Report.

Other than in relation to the verification of thests, the Asset Monitor is entitled, in the absesfce
manifest error, to assume that all information pted to it under the Asset Monitor Agreement igtru
and correct and is complete and not misleading. fEselts of the tests conducted by the Asset
Monitor will be delivered to the Calculation Agerthe Covered Bonds Guarantor, the Issuer and
theRepresentative of the Covered Bondholders.

In the Asset Monitor Agreement, the Asset Monitas lacknowledged to perform its services also for
the benefit and in the interests of the Coveredd8oBuarantor (to the extent it will carry out the
services under the appointment of the Issuer) badQovered Bondholders and accepted that upon
delivery of a Notice to Pay, it will receive insttions from, provide its services to, and be liabe
a-visthe Covered Bonds Guarantor or the Representatitree Covered Bondholders on its behalf.

The Issuer and (upon delivery of a Notice to Pag) Covered Bonds Guarantor may, subject to the
prior written notice to the Rating Agency and th@pwritten consent of the Representative of the
Covered Bondholders, revoke the appointment ofAgset Monitor by giving not less than one year or
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earlier than one year, in the event of a breaclwasfanties and covenants, written notice to theeAss
Monitor (with a copy to the Representative of thev€ed Bondholders, the Servicer and the
Calculation Agent). If termination of the appointmef the Asset Monitor would otherwise take effect
less than 30 days before or after any Calculatiate Bnmediately after which an Asset Monitor Report
shall be delivered, then such termination shall taée effect until the tenth day following such
Calculation Date. In any case, no revocation ofappointment of the Asset Monitor shall take effect
until a successor, notified in writing to the RatiAgency and approved by the Representative of the
Covered Bondholders, has been duly appointed iordaoce with the provisions of the Asset Monitor
Agreement.

The Asset Monitor may, at any time, resign by givitot less than one year (or such shorter period as
the Representative of the Covered Bondholders rgagega prior written notice of termination to the
Issuer, the Covered Bonds Guarantor, the Calcul#gent, the Servicer and the Representative of the
Covered Bondholders, provided that such resignatibmot take effect unless and untitter alia: (i) a
substitute Asset Monitor being appointed by theidssand (upon delivery of a Notice to Pay) the
Covered Bonds Guarantor, with the prior writteniceto the Rating Agency and with the prior written
approval of the Representative of the Covered Bolalgins, on substantially the same terms as thdse se
out in the Asset Monitor Agreement; (ii) the Asddonitor being not released from its obligations
under the Asset Monitor Agreement until a subsitdisset Monitor has entered into such new
agreement and it has become a party to the IntbtoreAgreement; (iii) the Representative of the
Covered Bondholders, after the prior written notiw¢he Rating Agency, consenting in writing to the
resignation (such consent not to be unreasonalilyheld or delayed) and (iv) if such resignation
would otherwise take effect less than 30 days keforafter any Calculation Date immediately after
which an Asset Monitor Report shall be deliverdednt such resignation shall not take effect unél th
tenth day following such Calculation Date.

Governing Law
The Asset Monitor Agreement is governed by Italam.
Quotaholders’ Agreement

On or about the Initial Issue Date the Covered Bo@darantor, the Issuer and Stichting Viridis 2
entered into a quotaholders’ agreement (Qadtaholders’ Agreement), containing provisions and
undertakings in relation to the management of thee@d Bonds Guarantor. In addition, pursuant to
the Quotaholders’ Agreement, Stichting Viridis 2lwgrant a call option in favour of the Issuer to
purchase from Stichting Viridis 2 and Intesa Saipadgll grant a put option in favour of Stichting
Viridis 2 to sell to Intesa Sanpaolo the quotahef Issuer quota capital held by Stichting Viridis 2

Governing Law
The Quotaholders’ Agreement will be governed bijdtalaw.
Dealer Agreement

On or about the Initial Issue Date, the Issuer, Raepresentative of Covered Bondholders and the
Dealer entered into a dealer agreement, subseyueminded, (theDealer Agreement), which
contains certain arrangements under which the @dvBonds may be issued and sold, from time to
time, by the Issuer to the Dealer or any otheratsal

The Issuer, the Covered Bondholders and the Selleindemnify the Dealer for costs, liabilities,
charges, expenses and claims incurred by or maadasaghe Dealer arising out of, in connection with
or based on breach of duty or misrepresentatiothbyissuer, the Covered Bonds Guarantor or the
Seller.

The Dealer Agreement contains provisions relatmthé resignation or termination of appointment of
existing Dealer and for the appointment of adddloar other dealers acceding as new dealer: (i)
generally in respect of the Programme or (ii) ilatien to a particular issue of Covered Bonds.

The Dealer Agreement contains stabilisation prowisi



Pursuant to the Dealer Agreement, the Issuer, tvei@d Bonds Guarantor and the Seller give certain
representations and warranties to the Dealer atioal to,inter alia, themselves and the information
given by each of them in connection with this BRsaspectus.

Governing Law
The Dealer Agreement will be governed by ltalian.la
Subscription Agreement

The Dealer Agreement also contains pine formaof the Subscription Agreement to be entered into i
relation to each issue of Covered Bonds.

On or prior to the relevant Issue Date, the Issaied the Relevant Dealers will enter into a
subscription agreement under which the Relevantiebeavill agree to subscribe for the relevant
tranche of Covered Bonds, subject to the conditsmt®ut therein.

Under the terms of the Subscription AgreementRbkevant Dealers will confirm the appointment of
the Representative of the Covered Bondholders.

Governing Law
The Subscription Agreement will be governed byidtalaw.
Deed of Pledge

On or about the Initial Issue Date the Covered Botlarantor executed a deed of pledge,
subsequently amended, (thBeed of Pledgd by means of which the Covered Bonds Guarantor
pledged in favour of the Covered Bondholders ardSbcured Creditors all the monetary claims and
rights and all the amounts payable from time toeti(imcluding payment for claims, indemnities,
damages, penalties, credits and guarantees) tduhecCovered Bonds Guarantor is entitled pursuant
or in relation to the Transaction Documents (otthen the English law Transaction Documents, the
Deed of Pledge and the Conditions), including tlometary claims and rights relating to the amounts
standing to the credit of the Accounts and any ro#eount established by the Covered Bonds
Guarantor in accordance with the provisions of Tmansaction Documents. The Covered Bonds
Guarantor will further grant a pledge in favourtief Covered Bondholders and the Secured Creditors
of all of its rights, title, interest and benefibi time to time in and to any Eligible Investments
Authorised Investments made on behalf of the Cal@ends Guarantor and the amounts and the
securities standing to the credit of the Securitiesount.

Governing Law
The Deed of Pledge is governed by ltalian law.
Deed of Charge

On or about the Initial Issue Date, the Coveredd3cBuarantor executed a deed of charge (freed

of Charge’) by means of which the Covered Bonds Guarantsigas by way of security to, and
charges in favour of, the Representative of theeGa Bondholders (acting in its capacity as Segcurit
Trustee for itself and on trust for the Covered @woriders and the Secured Creditors), all of itetdg
title, interest and benefit from time to time indaio the Swap Agreements.

Governing Law

The Deed of Charge is governed by English law.
Swap Agreements

CB Swaps

In order to hedge the currency and/or interest exf@osure in relation to its floating or fixed rate
obligations under the CB, the Covered Bonds Guaranay enter into one or more swap transactions
with the CB Hedging Counterparty on each Issue Bateonfirmed by a confirmation {€B Swap
Confirmation”) evidencing the terms of such transaction @B" Swag and jointly the CB
Swaps), subject to a 1992 International Swaps and Daives Association Inc. (ISDA) Master
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Agreement (Multicurrency - Cross Border), includiSghedule, 1995 ISDA Credit Support Annex
(Bilateral Form — Transfer)(ISDA Agreements SubjecEnglish law) (the Credit Support Annex”)
and CB Swap Confirmation (th€€B Master Agreement).

TBG Swaps

In order to hedge the interest rate and/or curreiskg related to the transfer of each Portfolie t
Covered Bonds Guarantor will enter into one or men&p transactions with the TBG Hedging
Counterparty, on the date of each transfer as moefl by a confirmation (aTBG Swap
Confirmation” and together with the CB Swap Confirmations, th®wap Confirmations’)
evidencing the terms of such transactionTBG Swap’ and jointly the TBG Swaps and together
with the CB Swaps, theStvap Agreementy), subject to a 1992 International Swaps and Caives
Association Inc. (ISDA) Master Agreement (Multicemcy - Cross Border), including Schedule,
Credit Support Annex and TBG Swap Confirmation (ti8G Master Agreement’ and together
with the CB Master Agreement, thaster Agreements).

With respect to any Swap, the respective Hedgingn@ouparty will,inter alia, be required to have the
Minimum Required Hedging Counterparty Rating preddfor under the respective Master
Agreement.

In the event that the Hedging Counterparty ceasé®lid a Moody’s First Trigger Required Rating
(*Initial Moody’s Rating Event”), then the Hedging Counterparty shall notify ®Rating Agency, the
Representative of the Covered Bondholders and theet€@d Bonds Guarantor within 30 Business
Days of such rating event and shall use its redderndeavors and as soon as reasonably practicable
after such rating event and at its cost providéateal pursuant to the terms of the Credit Support
Annex.

In the event that the Hedging Counterparty shalkseeto hold a Moody’s Second Trigger Required
Rating (“Subsequent Rating Everi), then the Hedging Counterparty shall be requif@d soon as
reasonably practicable after such downgrade) abds

0] to continue to provide collateral under themerof the Credit Support Annex until (ii) below
occurs; and

(ii) either to

(a) transfer all its interest in, and obligatiomslar, this Agreement to another entity that
holds a Moody’s Second Trigger Required Rating; or

(b) procure another entity that holds a Moody’'ssFifrigger Required Rating and/or a
Moody’s Second Trigger Required Rating to beconguarantor in respect of the
obligations of the Hedging Counterparty under fkgseement.

Failure or inability by the Hedging Counterparty ¢comply with the obligations described above
following an Initial Rating Event or a SubsequeratiRg Event shall constitute an Additional
Termination Event in accordance with Section 5(bifvthe Master Agreements in respect of which
the Hedging Counterparty shall be the sole Affe®aady.

The Covered Bonds Guarantor may only designate ay Hermination Date if it has found a
replacement counterparty willing to enter into avrteansaction close to the current one (economic
and legal terms).

Each Master Agreement will terminate on the Mayubate or, if applicable under the relevant Final
Terms, the Extended Maturity Date or the Long Datee For Payment Date, as the case may be,
unless terminated earlier in accordance with itsise

Under the terms of each Swap Confirmation, on @ualkach Payment Date, or Swap Payment Date
in the case of the relevant Hedging Counterpanyh the Covered Bonds Guarantor and the relevant
Hedging Counterparty are required to make a paymeset out in the respective Swap Confirmation.

In the event that the Covered Bonds Guarantor failmake any one such payment then the relevant
Hedging Counterparty is entitled to terminate dllttee Swaps to which it is a party. Upon such
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termination, the Covered Bonds Guarantor may beired) to make a termination payment to the
Hedging Counterparty. Such payment will be madadoordance with the Priority of Payments set
out in the Intercreditor Agreement. In the everdttthe Hedging Counterparty fails to make any
payment then the Covered Bonds Guarantor is ahtibeterminate all of the Swaps to which such
Hedging Counterparty is a party. In the event tbhdwing a termination due to the occurrence of an
Event of Default, a Termination Event or Addition@kermination Event, the Covered Bonds
Guarantor may be required to make a terminationmeay to the Hedging Counterparty, such
payment will be made in accordance with the Pgodf Payments set out in the Intercreditor
Agreement.

Governing Law
The Swaps are governed by English law.

Notwithstanding the above, the Covered Bonds Guaraould enter into hedging agreements, other
than the Master Agreements, in order to hedge ritexest rate and/or currency risk related to the
transfer of each Portfolio or to the Covered Borfdstails of such agreements will be provided for,
from time to time, in the relevant Final Terms.

Master Definition Agreement

Pursuant to a master definition agreement enteméml on or about the Initial Issue Date and
subsequently amended between the Covered Bondsu@oaand the other parties to the Transaction
Documents (the Master Definition Agreement’), the definitions of certain terms used in the
Transaction Documents have been agreed.

Governing Law
The Master Definition Agreement is governed byidtallaw.
ISP Mandate Agreement

Pursuant to a mandate agreement entered into &el@8ary 2014 between Intesa Sanpaolo, as Swap
Service Provider, and the Covered Bonds Guarammbesa Sanpaolo has agreed to provide the

Covered Bonds Guarantor with certain services daeiuthe Swap Agreements pursuant to the EMIR

Regulation (the ISP Mandate Agreement).

Governing Law
The ISP Mandate Agreement is governed by ltalian la
ISGS Mandate Agreement

Pursuant to a mandate agreement entered into ¢rel2&ary 2014 between ISGS, as Swap Service
Provider, and the Covered Bonds Guarantor, Intasp&lo has agreed to provide the Covered Bonds
Guarantor with certain services due under the Sdgapements pursuant to the EMIR Regulation (the
“ISGS Mandate Agreement).

Governing Law
The ISGS Mandate Agreement is governed by Itahan |
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SELECTED ASPECTS OF ITALIAN LAW

The following is an overview only of certain aspaditItalian law that are relevant to the transacts
described in this Base Prospectus and of whichpeatsve Covered Bondholders should be aware. It
is not intended to be exhaustive and prospectiveefed Bondholders should also read the detailed
information set out elsewhere in this Base Prospect

Law 130 and Article 7-bisthereof and Bol OBG Regulations. General remarks

Law 130 was enacted on 30 April 1999 and was corddo simplify the securitisation process and to
facilitate the increased use of securitisation fisaancing technique in the Republic of Italy.

Law Decree no. 35 of 14 March 2005, converted aittendments into law by Law no. 80 of 14 May
2005, added articles his and 7ter to Law 130, for the purpose of allowing Italiamka to use the
securitisation techniques introduced by Law 130view of issuing covered bondshbligazioni
bancarie garantitg

Law 130 was further amended by Law Decree no. 123 ®@ecember 2013 (th&€stinazione Italia
Decre€) as converted with amendments into Law n. 9 of2bruary 2014 and by Law Decree no. 91
of 24 June 2014 (théDecreto Competitivitd”) which has not yet been converted into law.

Pursuant to article Bis, certain provisions of Law 130 apply to transagsianvolving the “true” sale

(by way of non-gratuitous assignment) of receivalde asset backed securities issued in the context
of securitisation transactions meeting certainilglity criteria set out in article bis and in MEF
Decree, where the sale is to a vehicle incorporatesuant to article Bis and all amounts paid by the
debtorsare to be used by the special purpose vehicle sixely to meet its obligations under a
guarantee to be issued by it, in view of securdrgayment obligations of the selling bank or dieot
banks in connection with the issue of covered bonds

Pursuant to article Bis, the purchase price of the assets to be includetthe portfolio shall be
financed through the taking of a loan granted @rgateed by the bank selling the assets or a elifter
bank. The payment obligations of the special purpahicle under such loan shall be subordinated to
the payment obligationsis-a-vis the covered bondholders, the counterparties of dewyvative
contracts hedging risks in connection with the grs=sil receivables and securities, the counterparties
of any other ancillary contract and counterpartiaging a claim in relation to any payment of other
costs of the transaction.

The covered bonds are further regulated by thed®G Regulations, under which the covered bonds
may be issued also by banks which are member difgroups meeting, as of the date of issuance
of the covered bonds, certain requirements relatinghe consolidated regulatory capital and the
consolidated solvency ratio at the group’s levelctSrequirements must be complied with, as of the
date of issuance of the covered bonds, also bysbselling the assets, where the latter are difteren
from the bank issuing the covered bonds and ddatiorithin the same banking group.

Following the issue of the MEF Regulation, the Bahlitaly Supervisory Instructions were published
on 17 May 2007, as subsequently amended on 24 Ne@xth and further supplemented by Title V,
Chapter 3 of theNuove Disposizioni di Vigilanza Prudenziale peBlenché (Circolare No. 263 of
27 December 2006), completing the relevant legdl mgulatory framework and allowing for the
implementation on the Italian market of the covdsedds, which have previously only been available
under special legislation to specific companies.

The Bank of Italy published new supervisory regala on banks in December 201Gircolare of

the Bank of ltaly No. 285 of 17 December 2013) whicame into force on 1 January 2014,
implementing CRD IV Package and setting out addéidocal prudential rules concerning matters
not harmonised on EU level. Following the publicatbn 25 June 2014 of th& Spdate to Circular
of the Bank of Italy No. 285 of 17 December 201 Bank of Italy’s covered bonds regulations have
been included in Part Ill, Section ®lfbligazioni bancarie garantijeunder the Bank of Italy’'s
Circular No. 285 of 17 December 2013, containirg ‘Disposizioni di vigilanza per le banchegand
provisions set forth under Title V, Chapter 3Gifcolare No. 263 of 27 December 2006 have been
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abrogated.

Eligibility criteria of the assets and limits to the assignment of assets

Under the MEF Decree, the following assatter alia, may be assigned to the purchasing company,
together with any ancillary contracts aimed at lrglghe financial risks embedded in the relevant
assets: (a) loans extended to, or guaranteed kyfallowing entities, and securities issued or
guaranteed by the same entities: (i) Admitted Statecluding therein any Ministries, municipalities
(enti pubblici territorial)), national or local entities and other public esliwhich attract a risk
weighting factor not exceeding 20 per cent. purstathe Directive 2006/48/EC regulation under the
“Standardised Approach” to credit risk measureméitpublic administrations of States other than
Admitted States which attract a risk weighting émotqual to O per cent. pursuant to the Directive
2006/48/EC regulation under the “Standardised Aaghd to credit risk measurement, municipalities
and national or local public bodies not carrying egonomic activities grganismi pubblici non
economicj of States other than Admitted States which atiatsk weight factor not exceeding 20 per
cent. pursuant to the Directive 2006/48/EC regotatinder the “Standardised Approach” to credit
risk measurement (provided that such receivabléessagurities may not exceed 10 per cent. of the
nominal value of the assets held by the coveredidgunarantor); (b) asset backed securities issued i
the context of securitisation transactions, meetheg following criteria: (i) the relevant securéts
receivables comprise, for an amount equal at ka86 per cent., loans and securities referreahto i
letter (a) above; (i) the relevant asset backedrities attract a risk weighting factor not exdegd20

per cent. under the “Standardised Approach” toitresk measurement.

For the purpose above, the relevant provisionsidefiguarantee “valid for purposes for the crésht r
mitigation” as a guarantee eligible for the “credik mitigation”, in accordance with Directive
2006/48/EC of 14 June 2006 (th&®éstated Banking Directivé). Similarly, the “Standardised
Approach” shall provide a uniform approach to credik measurements as defined by the Restated
Banking Directive.

The Bol OBG Regulations set out certain requireséot banks belonging to banking groups with
respect to the issuance of covered bonds to battie¢ time of the relevant issuance:

0] a regulatory capital on a consolidated basis ofaesst than Euro 250,000,000.00; and
(ii) an overall capital ratio on a consolidated basisatfiless than 9 per cent.

The above mentioned requirements must be complitd &s of the date of the assignment, also by
the banks selling the assets, where the lattedifiezent from the bank issuing the covered bonus$ a
do not fall within the same banking group.

If the bank selling the assets does not belongharking group, the above mentioned requirements
relate to the individual regulatory capital andseerall capital ratio.

Moreover, the Bol OBG Regulations set out certamnit$ to the possibility for banks to assign eligib
assets, which are linked to the tier 1 ratidl(R”) and common equity tier 1 ratioCET1R") of the
individual bank (or of the relevant banking groufpapplicable), in accordance with the following
grid, contained in the Bol OBG Regulations:

Ratios Limits to the assignment
Group “@” |T1R=9 % and CET1R 8 % No limits
Group “b” |T1IR=8 % and CET1IR 7 % Assignment allowed up to 60% of the

eligible assets

Group “¢” |T1R=7 % and CET1R 6 % Assignment allowed up to 25% of the
eligible assets

The relevant T1IR and CET1R set out in the gridteel@ the aggregate of the covered bonds
transactions launched by the relevant banking gosupdividual bank, as the case may be. If foreign
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entities belonging to the banking group of the baalting the assets have issued covered bonds in
accordance with their relevant jurisdiction and énaherefore segregated part of their assets to
guarantee the relevant issuances, the limits sedlmyve shall be applied to the eligible assetd hgl

the Italian companies being part of the assignartkls banking group.

In addition to the above, certain further amendiméiatve been introduced in respect of the monitoring
activities to be performed by the asset monitor.

The limits to the assignment set out above do pplyato Integration (as defined below) of the
portfolio, provided that Integration is allowed &gively within the limits set out by the Bol OBG
Regulations.

The substitution of eligible assets included in pbetfolio with other eligible assets of the sanatune
is also permitted, provided that certain conditioricated under the Bol OBG Regulations are met.

Ring-Fencing of the assets

Under the terms of article 3 of Law 130, the assdtgting to each transaction will by operationanf

be segregated for all purposes from all other assehe special purpose vehicle which purchases th
assets. On a winding up of the special purposecleebiuch assets will only be available to holddrs o
the covered bonds in respect of which the spediapgse vehicle has issued the covered bond
guarantee and to the other secured creditors oSpleeial purpose vehicle. In addition, the assets
relating to a particular covered bond transactidhnet be available to the holders of covered ®nd
issued under any other covered bond transactitm general creditors of the special purpose vehicle

However, under Italian law, any other creditor lné special purpose vehicle which is not a party to
the transaction documents would be able to commigrsodvency or winding up proceedings against
the special purpose vehicle in respect of any uhgebt.

The assignment

The assignment of receivables under Law 130 is mg@ekby article 58 paragraphs 2, 3 and 4 of the
Banking Law. The prevailing interpretation of thgsevisions, which view has been strengthened by
article 4 of Law 130, is that:

(& as from the date of publication in the Officidhzette of the Republic of ItalyGazzetta
Ufficiale della Repubblica Italianaof the notice of assignment of the relevant nesiglies in
accordance with the applicable provisions of AdiBB of the Banking Law, the assignment of
the relevant receivables will become enforceabéeresty

() any creditors of the seller of the relevant eigables who have not commenced
enforcement by means of obtaining an attachmermrdpignoramentd prior to the date
of publication of the notice of assignment of thlevant receivables;

(i) areceiver in the insolvency of the sellettioé relevant receivables; and

(i) prior assignees of the relevant receivabldsovhave not perfected their assignment by
way of (A) notifying the assigned debtors or (B) kimg the assigned debtors
acknowledge the assignment by an acceptance beaidiage certain at lavd#éta certd
prior to the date of publication of the notice skignment of the relevant receivables or
in any other way permitted under applicable law,

without the need to follow the ordinary rules unéeticle 1265 of the Italian Civil Code as to magin
the assignment effective against third parties; and

(b) as from the later of (A) the date of the puddion of the notice of assignment of the relevant
receivables, and (B) the date of registratimtriziond of such notice with the Companies’
Register of the district where the issuer is earhlin accordance with the applicable provisions
of Article 58 of the Banking Law, the assignmenttioé relevant receivables will also become
enforceable against:

() the assigned debtors; and
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(i) a receiver in the insolvency of the assignattdrs (so that any payments made by an
assigned debtor to the purchasing company may exaubject to any claw back action
according to Article 65 and Article 67 of the Bamjxtcy Law),

without the need to follow the ordinary rules unéeticle 1264 of the Italian Civil Code as to magin
the assignment effective against the assigned debto

The benefit of any privilege, guarantee or securitgrest guaranteeing or securing repayment of the
relevant receivables will automatically be transfdrto and perfected with the same priority in favo
of the special purpose vehicle, without the needifty formality or annotations.

As from the date of publication of the assignméithe relevant receivables in the Official Gazeite
the Republic of ltalyGazzetta Ufficiale della Repubblica Italignao legal action may be brought to
attach the relevant receivables, or the sums ditherefrom, other than for the purposes of enfigyci
the rights of the holders of the covered bondstamdeet the costs of the transaction.

Notices of the assignment of the Initial Portfoiad of the New Portfolio pursuant to the Master
Transfer Agreement were published in the Officiakz€ite of the Republic of Italys@zzetta Ufficiale
della Repubblica Italianpand were filed with the Companies' Register ofakli

Article 7-bis provides for a special regime for the assignméwetadims against public administrations,
which deviates from the generally applicable reg(s®t out by articles 69 and 70 of Royal Decree no.
2440 of 18 November 1923). Articlebis, paragraph 4, expressly provides that articlear&® 70 of
Royal Decree no. 2440 of 1923 shall not apply teiggsnents of assets under Articlebis:
Accordingly, the assignment of receivables agamsilic administration shall be governed by the
same rules governing the assignment of other rabkdg in the context of Article Bis and Law 130.

However, Article 7bis, paragraph 4, also provides that where the funstiof servicer 4oggetto
incaricato della riscossione dei credi@re attributed, in the context of covered bomdadaction, to
an entity other than the assigning bank (whethemfthe outset or eventually), notice of such
circumstance shall be given by way of publicatiorthie Italian Official Gazette and registered mail
with return receipt to the relevant public admiragons.

Exemption from claw-back

Assignments executed under Law 130 are subje@vocation on bankruptcy under article 67 of the

Bankruptcy Law but only in the event that the teot®n is entered into within three months of the

adjudication of bankruptcy of the relevant partyimicases where paragraph 1 of article 67 applies,
within six months of the adjudication of bankruptcy

The subordinated loans to be granted to the sppuerglose vehicle and the covered bonds guarantee
are subject to the provisions of article 67, paapbr4, of the Bankruptcy Law, pursuant to which the
provisions of article 67 relating to the claw baukfor-consideration transactions, payments and
guarantees do not apply to certain transactions.

In addition to the above, any payments made bysamgaed debtor to the special purpose vehicle may
not be subject to any claw back action accordingrtizle 65 of the Bankruptcy Law.

Tests set out in the MEF Decree

Pursuant to article 3 of the MEF Decree, the iggank and the assigning bank (to the extent
different from the issuing bank), will have to eresuihat, in the context of the transaction, the
following tests are satisfied on an ongoing basis:

0] the outstanding aggregate nominal amount of th#gbior shall be greater than or equal to the
aggregate nominal amount of the outstanding covieoeds;

(i)  the net present value of the portfolio, net of ttansaction costs to be borne by the special
purpose vehicle, including therein the expectedscasd the costs of any hedging arrangement
entered into in relation to the transaction, shallgreater than or equal to the net present value
of the outstanding covered bonds;
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(i)  the amount of interest and other revenues genebstéke portfolio, net of the costs borne by
the special purpose vehicle, shall be greater tmagqjual to the interest and costs due by the
bank under the outstanding covered bonds, takis iato account any hedging arrangements
entered into in relation to the transaction.

Integration Assets

For the purpose of ensuring compliance with thestdescribed above and pursuant to article 2 of the
MEF Decree, in addition to assets which are elgiblaccordance with article 2, paragraph 1 of the
MEF Decree, the following assets may be used ®ptrpose of the integration of the portfolio:

(a) the creation of deposits with banks incorporateddmitted States or in a State which attracts a
risk weight factor equal to O per cent. under tigtahdardised Approach” to credit risk
measurement;

(b) the assignment of securities issued by the bariksree to under (a) above, having a residual
maturity not exceeding one year,

(the *Integration Assets).

Integration through Integration Assets shall bevedld within the limits of 15 per cent. of the noalin
value of the assets included in the portfolio.

In addition, pursuant to article 7-bis of Law 13tlahe MEF Decree, integration of the portfoliog(th
“Integration”), whether through eligible assets or Integratidssets, shall be carried out in
accordance with the modalities, and subject tdimhi¢s, set out in the Bol OBG Regulations.

More specifically, under the Bol OBG Regulationgtehration is allowed exclusively for the purpose
of (a) complying with tests set out in the MEF Der (b) complying with any contractual
overcollateralisation requirements agreed by théigzato the relevant agreements and (c) complying
with the 15 per cent. limitation of the Integratidssets included the portfolio. The limits to the
assignment indicated above do not apply to theytaten.

The Integration is not allowed in circumstanceseothan as set out in the Bol OBG Regulations.
The features of the covered bonds guarantee

According to article 4 of the MEF Decree the coddbends guarantee shall be limited recourse to the
portfolio, irrevocable, first demand, unconditioraadd autonomous from the obligations assumed by
the issuer of the covered bonds. Accordingly, sobligations shall be a direct, unconditional,
unsubordinated obligation of the special purposkiclke, limited recourse to the special purpose
vehicle’'s available funds, irrespective of any ilidigy, irregularity or unenforceability of any dhe
guaranteed obligations of the issuer of the covbrauls.

In order to ensure the autonomous and independdmtenof the covered bonds guarantee, article 4 of
the MEF Decree provides that the following prousi®f the Italian Civil Code, generally applicable
to personal guaranteefgdgiussionj, shall not apply to the covered bonds guarar{Bearticle 1939,
providing that dideiussioneshall not generally be valid where the guarantggiation is not valid;

(b) article 1941, paragraph 1, providing thafideiussionecannot exceed the amounts due by the
guaranteed debtor, nor can it be granted for cammditmore onerous than those pertaining to the main
obligation; (c) article 1944, paragraph 2, proviglimter alia, that the parties to the contract pursuant
to which thefideiussioneds issued may agree that the guarantor shall eathiged to pay before the
attachment is carried out against the guarantebtbidgd) article 1945, providing that the guaranto
can raise against the creditor any objecticeccézioni which the guaranteed debtor is entitled to
raise, except for the objection relating to thekla€ legal capacity; (e) article 1955, providingtta
fideiussioneshall become ineffectivee$tintg where, as a consequence of acts of the crediter,
guarantor is prevented from subrogating into agits, pledges, mortgages, and liepsvilegi) of

the creditor; (f) article 1956, providing that tgearantor of future receivables shall not be liable
where the creditor — without the authorisationtad guarantor — has extended credit to a third party
while being aware that the economic conditionshef fprincipal obligor were such that recovering the
receivable would have become significantly mordiaift; (g) article 1957, providingnter alia, that
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the guarantor will be liable also after the guagadtobligation has become due and payable, provided
that the creditor has filed its claim against thamgnteed debtor within six months and has diligent
pursued them.

The obligations of the covered bonds guarantor fadwing a liquidation of the Issuer

The MEF Decree also sets out certain principlesciviare aimed at ensuring that the payment
obligations of the special purpose vehicle areaigol from those of the issuer of covered bonds. To
that effect it requires that the covered bonds a@nutae contains provisions stating that the relevant
obligations thereunder shall not accelerate uperigsuer’s default, so that the payment profil¢hef
covered bonds shall not automatically be affedtedaby.

More specifically, article 4 of the MEF Decree pides that in the event of a breach by the issuer of
its obligationsvis-a-vis the covered bondholders, the special purpose leelsicall assume the
obligations of the issuer — within the limits ofettportfolio — in accordance with the terms and
conditions originally set out for the covered bandEhe same provision applies where the issuer is
subject to mandatory liquidation procedurégufdazione coatta amministratiya

In addition, the accelerationlécadenza dal beneficio del termjimeovided for by article 1186 of the
Civil Code and affecting the issuer shall not dffde payment obligations of the special purpose
vehicle under the covered bonds guarantee. Pursuarnticle 4 of the MEF Decree, the limitation in
the application of Article 1186 of the Civil Codéadl apply not only to the events expressly
mentioned therein, but also to any additional eveihtacceleration provided for in the relevant
contractual arrangements.

In accordance with article 4, paragraph 3, of thERVDecree, in case of liguidazione coatta
amministrativaof the issuer, the special purpose vehicle shadrase the rights of the covered
bondholdersvis-a-visthe issuer in accordance with the legal regimdiegipe to the issuer. Any
amount recovered by the special purpose vehicle gsult of the exercise of such rights shall be
deemed to be included in the portfolio.

The Bank of Italy shall supervise on the compliawith the aforesaid provisions, within the limité o
the powers vested with the Bank of Italy by the IBag Law.

Controls over the transaction

The Bol OBG Regulations lay down rules on contra®r transactions involving the issuance of
Covered Bonds.

Inter alia, in order to provide support to the resolutionsgea on the assignment of portfolios to the
special purpose vehicle, both in the initial phakansactions and in later phases, the assigrang
shall request to an auditing firm a confirmatioalgzione di stimpstating that, on the basis of the
activities carried out by that auditing firm, theaee no reasons to believe that the appraisalierite
utilised in order to determine the purchase pricthe assigned assets are not in line with thermait
which the assigning bank must apply when prepatsdinancial statements. The above mentioned
confirmation is not required if the assignment iadm at the book value, as recorded in the latest
approved financial statements of the assigning bankwhich the auditors have issued a clean
opinion. The above mentioned confirmation is nefuieed if any difference between the book value
and the purchase price of the relevant assetiasixely due to standard financial fluctuationgtod
relevant assets and is not in any way related doatens in the qualitative aspects of those assets
and/or the credit risk related to the relevant diebot

The management body of the issuing bank must enisat¢he internal structures delegated to the risk
management verify at least every six months anedch transactiomter alia:

(i) quality and integrity of the assets sold to thecgdepurpose vehicle securing the obligations
undertaken by the latter;

(i) compliance with the maximum ratio between coveredds issued and the portfolio sold to the
special purpose vehicle for purposes of backingsbige, in accordance with the MEF Decree;
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(ii) compliance with the limits to the assignment anel limits to Integration set out by the Bol
OBG Regulations;

(iv) effectiveness and adequacy of the coverage of gsksided under derivative agreements
entered into in connection with the transaction] an

(v) completeness, accuracy and timeliness of informadi@ilable to investors pursuant to art. 129,
paragraph 7, of Regulation (EU) No 575/2013 ofEeopean Parliament and of the Council of
26 June 2013.

The bodies with management responsibilities ofimgsibanks and banking groups ensure that an
assessment is carried out on the legal aspes§li giuridici) of the activity on the basis of specially
issued legal opinions setting out an in-depth aislyf the contractual structures and schemes
adopted, with a particular focus onter alia, the characteristics of the covered bonds guagante

The Bol OBG Regulations also contain certain pliovis on the asset monitor, who is delegated to
carry out controls over the regularity of the traeton fegolarita dell’operaziongand the integrity

of the covered bonds guarantéetdgrita della garanzia (the “Asset Monitor”). Due to the latest
amendments to the Bol OBG Regulations, introdugeddy of inclusion of new Part Ill, Chapter 3
(Obbligazioni bancarie garantite) in Bank of Ital\Circular No. 285 of 17 December 2013, the Asset
Monitor is also requested to carry out controlsrothe information to be provided to investors
(informativa agli investitoli. Pursuant to the Bol OBG Regulations the Assenik®o shall be an
auditing firm having adequate professional expeeim relation to the tasks entrusted with the same
and independent from (a) the bank entrusting theesand (b) the other entities which take part & th
transaction. In order to meet this independenceireaent the auditing firm entrusted with the
monitoring must be different from the one entrustéth the auditing of the issuing bank and the
selling bank (if different from the issuing bankjdethe special purpose vehicle.

The Asset Monitor shall prepare annual reports @mtrols and assessments on the performance of
transactions, to be addressider alia, to the body entrusted with control functionstof bank which
appointed the Asset Monitor. The Bol OBG Regulaioefer to the provisions (article 52 and 61,
paragraph 5, of the Banking Law), which impose enspns responsible for such control functions
specific obligations to report to the Bank of ItaBuch reference appears to be aimed at ensumihg th
any irregularities found are reported to the Bahkady.

In order to ensure that the special purpose velkimteperform, in an orderly and timely manner, the
obligations arising under the covered bonds gueearihe issuing banks shall use asset and liability
management techniques for purposes of ensurinlydimg by way of specific controls at least every
six months, that the payment dates of the cashsfiggnerated by the portfolio substantially mateh th
payments dates with respect to payments due bigsheng bank under the covered bonds issued and
other transaction costs.

Finally, in relation to the information flows, tiparties to the covered bonds transactions shalhass
contractual undertakings allowing the issuing bgard the assigning bank, if different) also actisg
servicer (and any third party servicer, if appaipte hold the information on the portfolio whichea
necessary to carry out the controls describeddrBiti OBG Regulations and for the compliance with
the supervisory reporting obligations, includingréin the obligations arising in connection witle th
participation to the central credit regist@efitrale dei Rischi

Insolvency proceedingsgrocedure di insolvenza

Insolvency proceedingpiocedure di insolvenzajonducted under Italian law may take the form of,
inter alia, a bankruptcy proceedingg{limento) a composition agreement with creditors undercheti
160 and following of the Bankruptcy Lafgoncordato preventiyoor a debts restructuring agreement
under Article 18is of the Bankruptcy Lawaccordo di ristrutturazione dei debitiynsolvency
proceedings are only applicable to busine¢seprese)either run by companies, partnerships or by
individuals. An individual who is not a sole entrepeur or an unlimited partner in a partnershipois
subject to insolvency.

A debtor can be declared bankrifallito) and subject tdallimento (at its own initiative, or at the



initiative of any of its creditors or, in certaiases, the public prosecutor) if it is not ableubilfits
obligations in a timely manner. If a bankruptcy greding is commenced, except for contrary
provisions of the law, from the day of declaratioh bankruptcy, no individual executory and
precautionary action, even if relating to receiealflallen due during the bankruptcy proceeding, may
be commenced or pursued against assets includ#tk ibbankruptcy proceeding. The debtor loses
control over all of its assets and of the managéeroéiits business, which is taken over by a court
appointed receive(curatore fallimentare) Once judgment has been made by the court and the
creditors’ claims have been approved, the saléeh@fdebtor’'s property is conducted in accordance
with a liquidation plan (approved by the delegajigidiye and the creditors’ committee) which may
provide for the dismissal of the whole businesssiagle business units, even through competitive
procedures.

A qualifying insolvent debtor may avoid being suibj¢o a bankruptcy proceedinéplfimentg by
proposing to its creditors a composition agreenmnsuant to Article 160 and following of the
Bankruptcy Law ¢oncordato preventiyo which is a restructuring proceeding involving an
arrangement by a debtor in a state of crisis de sthinsolvency with its creditors, subject to dou
supervision, the aim of which is to restructure blisiness and thus avoid a declaration of bankyuptc
of such debtorSuch proposal shall based on a plan describingogezpactions and activities to be
performed in order to accomplish the financial meduring of debtor's business and to satisfy its
creditors, which may provide for, among other tsin@f) sales of assets, the assumption of debts or
other extraordinary operations, such as the coiorers debt into equity, bonds, convertible bonds o
other securities; (ii) the transfer of the businassa going concern to another entagguntorg (iii)

the division of the creditors into separate class@ssistent with their specific legal and economic
characteristics; and (iv) different treatment fogditors belonging to different classes.

Article 161 of the Bankruptcy Law, as amended reSpely by Italian Law Decree No. 83 of 22 June
2012, converted into Law No. 134 of 7 August 204 Italian Law Decree No. 69 of 21 June 2013,
converted with amendments into Law No. 98 of 9 Asige013, provides that a debtor in a state of
crisis or state of insolvency may file a petitioefdre the competent court containing a request in
advance for a composition agreemeddrhanda di concordato anticipgtaSuch request may contain
only the annual financial statements for the lastd financial years and the list of creditors’ Bam
with indication of the relevant credits. The debsbiall subsequently file the above mentioned plan,
within the date set by the competent court. Togethith the motivated decree setting such date, the
competent court may nhominate a court-appointedetifdlder, following the provision of Article 161
paragraph 5, of the Bankruptcy Law that, pursuamirticle 170, paragraph 2 of the Bankruptcy Law,
may examine the financial statements of the delifoom the date on which the petition for a
composition agreement with creditors or the petitontaining a request in advance for a composition
agreementdomanda di concordato anticipgtas filed before the competent court, an "automati
stay" period is triggered, during which all cred#tcare prevented from recovering their debt or
foreclosing on the debtor's assets. The temporanyotnatic stay” is effective until the date of fina
ratification @ecreto di omologazioheof the composition agreement with creditors. &wlhg the
filing of the petition before the competent coulte relevant court evaluates whether conditions for
admission to such proceeding are met. Should thet cdecide that the petition does not satisfy the
requirements set out by law, the debtor’s petiiorejected and if the debtor is in a state of Ivesacy

it may be declared bankrugallito). If the conditions for admission are met, theevant court will,
inter alia, appoint the court-appointed officeholder (if iasvnot appointed by the competent court
pursuant to Article 161, paragraph 5, of the Baptay Law) who will notify each creditor of the date
of the creditor's meeting to vote on the plan psggbby the debtor. The composition agreement with
creditors is approved with the affirmative vote @kditors representing the majority of credits
admitted to vote. If there are different classesreflitors, the composition agreement with creditsr
approved if the majority is reached also in theanajumber of classes. The court may ratify the
composition agreement with creditors even if thas hot been approved by the majority of creditors
in one or more classes, provided that: (i) the nigjof classes has approved the proposal; anthg)
court believes that the creditor in a dissentirggslwill be in a position under the composition not
worse than that in which they would be in caserof ather feasible alternative. If creditors do not
approve the composition agreement, the court hdhtdeclare its inadmissibility and may declare the
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debtor bankrupted if it is insolvent. On the contraf creditors approve the composition agreement,
the designated judge, if all procedures have takace regularly and in the absence of oppositions (
once possible oppositions have been dealt withresalved), will ratify that approval.

Pursuant to Article 18Bis of the Bankruptcy Law, a debtor which is experiegca state of crisis
may require the ratification ofnologaziong of a debts restructuring agreemeratcdordo di
ristrutturazione dei debitientered into between it and its creditors reprisg at least 60 per cent. of
the credits owed by it, by filing with the competteourt the required corporate documentation and a
certification of an expert - having certain chaeastics - confirming (i) the feasibility of the s
restructuring agreement and (ii) its capability ppbcuring the regular payment of those creditors
which are not a party to such debts restructurgrgement. The Debts Restructuring Agreement must
be published in the debtor’'s companies' registdrsivall be effective as of the date of its pubiaat

For a period of 60 days from the date of its putian, the debts restructuring agreement shall
determine an "automatic stay" period pursuant techvlny creditor having a title against such debtor
arisen in advance to the date of publication ofdélets restructuring agreement, will not be alloweed
commence or continue any enforcement or precaugioaetion on the assets of the debtor. If the
debts restructuring agreement complies with allréfigiirement set out by law and it is feasibleito a

its purposes, the court shall issue a decmecréto di omologaziopevalidating such debts
restructuring agreement.

Law No. 3 of 27 January 2012 provides that consaraed other entities which cannot be subject to
Insolvency Proceedings (Other Entities) may bendfiilm a special proceeding for the
reconstructuring of their debts. Law No. 3 of 2duly 2012 provides that the Other Entities magy fil
a recovery plan for the restructuring of their debith a special authority and with the competent
court and that in the case of approval of the pilawill become binding on all the creditors of the
Other Entity.

Law Decree No. 179 of 18 October 2012 as convartedLaw No. 221 on 17 December 2012 has
amended the discipline provided for by Law No. 2@fJanuary 2012 and in particular some aspects
regarding:

0] the setting of the recovery plan;
(ii) the consumer insolvencyiisi del consumatope

(i)  the composition agreement related to insobyeproceedings and the subsequent discharge of
residual debt by the courgdebitazione

Furthermore, Law Decree no. 83 of 22 June 2012pmaserted with amendments into Law no. 134 of
17 August 2012, in order to accelerate the repdérineolvencies and to favour the business
administration continuity, allows the entreprentuclaim for a composition agreement before having
filed the required documentation.

Description of extraordinary administration of banks(Amministrazione Straordinaria delle
Banche)— Suspension of payments

A bank may be submitted to the extraordinary adstiafion of bankgamministrazione straordinaria
delle banchg where: (a) serious administrative irregularities,serious violations of the provisions
governing the bank’s activity provided for by lawsgulations or the bank’s by-laws activity are
found; (b) serious capital losses are expectedctwro (c) the dissolution has been the object of a
request by the administrative bodies or an extimarg company meeting providing the reasons for
the request.

According to the Banking Law, the procedure isiatéd by a decree of the Ministry of Economy and
Finance, acting on a proposal by the Bank of Italjich shall dissolve the bodies entrusted
respectively with management and control functiofithe bank. Subsequently the Bank of Italy shall
appoint, within 15 days as from the date of thatrele: (a) one or more special administrator
(commissari straordina)j (b) a surveillance committee composed of betwbeze and five members

(comitato di sorveglianda The commissari straordinariare entrusted with the duty to assess the
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situation of the bank, remove the irregularitiesaihmay have been found and promote solutions in
the best interest of the depositors of the banke domitato di sorveglianzaxercises auditing
functions and provides to theommissari straordinarthe opinions requested by the law or by the
Bank of Italy. However, it should be noted that Bank of Italy may instruct in a binding manneg th
commissari straordinariand thecomitato di sorveglianz@roviding specific safeguards and limits
concerning the management of the bank.

In exceptional circumstances, pursuant to artidlef7/the Banking Law, theommissari straordinayi

in order to protect the interests of the creditors;onsultation with theomitato di sorveglianzand
subject to an authorisation by the Bank of Italgynsuspend payment of the bank’s liabilities ared th
restitution to customers of financial instrumemayments may be suspended for a period of up to one
month, which may be extended for an additionalqukdf two monthsDuring the suspension period
forced executions or actions to perfect securitgrigsts involving the bank’s properties or cust@her
securities may not be initiated or prosecuted. muthe same period mortgages may not be registered
on the bank’s immovable property nor may any othghts of preference on the bank’s movable
property be acquired, except in the case of enddalescourt orders issued prior to the beginninthef
suspension period. The suspension shall not trigpgeinsolvency of the bank.

The amministrazione straordinaria delle banckkall last for one year from the date of issuehef t
decree of the Ministry of the Economy and Financdess the decree provides for a shorter period or
the Bank of Italy authorises the early terminationexceptional cases, the procedure may be extende
for an additional period of up to six months. ThanB of Italy may extend the duration of the
procedure for periods of up to two months, in catioa with the acts and formalities related to the
termination of the procedure, provided that theevaht acts to be executed have already been
approved by the Bank of Italy.

At the end of the procedure, thiemmissari straordinarshall undertake the necessary steps for the
appointment of the bodies governing the bank in ¢neinary course of business. After the
appointment, the management and audit function Ishdransferred to the newly appointed bodies.
It should however be noted that, should at theafride procedure or at any earlier time the coadgi

for the declaration of thkquidazione coatta amministrativ@escribed in the following section) be
met, then the bank may be subject to such procedure

Description of administrative liquidation (Liquidazione Coatta Amministrativa delle Banche

According to the Banking Law, when the conditioms the amministrazione straordinaria delle
bancheand described in the preceding paragraph are tanafly serious i eccezionale gravijaor
when a court has declared the state of insolvehtlyeobank, the Ministry of Economy and Finance,
acting on a proposal of the Bank of Italy, by wdyaodecree, may revoke the authorisation for the
carrying out of banking activities and submit trenk to the compulsory winding ujiquidazione
coatta amministrativa

From the date of issue of the decree the functainte administrative and control bodies, of the
shareholders meetings and of any other governinty lod the bank shall cease. The Bank of Italy
shall appoint: (a) one or more liquidatorsofimissari liquidatodi; (b) a surveillance committee
composed of between three and five membmomitato di sorveglianla

From the date theommissari liquidatoriand thecomitato di sorveglianzdhave assumed their
functions and in any case from the third day folliythe date of issue of the aforesaid decreeef th
Ministry of Economy and Finance, the payment of Batyilities and the restitution of assets owned by
third parties shall be suspended.

The commissari liquidatorishall act as legal representatives of the ban&rcese all actions that
pertain to the bank and carry out all transactimorscerning the liquidation of the bank’s assetee T
comitato di sorveglianza shall: (i) assist t@mnmmissari liquidatorin exercising their functions, (i)
control the activities carried out bgommissari liquidatori and (iii) provide to thecommissari
liquidatori the opinions requested by the law or by the Bankaly. The Bank of Italy may issue
directives concerning the implementation of thecpdure and establish that some categories of
operations and actions shall be subject to itsaaigtion and to preliminary consultation with the
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comitato di sorveglianza

The Banking Law regulates the procedure for thesssaent of the bank’s liabilitieadcertamento
del passivd and the procedures which allow creditors whdaens have been excluded from the list
of liabilities (stato passivpto challenge the list of liabilities.

The liquidators, with the favourable opinion of tlemitato di sorveglianzaand subject to
authorisation by the Bank of Italy, may assign &saad liabilities, going concerns, assets andl lega
relationships identifiable as a po@h bloccg. Such assets may be assigned at any stage of the
procedure, even before tls¢éato passivdhas been deposited. The assignor shall howevéialie
exclusively for the liabilities included in thstato passivoSubject to prior authorisation of the Bank

of ltaly and for the purpose of maximizing profidgriving from the liquidation of the assets, the
commissari liquidatori may continue the banks’\attior of specific going concerns of the bank, in
compliance with any indications provided for by tbemitato di sorveglianzaln such case the
provision of the Bankruptcy Law concerning the tieration of legal relationships shall not apply.

Once the assets have been realised and beforantdeaflotment to the creditors or to the last
restitution to customers, theommissari liquidatorishall present to the Bank of Italy the closing
statement of accounts of the liquidation, the foiahstatement and the allotment plan, accompanied
by their own report and a report by the surveilanommittee.

Insolvency of Italian local entities
Local entities may not be declared bankrupt.

Legislative Decree no. 267 of 18 August 2000 satsaospecial procedure in the case of the serious
financial distress of provinces and municipalifj@ssestd. Dissesto occurs if the relevant local entity
cannot ensure the performance of the functionbeessential services it must perform or is unable
pay third party creditors for due and payable d¢sedihe main consequences of tlissestocan be
summarised as follows: (i) a special entity chargiéti the settlement of the debts must be appointed
by the President of the Republic of Italy; (ii) theecial entity must prepare a plan for the resirugy

of the budget to account for the current finansialation; and (iii) foreclosure proceedings agaihs
relevant local entity connected with debts arisathiw 31 December immediately preceding the
restructuring plan referred to under (i) are pbateid; pending foreclosure proceedings are
extinguished; and seizure proceedings are inefiectijainst the relevant local entity.

The aim of thedissestoprocedure is to make sure that the local entigggmin financial stability in
order to ensure the performance of the essentigces provided by law and to fulfill their lialktkes
to third party creditors. Thdissestgrocedure is to be completed in a limited periodirag, once the
time limit is expired, creditors who have not besatisfied during thedissestoprocedure, may
commence foreclosure proceeding to recover theg@ivables.
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TERMS AND CONDITIONS OF THE COVERED BONDS

The following is the text of the terms and condgi@f the Covered Bonds (other than Registered
Covered Bonds) (the Conditions' and, each of them, a Condition”). In these Conditions,
references to the “holder” of Covered Bonds andtie “Covered Bondholders” are to the ultimate
owners of the Covered Bonds, dematerialised andeaced by book entries with Monte Titoli in
accordance with the provisions of (i) the Finandi@lw and implementing regulations and (ii) the
joint regulation of CONSOB and the Bank of Italyteth 22 February 2008 and published in the
Official Gazette no. 54 of 4 March 2008, as subsetly amended and supplemented from time to
time.

The Covered Bondholders are deemed to have ndtigedbare bound by, and shall have the benefit
of, inter alia, the terms of the Rules of the Oigation of Covered Bondholders attached to, and
forming part of, these Conditions. In addition, #ygplicable Final Terms in relation to any Serids o
Covered Bonds may specify other terms and conditidrich shall, to the extent so specified or to the
extent inconsistent with the Conditions, comple¢eGonditions for the purpose of such Series.

In relation to Covered Bonds issued in registerednf also as German law governed registered
covered bonds (the Registered Covered Bonts the terms and conditions of such Series of
Registered Covered Bonds will be as set out inRbagistered Covered Bond (and the terms and
conditions of the Registered Covered Bonds (fRegistered Covered Bond Conditidhsittached as

a Schedule thereto). Any reference to an “Registafevered Bond Condition” other than in this
section shall be deemed to be, as applicable, ereate to the relevant provision of the Registered
Covered Bond or the Registered Covered Bonds Gonsliaittached as a schedule.

Any reference to the Conditions or a Condition khmd referred to the Conditions and/or the

Registered Covered Bonds Conditions as the combext require. Any reference to the Covered
Bondholders shall be referred to the holders of@oeered Bonds and/or the registered holder for the
time being of a Registered Covered Bond as thesgbntay require.

Any reference to the Covered Bonds will be condtasgeto including the Covered Bonds issued under
the Conditions and/or the Registered Covered Basdbe context may require.

1 Introduction

(a) Programmelntesa Sanpaolo S.p.A. (thesSuer’) has established a Covered Bond Programme
(the “Programme”) for the issuance of up to Euro 20,000,000,000aggregate principal
amount of covered bonds (th€dvered Bonds$) guaranteed by ISP CB PUBBLICO S.r.l. (the
“Covered Bonds Guarantof’). Covered Bonds are issued pursuant to Artickas/of Law no.
130 of 30 April 1999 (as amended, tHeatv 130’), Decree of the Ministry for the Economy
and Finance no. 310 of 14 December 2008HF Decre€’) and the supervisory instructions of
the Bank of Italy relating to covered bonds undart BI, Chapter 3, of the circular no. 285 of
17 December 2013, containing th®iSposizioni di vigilanza per le bancheds further
implemented and amended, (tH&ot OBG Regulations’ and jointly with Law 130 and MEF
Decree, the OBG Regulations)).”

(b)  Final Terms Covered Bonds are issued in series (eaclbexriés) and each Series may
comprise one or more tranches (eaciTeafiche”). Each Series is the subject of final terms
(the “Final Terms”) which completes these Conditions. The terms @mlitions applicable to
any particular Series of Covered Bonds are theseli@ons as completed by the relevant Final
Terms. In the event of any inconsistency betweasahConditions and the relevant Final
Terms, the relevant Final Terms shall prevail.

(c) Covered Bonds GuaranteEach Series of Covered Bonds is the subject giaaantee dated
on or about the Initial Issue Date (th€dvered Bonds Guarante® entered into by the
Covered Bonds Guarantor for the purpose of guaeargehe payments due from the Issuer in
respect of the Covered Bonds of all Series issumttuuthe Programme. The Covered Bonds
Guarantee will be collateralised by a cover poaistibuted by certain assets assigned from
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(d)

(e)

(f)

(9)

(h)

2

2.1

time to time to the Covered Bonds Guarantor purst@the Master Transfer Agreement (as
defined below) and in accordance with the provisiohthe Law 130, the MEF Decree and the
Bol OBG Regulations.

Dealer Agreement and Subscription Agreementrespect of each Series of Covered Bonds
issued under the Programme, the Relevant Deal@gs)efined below) has or have agreed to
subscribe for the Covered Bonds and pay the Idbaelssue Price for the Covered Bonds on
the Issue Date under the terms of a dealer agreetagsd on or about the Initial Issue Date (as
amended and supplemented from time to time, Bealer Agreement) between the Issuer,
the Covered Bonds Guarantor and the dealer(s) nathedein (the Dealers), as
supplemented (if applicable) by a subscription egrent entered into between the Issuer, the
Covered Bonds Guarantor and the Relevant Deal@$sjiefined below) on or around the date
of the relevant Final Terms (th&utbscription Agreement). In the Dealer Agreement, the
Dealer has appointed Finanziaria Internazionalangeation Group S.p.A. as representative
of the Covered Bondholders (in such capacity, tiRepresentative of the Covered
Bondholders’), as described in Condition 1Bépresentative of the Covered Bondholders

Monte Titoli Mandate Agreemerih a mandate agreement with Monte Titoli datedboabout
the Initial Issue Date (theMonte Titoli Mandate Agreement’), Monte Titoli has agreed to
provide the Issuer with certain depository and adstriation services in relation to the Covered
Bonds.

Master Definition Agreementin a master definition agreement dated on owmalize Initial
Issue Date (as amended and supplemented from tmgme, the Master Definition
Agreement’) between all the parties to each of the Transaddocuments (as defined below),
the definitions of certain terms used in the Tratiea Documents have been agreed.

The Covered Bonds Except where stated otherwise, all subsequeietramces in these
Conditions to “Covered Bonds” are to the Covereaid@owhich are the subject of the relevant
Final Terms, but all references to “each Serie€miered Bonds” are to (i) the Covered Bonds
which are the subject of the relevant Final Termd @) each other Series of Covered Bonds
issued under the Programme which remains outstgrfidim time to time.

Rules of the Organisation of Covered Bondholdé&rse Rules of the Organisation of Covered
Bondholders are attached to, and form an integrdlqdf, these Conditions. References in these
Conditions to the Rules of the Organisation of the Covered Bondholds? include such
rules as from time to time modified in accordandeéhwvhe provisions contained therein and
any agreement or other document expressed to Iptesugntal thereto.

Summaries Certain provisions of these Conditions are sunmsarof the Transaction
Documents and are subject to their detailed prongsi Covered Bondholders are entitled to
the benefit of, are bound by and are deemed to Imatiee of all the provisions of the
Transaction Documents applicable to them. CopidghefTransaction Documents are available
for inspection by Covered Bondholders during normadiness hours at the registered office of
the Representative of the Covered Bondholders thoma to time and, where applicable, at the
Specified Offices of each of the Paying Agents.

Interpretation
Definitions

In these Conditions the following expressions hireefollowing meanings:

“Administrative Services Agreement means an administrative services agreement ahiate on
20 May 2009 between Intesa Sanpaolo as adminigragrvices provider and the Covered Bonds
Guarantor;

“Amortisation Test” has the meaning given to it in the Portfolio Adhistration Agreement;

“Amortisation Test Adjusted Eligible Portfolio” has the meaning given to it in the Portfolio
Administration Agreement;
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“Article 74 Event’ has the meaning given to it in Condition 11(a)t{&le 74 Event);

“Article 74 Notice to Pay means the notice to be served by the Represeatafi the Covered
Bondholders on the Covered Bonds Guarantor purstoamhe Intercreditor Agreement upon the
occurrence of an Article 74 Event;

“Asset Monitor’ means the auditing company appointed as asseitondn accordance with the
Asset Monitor Agreement and any successor thereto;

“Asset Monitor Agreement means the Asset Monitor Agreement entered inte@moabout the Initial
Issue Date betweeimter alios the Asset Monitor and the Issuer;

“Available Funds’ shall include (a) the Interest Available Funds) the Principal Available Funds
and (c) following an Issuer Event of Default, threacaunts received by the Covered Bonds Guarantor
as a result of any enforcement takésra-visthe Issuer in accordance with Article 4, Paragrapbf

the MEF Decree (theExcess Proceeds.

“Banking Law” means Legislative Decree no. 385 of 1 Septemb@®31 as amended and
supplemented from time to time;

“Business Day means:

0] in relation to any sum payable in euro, a TARGETtI&®ment Day and a day on which
commercial banks and foreign exchange marketesaityments generally in each (if any)
Additional Business Centre; and

(ii) in relation to any sum payable in a currency othein euro, a day on which commercial
banks and foreign exchange markets settle paymgererally in Luxembourg, in the
Principal Financial Centre of the relevant curreaog in each (if any) Additional Business
Centre;

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

0] “Following Business Day Conventichmeans that the relevant date shall be postpomed t
the first following day that is a Business Day;

(ii) “Modified Following Business Day Conventioh or “Modified Business Day
Convention” means that the relevant date shall be postpaméktfirst following day that is
a Business Day unless that day falls in the nebeinciar month in which case that date will
be the first preceding day that is a Business Day;

(i) “Preceding Business Day Conventidnmeans that the relevant date shall be broughi bac
to the first preceding day that is a Business Day;

(iv) “FRN Convention’, “Floating Rate Conventiori or “Eurodollar Convention” means that
each relevant date shall be the date which nunilgricarresponds to the preceding such
date in the calendar month which is the number ohtims specified in the relevant Final
Terms as the Specified Period after the calendarttmim which the preceding such date
occurredorovided, however, that

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

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

© if the preceding such date occurred on the lastimdaycalendar month which was a
Business Day, then all subsequent such dates wilthie last day which is a
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Business Day in the calendar month which is theipd number of months after
the calendar month in which the preceding such dedtarred; and

(v) “No Adjustment” means that the relevant date shall not be adjust@ccordance with any
Business Day Convention;

“Calculation Agent’ means the company appointed as calculation dgestcordance with the Cash
Management and Agency Agreement and the PortfalimiAistration Agreement and any successor
thereto;

“Calculation Amount” has the meaning given in the relevant Final Terms

“Cash Management and Agency Agreemehtneans the Cash Management and Agency Agreement
entered into on or about the Initial Issue Dateveen,inter alios the Covered Bonds Guarantor, the
Cash Manager, the Receivables Collection AccountkBahe Account Bank, the Servicer, the
Representative of the Covered Bondholders, theuzdlon Agent, the Luxembourg Listing Agent
and the Paying Agent;

“Cash Managet means Intesa Sanpaolo S.p.A. acting as such aotrsa the Cash Management and
Agency Agreement;

“CB Hedging Counterparty” means the party acting as hedging counterpargcgordance with the
CB Swap and any successor thereof.

“CB Interest Period’ means each period beginning on (and includin@BaPayment Date (or, in
case of the first CB Interest Period, the Intefastnmencement Date) and ending on (but excluding)
the next CB Payment Date (or, in case of the |&strferest Period, the Maturity Date);

“CB Payment Daté means the First CB Payment Date and any datat@sdspecified as such in, or
determined in accordance with the provisions of thlevant Final Terms and, if a Business Day
Convention is specified in the relevant Final Terms

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

(ii) if the Business Day Convention is the FRN Conventibloating Rate Convention or
Eurodollar Convention and an interval of a numblecalendar months is specified in the
relevant Final Terms as being the Specified Pergzath of such dates as may occur in
accordance with the FRN Convention, Floating Radewention or Eurodollar Convention
at such Specified Period of calendar months folguthe Interest Commencement Date (in
the case of the first CB Payment Date) or the pte/iCB Payment Date (in any other case);

“CB Swapg’ means the swap agreement entered into on or dheussued Date between the Covered
Bonds Guarantor and the CB Hedging Counterparthéolging the currency / interest rate risk on the
Covered Bonds;

“Clearstream” means Clearstream Banking, société anonyme, Lbreng;
“CONSOB’ meansCommissione Nazionale per le Societa e la Borsa
“Covered Bondholders means the holders of Covered Bonds, from timeéne;

“Covered Bonds Guarantof means ISP CB Pubblico S.r.l., a limited liabiliipmpany gocieta a
responsabilita limitatha incorporated in the Republic of Italy pursuantatticle 7 bis of Law 130,
whose registered office is at Via Monte di PietaMlan, ltaly, share capital Euro 120,000.00,
enrolled with the Companies Register of Milan, unde. 05936150969, and in the general list of
financial intermediaries held bynita di Informazione Finanziari@stablished at the Bank of Italy
under no. 40387, pursuant to Article 106 of the k@ Law.

“Covered Bonds Guarantor Acceleration Notice means the notice to be served by the
Representative of the Covered Bondholders on thee@d Bonds Guarantor pursuant to the
Intercreditor Agreement upon the occurrence of ahyhe Covered Bonds Guarantor Events of
Default;

“Covered Bonds Guarantor Event of Default has the meaning given to it in Condition 11(e)
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(Covered Bonds Guarantor Events of Defgult

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

(i)

(ii)

(iii)

(iv)

v)

(vi)

(vii)

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

@ where the Calculation Period is equal to or shatian the Regular Period during
which it falls, the actual number of days in thedDktion Period divided by the
product of (1) the actual number of days in suchufa Period and (2) the number
of Regular Periods normally ending in any year; and

(b) where the Calculation Period is longer than oneuRgedPeriod, the sum of:

(A) the actual number of days in such Calculation Befiddling in the Regular
Period in which it begins divided by the product(df the actual number of
days in such Regular Period and (2) the numberegfuRr Periods in any
year; and

(B) the actual number of days in such Calculation Befalling in the next
Regular Period divided by the product of (1) theuacnumber of days in
such Regular Period and (2) the number of Regudanés normally ending
in any year;

if “Actual/365" or “Actual/Actual (ISDA)” is so specified, means the actual number of
days in the Calculation Period divided by 365 (bgny portion of the Calculation Period
falls in a leap year, the sum of (A) the actual bemof days in that portion of the
Calculation Period falling in a leap year divided366 and (B) the actual number of days in
that portion of the Calculation Period falling iman-leap year divided by 365);

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

if “Actual/360" is so specified, means the actual number of diayke Calculation Period
divided by 360;

if “©30/360 (Fixed rate) (in respect of Condition 5Hijxed Rate Provision}is so specified,
means the number of days in the Calculation Patigded by 360 (the number of days to
be calculated on the basis of a year of 360 dajfs W& 30-day months (unless (i) the last
day of the Calculation Period is the®3day of a month but the first day of the Calculatio
Period is a day other than the™6r 31" day of a month, in which case the month that
includes that last day shall not be consideredetshortened to a 30-day month, or (ii) the
last day of the Calculation Period is the last dhthe month of February, in which case the
month of February shall not be considered to bgthemed to a 30-day month));

if “Actual/365 (Sterling)' is specified in the applicable Final Terms, tletual number of
days in the CB Interest Period divided by 365 mithie case of a CB Payment Date falling in
a leap year, 366;

if “30/360 (Floating Rate) (in respect of Condition 6Hoating Raté) is so specified, the
number of days in the Calculation Period in respéethich payment is being made divided
by 360, calculated on a formula basis as follows

[SGOX(Yz _Yl)] +[30x(M 2~ Ml)] + (Dz B Dl)

Day Count Fractior
360

where:

“Y ,” is the year, expressed as a number, in whichiteeday of the Calculation Period
falls;

“Y ;" is the year, expressed as a number, in whichdkiéndmediately following the last day
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(viii)

(ix)

included in the Calculation Period falls;

“M 1" is the calendar month, expressed as a humbemhighwhe first day of the Calculation
Period falls;

“M ;" is the calendar month, expressed as number, iohvthe day immediately following
the last day included in the Calculation Periotsfal

“D " is the first calendar day, expressed as a numbéngdCalculation Period, unless such
number would be 31, in which case Will be 30; and

‘D" is the calendar day, expressed as a number, imategdifollowing the last day
included in the Calculation Period, unless such memwould be 31 and Os greater than
29, in which case pwill be 30";

if “30E/360" or “Eurobond Basis” is so specified, the number of days in the Catmia
Period in respect of which payment is being madéldd by 360, calculated on a formula
basis as follows:

[360)(Y2 _Yl)] + [30X(M2 - Ml)] + (Dz - Dl)
36C

Day Count Fraction

where:

“Y ,” is the year, expressed as a number, in whichiteeday of the Calculation Period
falls;

“Y ;" is the year, expressed as a number, in whichdkiéndmediately following the last day
included in the Calculation Period falls;

“M 1" is the calendar month, expressed as a humbemhighwhe first day of the Calculation
Period falls;

“M ;" is the calendar month, expressed as a numbehichwhe day immediately following
the last day included in the Calculation Periotsfal

“D " is the first calendar day, expressed as a numlbéne Calculation Period, unless such
number would be 31, in which case Will be 30; and

‘D" is the calendar day, expressed as a number, imategdifollowing the last day
included in the Calculation Period, unless such lmemwould be 31, in which case Will
be 30; and

if “30E/360 (ISDA)” is so specified, the number of days in the CatmnaPeriod in respect
of which payment is being made divided by 360, @aled on a formula basis as follows:

_B6OXY, -Y)] + BOX(M, -M,)] +(D, - D))
36C

Day Count Fraction

where:

“Y ,” is the year, expressed as a number, in whichitkeday of the Calculation Period
falls;

“Y ;" is the year, expressed as a number, in whichdiiendmediately following the last day
included in the Calculation Period falls;

“M 1" is the calendar month, expressed as a humbemhighwhe first day of the Calculation
Period falls;

“M ," is the calendar month, expressed as a numbehitchwhe day immediately following
the last day included in the Calculation Periotsfal

“D,” is the first calendar day, expressed as a nunobehe Calculation Period, unless (i)
that day is the last day of February or (ii) suamber would be 31, in which case Will be

17¢



30; and

“D," is the calendar day, expressed as a number, imtabdillowing the last day
included in the Calculation Period, unless (i) ttiay is the last day of February but not the
Maturity Date or (ii) such number would be 31, ihieh case Bwill be 30,

provided, however, thah each such case the number of days in the GailonlPeriod is calculated
from and including the first day of the Calculati®eriod to but excluding the last day of the
Calculation Period;

“Due for Payment Daté has the meaning given to such expression underGbvered Bonds
Guarantee.

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

“Early Redemption Date’ means, as applicable, the Optional Redemptiore Pasll), the Optional
Redemption Date (Put) or the date on which anyeSesf Covered Bonds is to be redeemed pursuant
to Condition 8(c) Redemption for tax reasons

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

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

“Extension Determination Daté means the date falling four Business Days prothe Maturity
Date;

“Extended Maturity Date” means, in relation to any Series of Covered Borile date if any
specified as such in the relevant Final Terms txlvthe payment of all or (as applicable) parthaf t
Final Redemption Amount payable on the Maturity éaill be deferred pursuant to Condition 8(b)
(Extension of maturidy

“Extendable Maturity” has the meaning given to such expression undedi@on 8(b) Extension of
maturity).

“Extraordinary Meeting” has the meaning given in the Rules of the Orgdima of the Covered
Bondholders attached to these Conditions;

“Final Redemption Amount’ means, with respect to a Series of Covered Botits,amount, as
specified in the applicable Final Terms, represgnthe amount due (subject to the applicable grace
period) in respect of the relevant Series of Cay&end;

“First CB Payment Daté means the date specified in the relevant Finahbe
“Fixed Coupon Amount’ has the meaning given in the relevant Final Terms

“Guaranteed Amounts means (i) prior to the service of a Covered Bofmsrantor Acceleration
Notice, with respect to any Due for Payment Dabe sum of amounts equal to the Scheduled
Interest and the Scheduled Principal, in each gasgable on that Due for Payment Date, or (ii)
after the service of a Covered Bonds Guarantor kecagon Notice, an amount equal to the
relevant Early Redemption Amount (as defined anecdjed in the Conditionsplus all accrued
and unpaid interest and all other amounts due amghlpe in respect of the Covered Bonds,
including all Excluded Scheduled Interest Amountd all Excluded Scheduled Principal Amounts
(whenever the same arose) and all amounts payabteebCovered Bonds Guarantor under the
Transaction Documents, provided that any Guaranfégadunts representing interest paid after the
Maturity Date shall be paid on such dates and et sates as specified in the relevant Final Terms.
The Guaranteed Amounts include any Guaranteed Atrtbah was timely paid by or on behalf of
the Issuer to the Covered Bondholders to the extdr@s been clawed back and recovered from the
Covered Bondholders by the receiver or liquidatorbankruptcy or other insolvency or similar
official for the Issuer named or identified in t@eder, and has not been paid or recovered from any
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other source (theClawed Back Amounts). In each case the Guaranteed Amounts does nhide
any additional amounts payable under Condition)1{@aoss up by Issugr

“Guarantor Payment Date’ means 31 March and 30 September of each yeaif, amy such day is
not a Business Day, the following Business Dayfalipwing the occurrence of a Covered Bonds
Guarantor Event of Default, the earlier of (i) ed@isiness Day falling 10 Business Days after the
Business Day on which an amount at least equa fget cent. of the aggregate Outstanding Principal
Balance of all Series of Covered Bonds is stanttinthe credit of the Transaction Account and the
Investment Account, and (ii) 31 March and 30 Sepinof each year, or, if any such day is not a
Business Day, the following Business Day, provitteat the first Guarantor Payment Date shall be 31
March 2010.

“Hard Bullet Covered Bonds means the Series of Covered Bonds in relatiowtich no Extended
Maturity Date is specified in the relevant Finals, and the Final Redemption Amount in respect to
such Series will be due for payment on the Matutigte and the Pre-Maturity Liquidity Test shall
apply;

“Hedging Senior Payment means, on any relevant date, any interest argtiacipal payment due
under any CB Swap or TBG Swap, as the case mapndiaeding any termination payment arising out
of a termination event, other than termination pagyte where the relevant Hedging Counterparty is
the defaulting party or the sole affected partyt mecluding, in any event, the amount of any
termination payment due and payable to the relevdedging Counterparty in relation to the
termination of the relevant swap transactions &ektent of any premium received (net of any costs
reasonably incurred by the Covered Bonds Guaraatiind a replacement swap counterparty), if any,
by the Covered Bonds Guarantor from a replacemeap s£ounterparty in consideration for entering
into swap transactions with the Covered Bonds Guiaran the same terms as the relevant CB Swaps
or TBG Swaps. With respect to tielditional Provisions‘Mark to Market Payment” in the TBG
Swaps, any payment under this clause will be gaiedo Hedging Senior Payments for an amount up
to the difference on each Guarantor Payment Ddteelee the purchase price paid by any purchaser/s
of the Selected Asset and the Outstanding Prindgadnce of the Public Assets and Integration
Assets sold to such purchaser/s.

“Initial Issue Daté means the date on which the Issuer will issudfitlse Series of Covered Bonds.
“Insolvency Event” means, in respect of any company or corporatioet;

0] such company or corporation has become subjeatyt@pplicable bankruptcy, liquidation,
administration, insolvency, composition or reorgation (including, without limitation,
fallimentq liquidazionecoatta amministrativaconcordato preventivandamministrazione
straordinaria, each such expression bearing the meaning ascibédoy the laws of the
Republic of Italy, and including the seeking ofuiidation, winding-up, reorganisation,
dissolution, administration) or similar proceedirmgghe whole or any substantial part of the
undertaking or assets of such company or corporaie subject to pignoramentoor any
procedure having a similar effect (other than,he tase of the Covered Bonds Guarantor,
any portfolio of assets purchased by the CovereddBoGuarantor for the purposes of
further programme of issuance of Covered Bonds)lessn in the opinion of the
Representative of the Covered Bondholders (who rabyon the advice of legal advisers
selected by it), such proceedings are being disputgood faith with a reasonable prospect
of success; or

(ii) an application for the commencement of any of tteeg@edings under (i) above is made in
respect of or by such company or corporation ohsuoceedings are otherwise initiated
against such company or corporation and, in theniopi of the Representative of the
Covered Bondholders (who may rely on the advicdeghl advisers selected by it), the
commencement of such proceedings are not beingitdigpn good faith with a reasonable
prospect of success; or

(i) such company or corporation takes any action f@-adjustment of deferment of any of its
obligations or makes a general assignment or @mgement or composition with or for the
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benefit of its creditors (other than, in case & thovered Bonds Guarantor, the creditors
under the Transaction Documents) or is granted lmprapetent court a moratorium in
respect of any of its indebtedness or any guaraftaay indebtedness given by it or applies
for suspension of payments; or

(iv) an order is made or an effective resolution is géder the winding-up, liquidation or
dissolution in any form of such company or corporator any of the events under Article
2448 of the Italian Civil Code occurs with respgcsuch company or corporation (except in
any such case a winding-up or other proceedinghi®mpurposes of or pursuant to a solvent
amalgamation or reconstruction, the terms of whiegve been previously approved in
writing by the Representative of the Covered Botdis); or

(v) such company or corporation becomes subject tpeargeedings equivalent or analogous to
those above under the law of any jurisdiction inicthsuch company or corporation is
deemed to carry on business;

“Intercreditor Agreement” means the agreement entered into on or aboutnitial Issue Date
betweenjnter alios the Covered Bonds Guarantor, the Servicer, theels the Calculation Agent, the
Representative of the Covered Bondholders and ther cSecured Creditors, as amended and
supplemented from time to time.

“Interest Amount” means, in relation to any Series of Covered Bogmis a CB Interest Period, the
amount of interest payable in respect of that Sddethat CB Interest Period;

“Interest Available Funds’ has the meaning ascribed to such expression uhdevliaster Definition
Agreement.

“Interest Commencement Daté means, in relation to any Series of Covered Botius Issue Date
of such Covered Bonds or such other date as mapdeified as the Interest Commencement Date in
the relevant Final Terms;

“Interest Determination Date’ has the meaning given in the relevant Final Terms

“ISDA Definitions” means the 2006 ISDA Definitions, as amended grdhted as at the date of issue
of the first Series of Covered Bonds (as specifiethe relevant Final Terms) as published by the
International Swaps and Derivatives Association,;In

“ISDA Master Agreement’ means the 1992 ISDA Master Agreement togetheh lie relevant
Schedule and Credit Support Annex, as amendedugmdesnented from time to time;

“ISGS Mandate Agreemernit has the meaning given in the Master Definitiorrédgment;

“ISP Mandate Agreement has the meaning given in the Master Definitiorrédement;

“Issue Daté has the meaning given in the relevant Final Terms

“Issuer Event of Default has the meaning given to it in Condition 11(ss(er Event of Defaylt

“Long Dated Covered Bondsmeans any Covered Bond issued by the Issuersipe of which the
Extended Maturity Date is set at the Long Date BwePayment Date and identified as such in the
relevant Final Terms;

“Long Date Due For Payment Daté means the CB Payment Date immediately followihg tenth
anniversary of the last Maturity Date of the Pubfisset or Integration Asset contained in the
Portfolio;

“Margin” has the meaning given in the relevant Final Terms

“Master Transfer Agreement’ means the master transfer agreement enterecbmtday 20, 2009
between the Seller and the Covered Bonds Guaramtoamended and supplemented from time to
time;

“Maturity Date " has the meaning given in the relevant Final Terms

“Maximum Redemption Amount’ has the meaning given in the relevant Final Terms
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“Minimum Redemption Amount” has the meaning given in the relevant Final Terms

“Minimum Required Account Bank Rating” means the short term rating required by the Rjatin
Agency with reference to the entity which actstédapacity as Account Bank and which is at least
equal to "P-3" from the Rating Agency.

“Minimum Required Pre-Maturity Liquidity Guarantor R ating” means the short term rating
required by the Rating Agency with reference to ¢héty which acts in its capacity as guarantor in
order to cure a breach of the Pre-Maturity Liquidiest and which is at least equal to "P-1" from th
Rating Agency.

“Monte Titoli” means Monte Titoli S.p.A. a joint stock companyder the laws of the Republic of
Italy, whose registered office is at Piazza AffariMilan, Italy, incorporated with Fiscal Code and
VAT number 03638780159, registered with the MilargRter of Enterprises under number
03638780159.

“Monte Titoli Account Holder” means any authorised financial intermediary tngtin entitled to

hold accounts on behalf of its customers with Mohteli (as intermediari aderenjiin accordance
with Article 83-quater of Italian Legislative Decree no. 58 of 24 Febyu&P98 and includes any
depository banks appointed by the Relevant Cle&iysgem;

“Notice to Pay means the notice to be served by the Represeatatithe Covered Bondholders on
the Covered Bonds Guarantor pursuant to the lditor Agreement upon the occurrence of an
Issuer Event of Default;

“Official Gazette” meansLa Gazzetta Ufficiale della Repubblica Italigna

“Optional Redemption Amount (Call)’ means, in respect of any Series of Covered Botffus,
principal amount of such Series or such other am@snmay be specified in, or determined in
accordance with, the relevant Final Terms;

“Optional Redemption Amount (Put)’ means, in respect of any Series of Covered Bofius,
principal amount of such Series or such other am@asnmay be specified in, or determined in
accordance with, the relevant Final Terms;

“Optional Redemption Date (Cally has the meaning given in the relevant Final Terms
“Optional Redemption Date (Put) has the meaning given in the relevant Final Terms

“Organisation of the Covered Bondholders means the association of the Covered Bondholders,
organised pursuant to the Rules of the Organisatitine Covered Bondholders;

“Outstanding Principal Balance means, at any date, in relation to a loan, a ban®eries of
Covered Bonds or any other asset the aggregatenabprincipal amount outstanding of such loan,
bond, Series of Covered Bonds or asset at such date

“Outstanding Principal Balance of the Covered Bondsmeans the Outstanding Principal Balance
of the outstanding Series of Covered Bonds.

“Payment Business Daymeans a day on which banks in the relevant Pédidgayment are open for
payment of amounts due in respect of debt secsirdtiel for dealings in foreign currencies and any
day which is:

0] if the currency of payment is euro, a TARGET Setdat Day and a day on which dealings
in foreign currencies may be carried on in eachrtif) Additional Financial Centre; or

(ii) if the currency of payment is not euro, a day oictvldealings in foreign currencies may be
carried on in the Principal Financial Centre of tuerency of payment and in each (if any)
Additional Financial Centre;

“Persorf means any individual, company, corporation, finaartnership, joint venture, association,
organisation, state or agency of a state or othilyewhether or not having separate legal persiyna

“Place of Paymernit means, in respect of any Covered Bondholderspthee at which such Covered
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Bondholder receives payment of interest or prinaymethe Covered Bonds;

“Portfolio Administration Agreement” means the portfolio administration agreement eaténto on

or about the Initial Issue Date betweeénter alios the Issuer, the Seller, the Covered Bonds
Guarantor, the Representative of the Covered Bdddioand the Calculation Agent, as amended and
supplemented from time to time;

“Post-Guarantor Default Priority of Payments’ has the meaning ascribed to such expressionein th
Intercreditor Agreement.

“Post-Issuer Default Priority of Payment$ has the meaning ascribed to such expressioneén th
Intercreditor Agreement.

“Pre-Issuer Default Interest Priority of Paymentshas the meaning ascribed to such expression in
the Intercreditor Agreement.

“Pre-Issuer Default Principal Priority of Payments’ has the meaning ascribed to such expression in
the Intercreditor Agreement.

“Pre-Maturity Liquidity Required Ratings ” means, with reference to the Issuer a short-teaditcr
rating from the Rating Agency of at least P-1.

“Pre-Maturity Rating Period” means the period of 12 months preceding the Mgtirate of any
Series of Hard Bullet Covered Bonds.

“Pre-Maturity Test Account” means the account or the accounts to be openeithebyssuer for
making deposits in any form in order to remedyeabh of the Pre-Maturity Liquidity Test.

“Principal Available Funds” has the meaning ascribed to such expression utiterMaster
Definition Agreement.

“Principal Financial Centre” means, in relation to any currency, the princifiahncial centre for
that currencyprovided, however, that

0] in relation to euro, it means the principal finatctentre of such Member State of the
European Communities as is selected (in the caagpalyment) by the payee or (in the case
of a calculation) by the Paying Agent; and

(ii) in relation to Australian dollars, it means eitSgdney or Melbourne and, in relation to New
Zealand dollars, it means either Wellington or Aackl; in each case as is selected (in the
case of a payment) by the payee or (in the caaecafculation) by the Paying Agent;

“Priorities of Payments’ means, collectively, the Pre-Issuer Default Bpat Priority of Payment,
the Pre-Issuer Default Interest Priority of Paymémé Post-Issuer Default Priority of Payments and
the Post-Guarantor Default Priority of Payments.

“Public Asset§ means any Public Asset (as defined in the MaBigiinition Agreement) which is
sold and assigned by the Seller to the Covered 8@whrantor from time to time under the terms of
the Master Transfer Agreement;

“Put Option Notice” means a notice which must be delivered to theirfgapgent, the Calculation
Agent and the Asset Monitor by the Representativéhe Covered Bondholders on behalf of any
Covered Bondholder wanting to exercise a right édeem Covered Bonds at the option of the
Covered Bondholder;

“Put Option Receipt means a receipt issued by the Paying Agent toepositing Covered
Bondholder upon deposit of Covered Bonds with sBelying Agent by any Covered Bondholder
wanting to exercise a right to redeem Covered Bandse option of the Covered Bondholder;

“Quotaholders’ Agreement means the quotaholder agreement executed onouit #lfee Initial Issue
Date by,inter alia, the Issuer and Stichting Viridis 2, as amended suqgplemented from time to
time;

“Rate of Interest’ means the rate or rates (expressed as a peregmagnnum) of interest payable in
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respect of the Series of Covered Bonds specifiedhén relevant Final Terms or calculated or
determined in accordance with the provisions o$¢h@onditions and/or the relevant Final Terms;

“Redemption Amount’ means, as appropriate, the Final Redemption Amdhe Early Redemption
Amount, the Optional Redemption Amount (Call), ptional Redemption Amount (Put), the Early
Termination Amount or such other amount in the reatf a redemption amount as may be specified
in, or determined in accordance with the provisiofighe relevant Final Terms;

“Reference Banks has the meaning given in the relevant Final Termsf mone, four major banks
selected by the Paying Agent in the market thatast closely connected with the Reference Rate;

“Reference Pricé has the meaning given in the relevant Final Terms
“Reference Raté has the meaning given in the relevant Final Terms;
“Regular Period’ means:

0] in the case of Covered Bonds where interest isdutbd to be paid only by means of regular
payments, each period from and including the Iste@®mmencement Date to but excluding
the first CB Payment Date and each successiveg&om and including one CB Payment
Date to but excluding the next CB Payment Date;

(i) in the case of Covered Bonds where, apart fromfitse CB Interest Period, interest is
scheduled to be paid only by means of regular paysneach period from and including a
Regular Date falling in any year to but excludihg hext Regular Date, wher&&gular
Date” means the day and month (but not the year) orhvany CB Payment Date falls; and

(i) in the case of Covered Bonds where, apart from@Bdnterest Period other than the first
CB Interest Period, interest is scheduled to bd paly by means of regular payments, each
period from and including a Regular Date fallingdny year to but excluding the next
Regular Date, whereRegular Daté’ means the day and month (but not the year) orchvhi
any CB Payment Date falls other than the CB Payiate falling at the end of the irregular
CB Interest Period;

“Relevant Clearing Systerh means Euroclear and/or Clearstream, Luxemboudjoarany other
clearing system (other than Monte Titoli) specifiacthe relevant Final Terms as a clearing system
through which payments under the Covered Bondsbeayade;

“Relevant Daté means, in relation to any payment, whicheveheslater of (a) the date on which the
payment in question first becomes due and (b)efftiil amount payable has not been received in the
Principal Financial Centre of the currency of pagymey the Paying Agent on or prior to such due
date, the date on which (the full amount havingnbee received) notice to that effect has been given
to the Covered Bondholders;

“Relevant Dealer(s) means, in relation to a Series, the Dealer(shin/are party to any agreement
(whether oral or in writing) entered into with ttesuer and the Covered Bonds Guarantor for the issu
by the Issuer and the subscription by such Dealef(such Series pursuant to the Dealer Agreement;

“Relevant Financial Centré has the meaning given in the relevant Final Terms

“Relevant Screen Pagemeans the page, section or other part of a paatignformation service
(including, without limitation, Reuters) specified the Relevant Screen Page in the relevant Final
Terms, or such other page, section or other pamasreplace it on that information service or such
other information service, in each case, as magdminated by the Person providing or sponsoring
the information appearing there for the purposedisplaying rates or prices comparable to the
Reference Rate;

“Relevant Timé' has the meaning given in the relevant Final Terms
“Scheduled Due for Payment Datemeans:

(@) (A) the date on which the Scheduled Payment Datespect of such Guaranteed Amounts is
reached, and (B) only with respect to the firste&sthed Payment Date immediately after the
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occurrence of an Article 74 Event or an Issuer Ewéiefault, the day which is two Business
Days following service, respectively, of the Artict4 Notice to Pay (which has not been
withdrawn) or the Notice to Pay on the Covered BoBdarantor in respect of such Guaranteed
Amounts, if such Article 74 Notice to Pay or NotiwePay has not been served more than two
Business Days prior to the relevant Scheduled Palybate; or

(b) if the applicable Final Terms specified that andixted Maturity Date is applicable to the
relevant series of Covered Bonds, the CB Paymets that would have applied if the Maturity
Date of such series of Covered Bonds had beenxten@ied Maturity Date or such other CB
Payment Date(s) as specified in the relevant Hipains.

“Scheduled Interest means an amount equal to the amount in respeictt@fest which would have
been due and payable by the Issuer under the GbBeneds, on each CB Payment Dates as specified
in the Conditions falling on or after service of anticle 74 Notice to Pay (which has not been
withdrawn) or a Notice to Pay to the Covered BoBdsirantor (but excluding any additional amounts
relating to premiums, default interest or interepbn interest: the Excluded Scheduled Interest
Amounts”), but including such Excluded Scheduled Inter@stounts (whenever the same arose)
following service of a Covered Bonds Guarantor Aexaion Notice if the Covered Bonds had not
become due and repayable prior to their MaturityeDm Extended Maturity Date (if so specified in
the relevant Final Terms) or where applicable,rdfte Maturity Date such other amounts of interest
as may be specified in the relevant Final Terlass any additional amounts the Issuer would be
obliged to pay as result of any gross-up in respéetny withholding or deduction made under the
circumstances set out in the Conditions.

“Scheduled Principal means an amount equal to the amount in respeegtio€ipal which would
have been due and repayable by the Issuer und€&aered Bonds, on each CB Payment Dates as
specified in the Conditions falling on or after\see of an Article 74 Notice to Pay (which has not
been withdrawn) or a Notice to Pay to the Coveredd® Guarantor (but excluding any additional
amounts relating to prepayments, early redemptlmoken funding indemnities, penalties, or
premiums: the Excluded Scheduled Principal Amount¥), but including such Excluded Scheduled
Principal Amounts (whenever the same arose) folgwservice of a Covered Bonds Guarantor
Acceleration Notice if the Covered Bonds had natdpee due and repayable prior to their Maturity
Date or, if in accordance with the Final Terms ateBded Maturity Date is applied to such Series, th
Extended Maturity Date of such Series.

“Secured Creditors has the meaning given in the Master Definitiorrdgment;

“Selected Assetshas the meaning given in the Master Definitiorrdgment;

“Seller’ means Intesa Sanpaolo in its capacity as suctupat to the Master Transfer Agreement;
“Servicer’ means Intesa Sanpaolo in its capacity as sucsuput to the Servicing Agreement;

“Servicing Agreement means the agreement entered into on 20 May 2@d®&den the Covered
Bonds Guarantor and the Servicer.

“Specified Currency’ has the meaning given in the relevant Final Terms
“Specified Denomination(s) has the meaning given in the relevant Final Terms

“Specified Officé means with reference to the Paying Agent, PiadelaCalendario no. 3, 20126,
Milan, Italy, or such other office in the same aitytown as the Paying Agent may specify by notice
to the Issuer and the other parties to the Cashalylanent and Agency Agreement in the manner
provided therein;

“Specified Period has the meaning given in the relevant Final Terms

“Subordinated Loan Agreement means the subordinated loan agreement enteredomt20 May
2009 between the Subordinated Loan Provider andCtheered Bonds Guarantor, as amended and
supplemented from time to time;

“Subordinated Loan Provider’ means Intesa Sanpaolo, and any successor thexppbinted as
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subordinated loan provider in accordance with thieo&dinated Loan Agreement;
“Subsidiary” has the meaning given to it in Article 2359 oéthialian Civil Code;

“Swap Agreement$ means collectively the CB Swaps and the TBG Swapduding the ISDA
Master Agreement, as amended and supplementedifra@mo time.

“TARGET Settlement Day’ means any day on which TARGET2 (the Trans-Eurap&atomated
Real-Time Gross Settlement Express Transfer systeapen.

“TBG 1 Hedging Counterparty’ means the bank appointed as hedging counterprargcordance
with the TBG 1 Swap and any successor thereof;

“TBG 2 Hedging Counterparty’” means the bank appointed as hedging counterfrarigcordance
with the TBG 2 Swap and any successor thereof;

“TBG Hedging Counterparties’ means jointly the TBG 1 Hedging Counterparty ghd TBG 2
Hedging Counterparty;

“TBG 1 Swap means any swap agreement entered into betwee@dkiered Bonds Guarantor and
the TBG 1 Hedging Counterparty with respect to dwrtfolio of fixed rate Receivables and
Securities;

“TBG 2 Swap means any swap agreement entered into betwee@dkiered Bonds Guarantor and
the TBG 2 Hedging Counterparty with respect to &uoytfolio of floating rate Receivables and
Securities;

“TBG Swaps means jointly the TBG 1 Swap and the TBG 2 Swap;

“Tests’ means jointly the Asset Coverage Test, the Arsatidbn Test, the NPV Test and the Interest
Coverage Test as respectively defined under théoHorAdministration Agreement;

“Transaction Document$ means collectively the Master Transfer Agreemeéhg Warranty and
Indemnity Agreement, the Servicing Agreement, thdercreditor Agreement, the Portfolio
Administration Agreement, the Administrative SemscAgreement, the Subordinated Loan
Agreement, the Covered Bonds Guarantee, the Casladgdanent and Agency Agreement, the Asset
Monitor Agreement, the Dealer Agreement, the Supson Agreements, the Quotaholders’
Agreement, the Deed of Pledge, the Deed of ChdahgeSwap Agreements, the Master Definition
Agreement, the Conditions, the Final Terms, the SSMandate Agreement, the ISP Mandate
Agreement and any document or agreement which sopgplt, amend or restate the content of any of
the above mentioned documents and any other dodangEsignated as such by the Issuer, the
Covered Bonds Guarantor and the Representativeedtovered Bondholders;

“Warranty and Indemnity Agreement” means the warranty and indemnity agreement eahtierte
on 20 May 2009 between the Seller and the Coveogdi® Guarantor, as amended and supplemented
from time to time; and

“Zero Coupon Covered Bond means a Covered Bond specified as such in tleeaal Final Terms.
2.2 Interpretation
In these Conditions:

0] any reference to principal shall be deemed to deldhe Redemption Amount, any
additional amounts in respect of principal whichymae payable under Condition 10
(Taxatior), any premium payable in respect of a Series ofe@al Bonds and any other
amount in the nature of principal payable purstatihese Conditions;

(ii) any reference to interest shall be deemed to iechity additional amounts in respect of
interest which may be payable under Condition T&xétior) and any other amount in the
nature of interest payable pursuant to these Gondit

(iir) if an expression is stated in Condition 20efinitiong to have the meaning given in the
relevant Final Terms, but the relevant Final Tegives no such meaning or specifies that
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such expression is “not applicable” then such esgiom is not applicable to the Covered
Bonds;

(iv) any reference to a Transaction Document shall hestnced as a reference to such
Transaction Document, as amended, supplementedramdtated up to and including the
Issue Date of the relevant Covered Bonds;

(V) any reference to a party to a Transaction Docurtather than the Issuer and the Covered
Bonds Guarantor) shall, where the context perrmtdude any Person who, in accordance
with the terms of such Transaction Document, besom@arty thereto subsequent to the
date thereof, whether by appointment as a succéssor existing party or by appointment
or otherwise as an additional party to such docunsr whether in respect of the
Programme generally or in respect of a single Sendy; and

(vi) any reference in any lItalian legislation (whethémgary legislation or regulations or other
subsidiary legislation made pursuant to primaryslegion) shall be construed as a reference
to such legislation as the same may have beenaprfiom time to time be, amended or re-
enacted.

3 Form, Denomination and Title

The Covered Bonds are in the Specified Denominét)onwhich may include a minimum
denomination and higher integral multiples of a Benaamount, in each case as specified in the
relevant Final Terms. The Covered Bonds will beiéssin bearer form and in dematerialised form
(emesse in forma dematerializzatand will be wholly and exclusively deposited wittonte Titoli in
accordance with article 83s of Italian Legislative Decree no. 58 of 24 Febyus®98, through the
authorised institutions listed in Article &fiarter of such legislative decree. The Covered Bonds will
at all times be evidenced by, and title theretd Wwé transferable by means of, book-entries in
accordance with the provisions of article-l@8 of Italian Legislative Decree no. 58 of 24 Febyuar
1998 and the joint regulation of CONSOB and the kBan ltaly dated 22 February 2008 and
published in the Official Gazette no. 54 of 4 Magf)08, as amended and supplemented from time to
time. The Covered Bonds will be held by Monte Tith behalf of the Covered Bondholders until
redemption or cancellation thereof for the accafnthe relevant Monte Titoli Account Holder. No
physical documents of title will be issued in resdpaf the Covered Bonds. The rights and powers of
the Covered Bondholders may only be exercised ¢ordance with the Rules of the Organisation of
the Covered Bondholders. For the purposes of Cosioms Regulation no. 809/2004/EC,
dematerialised Covered Bonds shall be deemed asghaswen issued in bearer form.

4  Status and Guarantee

(a) Status of the Covered Bond3he Covered Bonds constitute direct, unconditiponsecured
and unsubordinated obligations of the Issuer antl rank pari passuwithout preference
among themselves and (save for any applicabletstgtprovisions) at least equally with all
other present and future unsecured and unsuboedirddiligations of the Issuer from time to
time outstanding. In the event of a compulsory wigelp (iquidazione coatta
amministrativa of the Issuer, any funds realised and payabteéaCovered Bondholders will
be collected by the Covered Bonds Guarantor on bietialf.

(b)  Status of the Covered Bonds Guarantddne payment of Guaranteed Amounts in respect of
each Series of Covered Bonds when due for paymiinbevunconditionally and irrevocably
guaranteed by the Covered Bonds Guarantor in theer€@d Bonds Guarantee. However, the
Covered Bonds Guarantor shall have no obligatiateuthe Covered Bonds Guarantee to pay
any Guaranteed Amount on the Due for Payment Datié the occurrence of an Article 74
Event or an Issuer Event of Default and servicetly Representative of the Covered
Bondholders on the Covered Bonds Guarantor of dicl&r74 Notice to Pay or a Notice to
Pay.

(c)  Priority of Payments Amounts due by the Covered Bonds Guarantor patsio the Covered
Bonds Guarantee shall be paid in accordance wéhPtiority of Payments, as set out in the
Intercreditor Agreement.
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Any payment made by the Covered Bonds Guarantdr disaharge the corresponding obligations of
the Issuer under the Covered Bor@sa-visthe Covered Bondholders.

5
@)

(b)

(€)

(d)

(@)

(b)

(©)

Fixed Rate Provisions

Application: This Condition 5 is applicable to the Covered @&»ronly if the Fixed Rate
Provisions are specified in the relevant Final Teas being applicable.

Accrual of interest: The Covered Bonds bear interest on its QutstgnBiincipal Balance
from (and including) the Interest Commencement Ratthe rate(s) per annum equal to the
Rate of Interest. Interest will be payable in arrea each CB Payment Date, subject as
provided in Condition 9Raymenty up to (and excluding) the Maturity Date, or bhe tase
may be, the Extended Maturity Date. Each CovereddBaill cease to bear interest from the
due date for final redemption unless payment of Remlemption Amount is improperly
withheld or refused, in which case it will continte bear interest in accordance with this
Condition 5 (both before and after judgment) umilichever is the earlier of (i) the day on
which all sums due in respect of such Covered Bamdo that day are received by or on
behalf of the relevant Covered Bondholder andttig day which is seven days after the
Paying Agent has notified the Covered Bondholdeet it has received all sums due in
respect of the Covered Bonds up to such seventh{edaept to the extent that there is any
subsequent default in payment).

Fixed Coupon AmountThe amount of interest payable in respect of €amered Bond for
any CB Interest Period shall be the relevant Fikedpon Amount and, if the Covered Bonds
are in more than one Specified Denomination, db&lihe relevant Fixed Coupon Amount in
respect of the relevant Specified Denomination.

Calculation of interest amountThe amount of interest payable in respect of €aahered
Bond for any period for which a Fixed Coupon Amoisnhot specified shall be calculated by
applying the Rate of Interest to the Calculation oumt, multiplying the product by the
relevant Day Count Fraction, rounding the resultfitqgire to the nearest sub-unit of the
Specified Currency (half a sub-unit being roundesvards) and multiplying such rounded
figure by a fraction equal to the Specified Denaation of such Covered Bond divided by the
Calculation Amount. For this purpose sub-unit” means, in the case of any currency other
than euro, the lowest amount of such currencyishavailable as legal tender in the country of
such currency and, in the case of euro, meansemte c

Floating Rate

Application: This Condition 6 is applicable to the Covered @&ownly if the Floating Rate
Provisions are specified in the relevant Final Teas being applicable.

Accrual of interest:Each Covered Bond bears interest on its Outstgnidimcipal Balance
from (and including) the Interest Commencement Rathe Rate of Interest payable in arrear
on each CB Payment Date, subject as provided irdi@on 9 Payments Each Covered
Bond will cease to bear interest from the due flatdinal redemption unless payment of the
Redemption Amount is improperly withheld or refusedwhich case it will continue to bear
interest in accordance with this Condition (botfobe and after judgment) until whichever is
the earlier of (i) the day on which all sums duedgpect of such Covered Bond up to that day
are received by or on behalf of the relevant Cavdendholder and (ii) the day which is
seven days after the Paying Agent has notifieddbeered Bondholders that it has received
all sums due in respect of the Covered Bonds wuth seventh day (except to the extent that
there is any subsequent default in payment).

Screen Rate Determinatioff. Screen Rate Determination is specified in takevant Final
Terms as the manner in which the Rate(s) of Intdegare to be determined, the Rate of
Interest applicable to the Covered Bonds for eaBhir@erest Period will be determined by
the Paying Agent on the following basis:

0] if the Reference Rate is a composite quotationustornarily supplied by one entity,



(d)

(e)

(f)

the Paying Agent will determine the Reference Ratech appears on the Relevant
Screen Page as of the Relevant Time on the relénvnest Determination Date;

(ii) in any other case, the Paying Agent will determihe arithmetic mean of the
Reference Rates which appear on the Relevant S&agm as of the Relevant Time
on the relevant Interest Determination Date;

(i) if, in the case of (i) above, such rate does npeapon that page or, in the case of (ii)
above, fewer than two such rates appear on that g, in either case, the Relevant
Screen Page is unavailable, the Paying Agent will:

(A) request the principal Relevant Financial Centreiceffof each of the
Reference Banks to provide a quotation of the Refex Rate at
approximately the Relevant Time on the IntereseBeination Date to prime
banks in the Relevant Financial Centre interbankketan an amount that is
representative for a single transaction in thatkesaat that time; and

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

(iv) if fewer than two such quotations are provided expuested, the Paying Agent will
determine the arithmetic mean of the rates (bdieghearest to the Reference Rate, as
determined by the Paying Agent) quoted by majorkban the Principal Financial
Centre of the Specified Currency, selected by thgirg Agent, at approximately
11.00 a.m. (local time in the Principal Financian@e of the Specified Currency) on
the first day of the relevant CB Interest Periodl&@ans in the Specified Currency to
leading European banks for a period equal to tlevaat CB Interest Period and in an
amount that is representative for a single tranmad that market at that time,

and the Rate of Interest for such CB Interest Eestall be the sum of the Margin and the rate
or (as the case may be) the arithmetic mean sontietd; provided, however, that the
Paying Agent is unable to determine a rate or lfascise may be) an arithmetic mean in
accordance with the above provisions in relatioarp CB Interest Period, the Rate of Interest
applicable to the Covered Bonds during such CBréstePeriod will be the sum of the Margin
and the rate or (as the case may be) the arithmegan last determined in relation to the
Covered Bonds in respect of a preceding CB Intdtesbd.

ISDA Determinationif ISDA Determination is specified in the relevafinal Terms as the
manner in which the Rate(s) of Interest is/aregaétermined, the Rate of Interest applicable
to the Covered Bonds for each CB Interest Peridtl wé the sum of the Margin and the
relevant ISDA Rate where “ISDA Rate” in relationday CB Interest Period means a rate
equal to the Floating Rate (as defined in the 1I9D&initions) that would be determined by
the Paying Agent under an interest rate swap tctiogaif the Paying Agent were acting as
Paying Agent for that interest rate swap transactimder the terms of an agreement
incorporating the ISDA Definitions and under which:

0] the Floating Rate Option (as defined in the ISDAilitons) is as specified in the
relevant Final Terms;

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

(i) the relevant Reset Date (as defined in the ISDAir&hs) is either (A) if the
relevant Floating Rate Option is based on the Landter-bank offered rate (LIBOR)
for a currency, the first day of that CB InterestriBd or (B) in any other case, as
specified in the relevant Final Terms.

Maximum or Minimum Rate of Intere¢t:any Maximum Rate of Interest or Minimum Rate of
Interest is specified in the relevant Final Terthgn the Rate of Interest shall in no event be
greater than the maximum or be less than the mimiism specified.

Calculation of Interest AmountT:he Paying Agent will, as soon as practicablerdfte time at
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@

(h)

@)

(b)

which the Rate of Interest is to be determinecelation to each CB Interest Period, calculate
the Interest Amount payable in respect of each @&alvBond for such CB Interest Period. The
Interest Amount will be calculated by applying fRate of Interest for such CB Interest Period
to the Calculation Amount, multiplying the produay the relevant Day Count Fraction,
rounding the resulting figure to the nearest suib-ofnthe Specified Currency (half a sub-unit
being rounded upwards) and multiplying such rounéigdre by a fraction equal to the
Specified Denomination of the relevant Covered Bdniled by the Calculation Amount. For
this purpose asub-unit” means, in the case of any currency other tham,etlre lowest
amount of such currency that is available as legaler in the country of such currency and, in
the case of euro, means one cent.

Calculation of other amountdf the relevant Final Terms specifies that anyeothmount is to
be calculated by the Paying Agent, then the Paxupent will, as soon as practicable after the
time or times at which any such amount is to bemeined, calculate the relevant amount.
The relevant amount will be calculated by the Pgyiment in the manner specified in the
relevant Final Terms.

Publication: The Paying Agent will cause each Rate of Interast Interest Amount
determined by it, together with the relevant CB eyt Date, and any other amount(s)
required to be determined by it together with aelgvant payment date(s) to be notified to
each competent authority, stock exchange and/otagan system (if any) by which the
Covered Bonds have then been admitted to listimggling and/or quotation as soon as
practicable after such determination but (in theecaf each Rate of Interest, Interest Amount
and CB Payment Date) in any event not later thanfilst day of the relevant CB Interest
Period. Notice thereof shall also promptly be gite the Covered Bondholders. The Paying
Agent will be entitled to recalculate any Interéshount (on the basis of the foregoing
provisions) without notice in the event of an esien or shortening of the relevant CB Interest
Period. If the Calculation Amount is less than thimimum Specified Denomination, the
Paying Agent shall not be obliged to publish eaderest Amount but instead may publish
only the Calculation Amount and the Interest Amouantespect of a Covered Bond having the
minimum Specified Denomination.

Notifications etc: All notifications, opinions, determinations, cédates, calculations,
guotations and decisions given, expressed, madbtamed for the purposes of this Condition
by the Paying Agent will (in the absence of martifegor) be binding on the Issuer, the
Covered Bonds Guarantor, the Covered Bondholdetgsubject as aforesaid) no liability to
any such Person will attach to the Paying Agembimection with the exercise or non-exercise
by it of its powers, duties and discretions fortsparposes.

Zero Coupon Provisions

Application: This Condition 7 is applicable to the Covered Bowaly if the Zero Coupon
Provisions are specified in the relevant Final Teas being applicable.

Late payment on Zero Coupon Covered Bonlfishe Redemption Amount payable in respect
of any Zero Coupon Covered Bond is improperly waldhor refused, the Redemption
Amount shall thereafter be an amount equal to tine af:

0] the Reference Price; and

(ii) the product of the Accrual Yield (compounded aniylabeing applied to the
Reference Price on the basis of the relevant DaynCeBraction from (and including)
the Issue Date to (but excluding) whichever isehdier of (i) the day on which all
sums due in respect of such Covered Bond up tadthaare received by or on behalf
of the relevant Covered Bondholder and (ii) the @dyjch is seven days after the
Paying Agent has notified the Covered Bondholdeas it has received all sums due
in respect of the Covered Bonds up to such sewdmtl{except to the extent that there
is any subsequent default in payment).

Redemption and Purchase
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@)

(b)

Scheduled redemptionUnless previously redeemed or purchased andettadcas specified
below, the Covered Bonds of each Series will beeatkd at their Final Redemption Amount
on the relevant Maturity Date, subject as provide@€ondition 8(b) Extension of maturidy
and Condition 9Rayment} If an Extended Maturity Date is not specifiedagglicable in the
relevant Final Terms for a Series of Covered Bo@mdition 8(m)(Pre-Maturity Liquidity
Test)shall apply.

The Issuer shall confirm to the Paying Agent asnsas reasonably practicable and in any
event at least as of the Extension Determinatiote @a to whether payment will or will not
be made in full of the Final Redemption Amount @spect of the Covered Bonds on that
Maturity Date. Any failure by the Issuer to notthye Paying Agent shall not affect the validity
or effectiveness of the extension.

Extension of maturity If an Extended Maturity Date is specified aslaable in the relevant
Final Terms for a Series of Covered Bonds and drclar74 Event or an Issuer Event of
Default has occurred, following the service resipett of an Article 74 Notice to Pay or a
Notice to Pay on the Covered Bonds Guarantor, tbeef@d Bonds Guarantor or the
Calculation Agent on its behalf determines that@owered Bonds Guarantor has insufficient
Available Funds under the relevant Priorities ofRants to pay the Guaranteed Amounts
corresponding to the Final Redemption Amount inl fimlrespect of the relevant Series of
Covered Bonds on the date falling on the Exten$determination Date, then (subject as
provided below), payment of the unpaid amount ke @overed Bonds Guarantor under the
Covered Bonds Guarantee shall be deferred untiEttended Maturity Dat@rovided that
any amount representing the Final Redemption Amaoluet and remaining unpaid after the
Extension Determination Date may be paid by the e Bonds Guarantor on any CB
Payment Date thereafter up to (and including) thleviant Extended Maturity Date (the
“Extendable Maturity ). Notwithstanding the above, if the Covered Boads extended as a
consequence of the occurrence of an Article 74 Evgpon termination of the suspension
period and withdrawal of the Article 74 Notice tayP the Issuer shall resume responsibility
for meeting the payment obligations under any SesfeCovered Bonds in respect of which
an Extendable Maturity has occurred, and any HRedemption Amount shall be due for
payment on the last Business Day of the month iiclwthe Article 74 Notice to Pay has been
withdrawn.

The Covered Bonds Guarantor shall notify the reievaovered Bondholders (in accordance
with Condition 18 Notice9, any relevant Hedging Counterparties, the Rafggncy, the
Representative of the Covered Bondholders and #en&® Agent as soon as reasonably
practicable and in any event at least one BusiBagsprior to the relevant Maturity Date of
any inability of the Covered Bonds Guarantor to payfull the Guaranteed Amounts
corresponding to the Final Redemption Amount irpees of a Series of Covered Bonds
pursuant to the Covered Bonds Guarantee. Any &aihyr the Covered Bonds Guarantor to
notify such parties shall not affect the validityaffectiveness of the extension nor give rise to
any rights in any such party.

In the circumstances outlined above, the CoverealBd&uarantor shall on the relevant Due
for Payment Date, pursuant to the Covered Bondsrdbtee, apply the moneys (if any)
available (after paying or providing for paymenthifher ranking opari passuamounts in
accordance with the relevant Priorities of Paynjgmts ratain payment of an amount equal
to the Final Redemption Amount in respect of tHevant Series of Covered Bonds and shall
pay Guaranteed Amounts constituting interest ipeesof each such Covered Bond on such
date. The obligation of the Covered Bonds Guaratttgray any amounts in respect of the
balance of the Final Redemption Amount not so paiGcuch Due for Payment Date shall be
deferred as described above.

Interest will continue to accrue on any unpaid amaduring such extended period and be
payable on each Guarantor Payment Date followirgMaturity Date up to the Extended
Maturity Date (inclusive).
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(©)

(d)

(e)

Where an Extended Maturity Date is specified adiegdge in the relevant Final Terms for a
Series of Covered Bonds and applied, failure to paythe Maturity Date by the Covered
Bonds Guarantor shall not constitute a Covered B@whrantor Event of Default.

Redemption for tax reason$he Covered Bonds may be redeemed at the optitdmedksuer
in whole, but not in part:

(1) at any time (if neither the Floating Rate Provisi@re specified in the relevant Final
Terms as being applicable); or

(ii) on any CB Payment Date (if the Floating Rate Piomisare specified in the relevant
Final Terms as being applicable),

on giving not less than 30 nor more than 60 daysta to the Covered Bondholders (which
notice shall be irrevocable), at their Early RedgampAmount, together with interest accrued
(if any) to the date fixed for redemption, if:

(A) the Issuer has or will become obliged to pay addél amounts as provided or
referred to in Condition 10Téxation)as a result of any change in, or amendment to,
the laws or regulations of Italy or any politicakslivision or any authority thereof or
therein having power to tax, or any change in fhlieation or official interpretation
of such laws or regulations (including a holdingebgourt of competent jurisdiction),
which change or amendment becomes effective ofterrthe date of issue of the first
Series of Covered Bonds; and

(B) such obligation cannot be avoided by the Issuengateasonable measures available
to it,

provided, however, thato such notice of redemption shall be given eattlian:

) where the Covered Bonds may be redeemed at any @bndays prior to the earliest
date on which the Issuer would be obliged to paghsadditional amounts if a
payment in respect of the Covered Bonds were thenat

(2) where the Covered Bonds may be redeemed only ddBaRayment Date, 60 days
prior to the CB Payment Date occurring immediatedjore the earliest date on which
the Issuer would be obliged to pay such additiamabunts if a payment in respect of
the Covered Bonds were then due.

Prior to the publication of any notice of redemptursuant to this paragraph, the Issuer shall
deliver to the Paying Agent with copy to the Luxemly Listing Agent and the
Representative of the Covered Bondholders a aatédisigned by duly authorised officers of
the Issuer stating that the Issuer is entitled ffece such redemption and setting forth a
statement of facts showing that the conditionsgutent to the right of the Issuer so to redeem
have occurred and such evidence shall be suffictentthe Paying Agent and the
Representative of the Covered Bondholders and gsivel and binding on the Covered
Bondholders. Upon the expiry of any such noticesa®ferred to in this Condition 8(c), the
Issuer shall be bound to redeem the Covered Baonaisciordance with this Condition 8(c).

Redemption at the option of the Issuirthe Call Option is specified in the relevannhéi
Terms as being applicable, the Covered Bonds magdeemed at the option of the Issuer in
whole or, if so specified in the relevant Final fer in part on any Optional Redemption Date
(Call) at the relevant Optional Redemption Amoudal{) on the Issuer's giving not less than
15 nor more than 30 days' notice to the CovereddBolders (which notice shall be
irrevocable and shall oblige the Issuer to reddenCovered Bonds on the relevant Optional
Redemption Date (Call) at the Optional Redemptiono@dnt (Call) plus accrued interest (if
any) to such date).

Partial redemption:If the Covered Bonds are to be redeemed in pdst @m any date in
accordance with Condition 8(diRédemption at the option of the Isgu¢he Covered Bonds
to be redeemed in part shall be redeemed in timeipal amount specified by the Issuer and
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(h)

(i)

0

the Covered Bonds will be so redeemed in accordaitbethe rules and procedures of Monte
Titoli and/or any other Relevant Clearing System Ilfe reflected in the records of such
clearing systems as a pool factor or a reductioprincipal amount, at their discretion),
subject to compliance with applicable law, the sulef each competent authority, stock
exchange and/or quotation system (if any) by whieh Covered Bonds have then been
admitted to listing, trading and/or quotation. Tiatice to Covered Bondholders referred to in
Condition 8(d) Redemption at the option of the Isgushall specify the proportion of the
Covered Bonds so to be redeemed. If any MaximumeRgtion Amount or Minimum
Redemption Amount is specified in the relevant Firerms, then the Optional Redemption
Amount (Call) shall in no event be greater thanrtfaximum or be less than the minimum so
specified.

Redemption at the option of Covered Bondhold#rghe Put Option is specified in the
relevant Final Terms as being applicable, the Issimll, at the option of any Covered
Bondholder redeem such Covered Bonds held by ithenOptional Redemption Date (Put)
specified in the relevant Put Option Notice atrlevant Optional Redemption Amount (Put)
together with interest (if any) accrued to sucledht order to exercise the option contained in
this Condition 8(f), the Covered Bondholder musit kess than 15 nor more than 30 days
before the relevant Optional Redemption Date (Rigposit with the Paying Agent a duly
completed Put Option Notice in the form obtainablem the Paying Agent. The Paying
Agent with which a Put Option Notice is so depasithall deliver a duly completed Put
Option Receipt to the depositing Covered Bond hol@ce deposited in accordance with
this Condition 8(f), no duly completed Put Optiorotie, may be withdrawnprovided,
however, thaif, prior to the relevant Optional Redemption D#Bat), any Covered Bonds
become immediately due and payable or, upon duseptation of any such Covered Bonds
on the relevant Optional Redemption Date (Put),nmyt of the redemption moneys is
improperly withheld or refused, the relevant Payfkgent shall mail notification thereof to
the Covered Bondholder at such address as mayhesregiven by such Covered Bondholder
in the relevant Put Option Notice and shall holdhsCovered Bond against surrender of the
relevant Put Option Receipt. For so long as angtanting Covered Bonds are held by a
Paying Agent in accordance with this Condition 8(file Covered Bondholder and not such
Paying Agent shall be deemed to be the holderdi Slovered Bonds for all purposes.

No other redemptionThe Issuer shall not be entitled to redeem thee@ul/Bonds otherwise
than as provided in Conditions 8(&cheduled redemptipio (f) (Redemption at the option of
Covered Bondholdeysabove.

Early redemption of Zero Coupon Covered Borldsless otherwise specified in the relevant
Final Terms, the Redemption Amount payable on reaiem of a Zero Coupon Covered
Bonds at any time before the Maturity Date shalbbemount equal to the sum of:

0] the Reference Price; and

(ii) the product of the Accrual Yield (compounded aniylabeing applied to the
Reference Price from (and including) the Issue Dat@ut excluding) the date fixed
for redemption or (as the case may be) the date wglich the Covered Bonds
become due and payable.

Where such calculation is to be made for a perib@&thvis not a whole number of years, the
calculation in respect of the period of less thdullayear shall be made on the basis of such
Day Count Fraction as may be specified in the Flreains for the purposes of this Condition

8(h) or, if none is so specified, a Day Count Roacof 30E/360.

PurchaseThe Issuer or any of its Subsidiaries (other tienCovered Bonds Guarantor) may
at any time purchase Covered Bonds in the openeaharkotherwise and at any price. The
Covered Bonds Guarantor shall not purchase anyréd\gonds at any time.

Legislative ExchangeFollowing the coming into force in ltaly, at atiyne after the Issue
Date, of (i) any legislation similar to the OBG Riggion in force in any other European
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Union country or (ii) any rules, regulations or dglines published by any governmental
authority that provides for bonds issued by Italissuers to qualify for the same benefits
available to covered bonds issued under covered begislation in force in any other
European Union country, the Issuer may, at itsooptand without the consent of the
Representative of the Covered Bondholders, exchalhdbut not some only) of the Covered
Bonds of all Series then outstanding (tEisting Covered Bond$) for new Covered Bonds
which qualify as covered bonds under such new legs, rules, regulations or guidelines
(the “‘New Covered Bond% on the same economic terms and conditions asEtkisting
Covered Bonds (thelLtgislative Exchangé) if not more than 60 nor less than 30 days’
notice to the Covered Bondholders (in accordandd Wiondition 18 Noticeg) and the
Representative of the Covered Bondholders is givehprovided that:

(1) on the date on which such notice expires the Isdabvers to the Representative of
the Covered Bondholders a certificate signed byawihorised signatories of each of
the Issuer and the Covered Bonds Guarantor comfgrfiat, in the case of the Issuer,
no Issuer Event of Default and, in the case of @owered Bonds Guarantor, no
Covered Bonds Guarantor Event of Default, has eeduwvhich is continuing;

(ii) the Rating Agency then rating the Existing CoveBethds has confirmed in writing
that the New Covered Bonds will be assigned theesatings as are then applicable
to the Existing Covered Bonds; and

(iir) if the Existing Covered Bonds are listed, quoted/antraded on or by a competent
and/or relevant listing authority, stock exchangd/ar quotation system on or before
the date on which such notice expires the Issulereds to the Representative of the
Covered Bondholders a certificate signed by twhaused signatories of the Issuer
confirming that all applicable rules of such congmét and/or relevant listing
authority, stock exchange and/or quotation systewehbeen or will be complied
with.

The Existing Covered Bonds will be cancelled corenity with the issue of the New
Covered Bonds and with effect on and from the ddtessue thereof all references
herein to Covered Bonds shall be deemed to bearafes to the New Covered Bonds.

Redemption due to illegalityThe Covered Bonds of all Series may be redeaah#tk option

of the Issuer in whole, but not in part, at anygjran giving not less than 30 nor more than 60
days' notice to the Representative of the CovermadBolders and the Paying Agent and, in
accordance with Condition 18\¢ticeg, all Covered Bondholders (which notice shall be
irrevocable), if the Issuer satisfies the Represter@ of the Covered Bondholders
immediately before the giving of such notice thatas, or will, before the next CB Payment
Date of any Covered Bond of any Series, becomewdunlafor the Issuer to make any
payments under the Covered Bonds as a result ofchapge in, or amendment to, the
applicable laws or regulations or any change inapplication or official interpretation of
such laws or regulations, which change or amendrastbecome or will become effective
before the next such CB Payment Date.

Covered Bonds redeemed pursuant to this Condit{&h \8ill be redeemed at their Early
Redemption Amount together (if appropriate) wittenest accrued to (but excluding) the date
of redemption.

Pre-Maturity Liquidity Testlf an Extended Maturity Date is not specified pplecable in the
relevant Final Terms for a Series of Covered Bowisany Business Day (each tHeré-
Maturity Liquidity Test Date” ) falling during the Pre-Maturity Rating Period qrito the
occurrence of an Issuer Event of Default, the Qatmn Agent will determine if the Pre-
Maturity Liquidity Test (as defined below) has bdeeached, and if so, it shall immediately
notify the Issuer, the Seller, the Hedging Courdaggpand the Representative of Covered
Bondholders.

For the purpose of this paragraph tRee-Maturity Liquidity Test” is complied with on any

19t



@)

(b)

(©)

10
@)

Pre-Maturity Liquidity Test Date if, during the Pkéaturity Rating Period, all of the Issuer’s
credit ratings are equal to or greater than theMRwirity Liquidity Required Ratings.

Following a breach of a Pre-Maturity Liquidity Testrespect of a Series of Covered Bonds:
0] the Issuer shall:

(a) make a cash deposit for an amount equal toRbguired Redemption
Amount of the Series of Hard Bullet Covered Bondswhich such Pre-
Maturity Liquidity Test relates on the Pre-Maturifgst Account, opened in
its name with a bank whose ratings are at leasaletp the Minimum
Required Account Bank Ratings provided for undee thransaction
Documents and pledged in favour of the Covered Bolutrs; and/or

(b) obtain a first demand, autonomous guaranteet{ngethe criteria set forth
by the Rating Agency) for an amount equal to theuRed Redemption
Amount of the Series of Hard Bullet Covered Bondswhich such Pre-
Maturity Liquidity Test relates, by an eligible @ptwhose ratings are at
least equal to the Minimum Required Pre-Maturitygdidity Guarantor
Ratings; and/or

(© take action in the form of a combination of theegoing which in aggregate
adding up to an amount equal to the Required Retiempmount of the
Series of Hard Bullet Covered Bonds to which suddNRaturity Liquidity
Test relates;

and/or

(ii) the Covered Bonds Guarantor shall direct trerviger to sell Selected Assets in
accordance with the procedures set out in the dtiartAdministration Agreement, for
an amount equal to the Adjusted Required Redemptinaunt of the Series of Hard
Bullet Covered Bonds to which such Pre-Maturitydidjty Test relates.

Payments

Payments through clearing systerRayment of interest and repayment of principakspect

of the Covered Bonds will be credited, in accor@awith the instructions of Monte Titoli, by
the Paying Agent on behalf of the Issuer or theeZed Bonds Guarantor (as the case may be)
to the accounts of those banks and authorised twaleose accounts with Monte Titoli are
credited with those Covered Bonds and thereaftedimd by such banks and authorised
brokers from such aforementioned accounts to thewts of the beneficial owners of those
Covered Bonds or through the Relevant Clearinge®ystto the accounts with the Relevant
Clearing Systems of the beneficial owners of thGsgered Bonds, in accordance with the
rules and procedures of Monte Titoli and of theeRaht Clearing Systems, as the case may
be.

Payments subject to fiscal lawall payments in respect of the Covered Bonds af®egt in

all cases to any applicable fiscal or other lawd sygulations in the place of payment, but
without prejudice to the provisions of Condition M@xatior). No commissions or expenses
shall be charged to Covered Bondholders in resgfestich payments.

Payments on business daykthe due date for payment of any amount in respécany
Covered Bond is not a Payment Business Day in tlaeePof Payment, the Covered
Bondholder shall not be entitled to payment in sptate of the amount due until the next
succeeding Payment Business Day in such place laad rot be entitled to any further
interest or other payment in respect of any sutdyde

Taxation

Gross up by IssueAll payments of principal and interest in respefcthe Covered Bonds by
or on behalf of the Issuer shall be made free dedroof, and without withholding or
deduction for or on account of, any present or reittaxes, duties, assessments or
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governmental charges of whatever nature imposeitdecollected, withheld or assessed by
or on behalf of the Republic of Italy or any pdaél subdivision therein or any authority
therein or thereof having power to tax, unlesslighholding or deduction of such taxes,
duties, assessments, or governmental chargesuseeédpy law. In that event, the Issuer shall
pay such additional amounts as will result in necely the Covered Bondholders after such
withholding or deduction of such amounts as wowdehbeen received by them had no such
withholding or deduction been required, except thatsuch additional amounts shall be
payable in respect of any Covered Bond:

0] in respect to any payment or deduction of any @seor principal on account of
imposta sostitutivgat the then applicable tax rate) pursuant to slative Decree no.
239 of 1 April 1996, as amendedDgcree No. 239 with respect to any Covered
Bonds or, for the avoidance of doubt, Italian L&dige Decree no. 461 of 21
November 1997 (as amended by Italian Legislativer®e=no. 201 of 16 June 1998)
(as any of the same may be amended or supplemetedhy related implementing
regulations, and in all circumstances in which phgcedures set forth in Decree No.
239 in order to benefit from a tax exemption hawe¢ lpeen met or complied with
except where such procedures have not been mehwlied with due to the actions
or omissions of the Issuer or its agents; or

(i) with respect to any Covered Bond presented for paysn
(@) in the Republic of Italy; or

(b) by or on behalf of a holder who is liable for suakes or duties in respect of
such Covered Bond by reason of his having some extiom with the
Republic of Italy other than the mere holding oflsCovered Bond; or

(© by or on behalf of a holder who is entitled to avaiuch withholding or
deduction in respect of such Covered Bond by makirg procuring, a
declaration of non-residence or other similar cldon exemption but has
failed to do so; or

(d) more than 30 days after the Maturity Date excepth® extent that the
relevant holder would have been entitled to an taddil amount on
presenting such Covered Bond for payment on suictieth day assuming
that day to have been a Business Day; or

(e) in the event of payment to a non-ltalian resideggl entity or a non-ltalian
resident individual, to the extent that interestotiter amounts is paid to a
non-Italian resident legal entity or a non-Italissident individual which is
resident in a tax haven country (as defined angdisn the Ministry of
Finance Decree of 23 January 2002 as amended inoentd time) or which
is resident in a country which does not allow fosadisfactory exchange of
information with the Republic of Italy; or

4)) in respect of Covered Bonds classified as atypsmadurities where such
withholding or deduction is required under Law BmrcNo. 512 of September
30, 1983, as amended and supplemented from tirtn@éo or

(i) where such withholding or deduction is imposed grayment to an individual and is
required to be made pursuant to European Counciciive 2003/48/EC or the
Amending Directive on the taxation of savings ineoor any law implementing or
complying with, or introduced in order to conform such Directives; or

(iv) held by or on behalf of a Covered Bondholder whailddhave been able to avoid
such withholding or deduction by presenting thevaht Covered Bond to a Paying
Agent in another Member State of the EU.

(b) Taxing jurisdiction:If the Issuer becomes subject at any time to axiyndgurisdiction other
than the Republic of Italy, references in these ditmns to the Republic of Italy shall be
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construed as references to the Republic of Itatifarsuch other jurisdiction.

For the avoidance of doubt, the Issuer will haveohbgation to pay additional amounts in
respect of the Covered Bonds for any amounts reduo be withheld or deducted pursuant to
sections 1471 to 1474 of the U.S. Internal Revedoge of 1986.

Article 74 Event and Events of Default
Article 74 Event

If a resolution pursuant to Article 74 of the BamdiLaw is issued in respect of the Issuer
(*Article 74 Event’), the Representative of the Covered Bondholdelisserve a notice (the
“Article 74 Notice to Pay) on the Covered Bonds Guarantor that an ArticleEXent has
occurred.

Effect of an Article 74 Notice to Pay
Upon service of an Article 74 Notice to Pay upos @overed Bonds Guarantor:

0] Acceleration against the Issuarach Series of Covered Bonds will acceleratenagjai
the Issuer and they will rangari passuamongst themselves against the Issuer,
provided that (i) such events shall not triggeramgeleration against the Covered
Bonds Guarantor, (ii) pursuant to the Covered BdAdarantee, the Covered Bonds
Guarantor shall pay an amount equal to the Guagdmenounts, subject to and in
accordance with the Post-Issuer Default Priority Rdyments and within the
suspension period, on the relevant Scheduled DuePByment Date, (iii) in
accordance with terms and conditions provided fothHe Covered Bonds Guarantee
and with Article 4, Para. 4, of the MEF Decree, @wered Bonds Guarantor shall be
responsible for the payments of the amounts due paydble under the Covered
Bonds within the suspension period and (iv) upantdrmination of the suspension
period the Issuer shall be responsible for medtiegpayment obligations under the
Covered Bonds (and for the avoidance of doubtsCtheered Bonds then outstanding
will not be deemed to be accelerated against theet3;

(ii) Delegation:the Covered Bonds Guarantor (directly or through Representative of
the Covered Bondholders) shall exercise, on anuskx@ basis, the right of the
Covered Bondholdersis-a-visthe Issuer in accordance with the provisions @f th
Covered Bonds Guarantee, in the context of whieh Glovered Bondholders have
irrevocably delegated — also in the interest amdtie benefit of the Covered Bonds
Guarantor — to the Covered Bonds Guarantor thaisixe right to proceed against the
Issuer to enforce the performance of any of thenayt obligations of the Issuer
under the Covered Bonds including any rights ofommihg any acceleration of
payment provisions provided under the Conditionarater the applicable legislation.
For this purpose the Representative of the Cov&wuadholders on behalf of the
Covered Bondholders, upon request of the Covera8d@uarantor, shall provide
the Covered Bonds Guarantor with any powers ofrratp and/or mandates as the
latter may deem necessary or expedient for takingegessary steps to ensure the
timely and correct performance of its mandate.

In accordance with the Covered Bonds GuaranteeRémeesentative of the Covered
Bondholders on behalf of the Covered Bondholders denfirmed such delegation
and waived any rights of the Covered Bondholdergvoke such delegation and take
any such individual action against the Issuer.

(iir) Covered Bonds Guarantegithout prejudice to paragraph (i) above, interasd
principal falling due on the Covered Bonds will payable by the Covered Bonds
Guarantor at the time and in the manner provideteuthese Conditions, subject to
and in accordance with the terms of the CovereddBd@suarantee and the priority of
payments to creditors set out in the Intercredkgpreement;

(iv) Tests the Tests shall continue to be applied; and
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(v) Pre-Maturity Liquidity Testthe Pre-Maturity Liquidity Test shall be deemedbie
failed with respect to any Hard Bullet Covered B®ridr which the Maturity Date
falls within 12 months.

Upon the termination of the suspension period, I8seiler shall resume responsibility for
meeting the payment obligations under the CovereadB (and for the avoidance of doubt,
the Covered Bonds then outstanding will not be dakto have been accelerated against the
Issuer).

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

0] default is made by the Issuer for a period of 7iBess Days or more in the payment
of any principal or redemption amount, or for aipeof 14 Business Days or more in
the payment of any interest on the Covered BondsmpfSeries when due; or

(ii) the Issuer is in breach of material obligationsamdr in respect of the Covered
Bonds (of any Series outstanding) or any of thea3aation Documents to which it is
a party (other than any obligation for the paymehtprincipal or interest on the
Covered Bonds) and such failure remains unremedioed 30 days after the
Representative of the Covered Bondholders has giwgien notice thereof to the
Issuer, certifying that such failure is, in its wipn, materially prejudicial to the
interests of the Covered Bondholders and specifyihgther or not such failure is
capable of remedy; or

(iir) an Insolvency Event (as defined in the Conditi@mt=urs in respect of the Issuer;

(iv) in relation to Hard Bullet Covered Bonds, breachhaf Pre-Maturity Liquidity Test
which is not remedied by the earlier of:

(@) 20 Business Days from the date on which the Issueotified of the breach of
the Pre-Maturity Liquidity Test; and

(b) the Maturity Date of that Series of Covered Bonds;

(v) breach of the Tests which is not remedied withmmdhths from the notification of the
occurrence of such breach.

If an Issuer Event of Default occurs:

(a) the Representative of the Covered Bondholders seitye a notice (theNotice to
Pay’) on the Issuer and Covered Bonds Guarantor thassuer Event of Default has
occurred,;

(b) each Series of Covered Bonds will accelerate ag#iesissuer and they will rank
pari passuamongst themselves against the Issuer, providgd(dhsuch events shall
not trigger an acceleration against the CovereddBdauarantor, (ii) in accordance
with Article 4, Paragraph 3, of the MEF Decree gmarsuant to the relevant
provisions of the Transaction Documents, the CaveBends Guarantor shall be
solely responsible for the exercise of the rigtitthe Covered Bondholdekgs-a-vis
the Issuer;

(© the Covered Bonds Guarantor will pay any amoungsuhder the Covered Bonds on
the Due for Payment Date in accordance with (byal{&ee SectionCovered Bonds
Guaranteé);

(d) the Tests, shall continue to be applied.
(d) Effect of a Notice to Pay
Upon service of a Notice to Pay to the Issuer &aeddovered Bonds Guarantor:

0] Acceleration against the Issuerach series of Covered Bonds will accelerateragai



(e)

(ii)

(iii)

(iv)

the Issuer and they will rangari passuamongst themselves against the Issuer,
provided that (i) such events shall not triggeramgeleration against the Covered
Bonds Guarantor, (ii) pursuant to the Covered BdAdarantee, the Covered Bonds
Guarantor shall pay an amount equal to the Guagdmenounts, subject to and in
accordance with the Post-Issuer Default Priority Rdyments, on the relevant
Scheduled Due for Payment Date, (iii) in accordamdtth terms and conditions
provided for by the Covered Bonds Guarantee anld Auiticle 4, Para. 3, of the MEF
Decree and pursuant to the relevant provisionshef ransaction Documents, the
Covered Bonds Guarantor shall exercise, on an sixelubasis, the rights of the
Covered Bondholdergis-a-visthe Issuer and any amount recovered from the issue
will be part of the Available Funds;

Delegation:the Covered Bonds Guarantor (directly or through Representative of

the Covered Bondholders) shall exercise, on anusik@ basis, the right of the

Covered Bondholdersis-a-vis the Issuer in accordance with the provisions ef th
Covered Bonds Guarantee, in the context of whieh Glovered Bondholders have
irrevocably delegated — also in the interest amdte benefit of the Covered Bonds
Guarantor — to the Covered Bonds Guarantor theusie right to proceed against the
Issuer to enforce the performance of any of theny obligations of the Issuer

under the Covered Bonds including any rights ofommihg any acceleration of

payment provisions provided under the Conditionarater the applicable legislation.

For this purpose the Representative of the Cov&audholders on behalf of the

Covered Bondholders, upon request of the CoveraiB@uarantor, shall provide

the Covered Bonds Guarantor with any powers ofrrato and/or mandates as the
latter may deem necessary or expedient for takihgegessary steps to ensure the
timely and correct performance of its mandate.

In accordance with the Covered Bonds GuaranteeRémpgesentative of the Covered
Bondholders on behalf of the Covered Bondholders denfirmed such delegation
and waived any rights of the Covered Bondholdergtoke such delegation and take
any such individual action against the Issuer.

Covered Bonds Guarantesithout prejudice to paragraph (i) above, interasd
principal falling due on the Covered Bonds will payable by the Covered Bonds
Guarantor at the time and in the manner providateuthese Conditions, subject to
and in accordance with the terms of the CovereddBdhuarantee and the priority of
payments to creditors set out in the Intercredigreement.

Tests the Tests shall continue to be applied.

Covered Bonds Guarantor Events of Default

Following an Issuer Event of Default, if any of tteowing events (each, &Covered Bonds
Guarantor Event of Default”) occurs and is continuing:

(i)

(ii)

(iii)

Non-payment the Covered Bonds Guarantor fails to pay any ntérest and/or
principal due and payable in respect of the rele@eries of Covered Bonds in
accordance with the Covered Bonds Guarantee, gubjeqeriod of 7 Business Days
cure period in respect of principal or redemptiomant and a 14 Business Days cure
period in respect of interest payment the Coveredd® Guarantor, or fails to pay or
to set aside for payment of costs or amount duantpo Hedging Counterparty; or
subject to

Insolvency an Insolvency Event occurs with respect to theeted Bonds Guarantor;
or

Breach of other obligatiana breach of other binding obligations under trealer

Agreement, the Intercreditor Agreement, the CovdBedds Guarantee or any other
Transaction Document to which the Covered Bondg&uar is a party, which is not
remedied within 30 days from the date on which @ewvered Bonds Guarantor is
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notified of such breach; or
(iv) Breach of Amortisation Teghe Amortisation Test is breached,;

then the Representative of the Covered Bondholsteaf serve a Covered Bonds Guarantor
Acceleration Notice on the Covered Bonds Guarantor.

Effect of a Covered Bonds Guarantor Acceleratiotidéo

From and including the date on which the Represieataf the Covered Bondholders delivers
a Covered Bonds Guarantor Acceleration Notice uperCovered Bonds Guarantor:

0] Acceleration of Covered Bondihe Covered Bonds shall become immediately due
and payable at their Early Redemption Amount togetif appropriate, with any
accrued interestCross Accelerationif a Covered Bonds Guarantor Event of Default
is triggered

(ii) with respect to a Series, each series of CoveradiBwill cross accelerate at the
same time against the Covered Bonds Guarantorpiegalue and payable, and they
will rank pari passuamongst themselves; and

(i) Covered Bonds Guarantesubject to and in accordance with the terms efCbvered
Bonds Guarantee, the Representative of the Covgoedholders, on behalf of the
Covered Bondholders, shall have a claim againsCtheered Bonds Guarantor for an
amount equal to the Early Redemption Amount, togethith accrued interest and
any other amount due under the Covered Bonds (dtiear additional amounts
payable under Condition 10(a}10ss up by Issugin accordance with the priority of
payments to creditors set out in the Intercredigreement; and

(iv) Enforcement subject to the failure of the Covered Bonds Gutrain taking the
necessary actions pursuant to Condition 11(b)(ig €ondition 11(d)(ii) above, the
Representative of the Covered Bondholders on beatialie Covered Bondholders
shall be entitled to take any steps and proceeduggist the Issuer to enforce the
provisions of the Covered Bonds. The Representatfvthe Covered Bondholders
may, at its discretion and without further notitake such steps and/or institute such
proceedings against the Covered Bonds Guarantbmaey think fit to enforce such
payments, but it shall not be bound to take anyh suoceedings or steps unless
requested or authorised by an Extraordinary Resoluf the Covered Bondholders.

Determinations, etcAll notifications, opinions, determinations, dkcates, calculations,
quotations and decisions given, expressed, madbtained for the purposes of this Condition
11 (Article 74 Event and Event of Default) by thepgResentative of the Covered Bondholders
shall (in the absence of wilful default, bad fasthmanifest error) be binding on the Issuer, the
Covered Bonds Guarantor and all Covered Bondholaeds(in such absence as aforesaid) no
liability to the Covered Bondholders, the Issuettad Covered Bonds Guarantor shall attach
to the Representative of the Covered Bondholdersoimection with the exercise or non-
exercise by it of its powers, duties and discretibareunder.

Prescription

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

13
(@)

Representative of the Covered Bondholders

Organisation of the Covered Bondholdeithe Organisation of the Covered Bondholders
shall be established upon, and by virtue of, tlseiaace of the Covered Bonds and shall
remain in force and in effect until repayment il fur cancellation of the Covered Bonds.

Pursuant to the Rules of the Organisation of thee@m Bondholders, for as long as the
Covered Bonds are outstanding, there shall airas be a Representative of the Covered
Bondholders. The appointment of the Representaifvihe Covered Bondholders as legal

representative of the Organisation of the CovereadBolders is made by the Covered
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Bondholders subject to and in accordance with thiedRof the Organisation of the Covered
Bondholders.

(b) Initial appointment In the Dealer Agreement, the Dealer has appoitite Representative of
the Covered Bondholders to perform the activitiesatibed in the Dealer Agreement, in these
Conditions (including the Rules of the Organisatioh Covered Bondholders), in the
Intercreditor Agreement and in the other Transacimcuments, and the Representative of
the Covered Bondholders has accepted such appeihtorethe period commencing on the
Initial Issue Date and ending (subject to earlyniaation of its appointment) on the date on
which all of the Covered Bonds have been cancealletkdeemed in accordance with these
Conditions.

(© Acknowledgment by Covered Bondholdétach Covered Bondholder, by reason of holding
Covered Bonds:

(1) recognises the Representative of the Covered Badbelfsoas its representative and (to
the fullest extent permitted by law) agrees to berla by any agreement entered into
from time to time by the Representative of the GesieBondholders in such capacity
as if such Covered Bondholder were a signatoryetbeand

(ii) acknowledges and accepts that the Relevant Deaknédl not be liable, without
prejudice for the provisions set forth under aetitR29 of the Italian Civil Code, in
respect of any loss, liability, claim, expensesl@mage suffered or incurred by any of
the Covered Bondholders as a result of the perfocady the Representative of the
Covered Bondholders of its duties or the exercitary of its rights under the
Transaction Documents.

14 Agents

In acting under the Cash Management and Agencyehgeat and in connection with the Covered
Bonds, the Paying Agent acts solely as agentseofsuer and, following service of a Notice to Pay
or a Covered Bonds Guarantor Acceleration Notiseagent of the Covered Bonds Guarantor and do
not assume in the framework of the Programme afigailons towards or relationship of agency or
trust for or with any of the Covered Bondholders.

The Paying Agent and its initial Specified Officae set out in these Conditions. Any additional
Paying Agent and its Specified Offices (if any) apecified in the relevant Final Terms. The Issuer
and (where applicable) the Covered Bonds Guaramézgrves the right at any time to vary or
terminate the appointment of the Paying Agent anapipoint an additional or successor paying agent;
provided, however, that:

(a) the Issuer, and (where applicable) the Covered B@uhrantor, shall at all times maintain a
paying agent; and

(b) the Issuer, and (where applicable) the Covered 8@whrantor, shall at all times maintain a
paying agent in an EU member state that will notobéged to withhold or deduct tax
pursuant to European Council Directive 2003/48/E@roy other Directive implementing the
conclusions of the ECOFIN Council meeting of 26MNt¥vember 2000; and

(© if and for so long as the Covered Bonds are additbelisting, trading and/or quotation by
any competent authority, stock exchange and/or agjoot system which requires the
appointment of a Paying Agent in any particulaccplahe Issuer, and (where applicable) the
Covered Bonds Guarantor, shall maintain a PayingnfAdpaving its Specified Office in the
place required by such competent authority, stack@nge and/or quotation system.

Notice of any change in any of the Paying Ageninats Specified Offices shall promptly be given to
the Covered Bondholders.

15 Further Issues

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

16 Substitution of the Issuer

The Representative of the Covered Bondholders mag {n the case of an Approved Reorganisation
shall) agree with the Issuer (or any previous stuute} and the Covered Bonds Guarantor at any time
without the consent of the Covered Bondholders:

(d) to the substitution in place of Intesa Sanpaolofany previous substitute) as principal debtor
under the Covered Bonds by any bank Subsidiary ntéésh Sanpaolo (theSUbstitute
Obligor™) by way of an Issuer obligation transfer agreetmaithout recourse to the Issuer
(accollo liberatorig; or

(e) toan Approved Reorganisation; or

(f)  that Intesa Sanpaolo (or any previous substituty, mther than by means of an Approved
Reorganisation, consolidate with, merge into orlgamate with any successor company,

provided that:

0] the obligations of the Substitute Obligor or thes&lng Entity under the Covered Bonds shall
be irrevocably and unconditionally guaranteed bjeda Sanpaolo (on like terms as to
subordination, if applicable, to those of the CedeBonds Guarantee); and

(i) (other than in the case of an Approved Reorgaoisptihe Representative of the Covered
Bondholders is satisfied that the interests of @rowered Bondholders will not be materially
prejudiced thereby; and

(i) the Substitute Obligor or the Resulting Entity &grein form and manner satisfactory to the
Representative of the Covered Bondholders, to hadbdy the terms and conditions of the
Covered Bonds and all the Transaction Documentsdpect to any Series of Covered Bonds
still outstanding, by means of executing agreemants documents substantially in the same
form and substance of the Transaction Documents;

(iv) the Representative of the Covered Bondholders tisfisal that (a) the Resulting Entity or
Substituted Obligor has obtained all governmentad aegulatory approvals and consents
necessary for its assumption of liability as pratidebtor in respect of the Covered Bonds in
place of the Issuer (or such previous substituteafasesaid), and (b) such approvals and
consents are, at the time of substitution, ApproResrganisation or consolidation, merger,
amalgamation other than by means of an Approveddecsation, as the case may be, in full
force and effect.

Upon the assumption of the obligations of the Isdmea Substitute Obligor or of the Issuer by a
Resulting Entity or of an Issuer by a successor paony, Intesa Sanpaolo shall have no further
liabilities under or in respect of the Covered Band

Any such substitution, Approved Reorganisation @nsolidation, merger or amalgamation shall be
notified to the Covered Bondholders in accordandd Wondition 18 Notice3. In the case of a
substitution, the relevant Issuer shall notify thexembourg Stock Exchange thereof and prepare, or
procure the preparation of, a supplement to the BPasspectus in respect of the Programme.

In connection with the exercise of its powers, atitles or discretions above mentioned: (a) the
Representative of the Covered Bondholders shalle haegard to the interests of the Covered
Bondholders as a class and in particular, but witipoejudice to the generality of the foregoingalsh
not have regard to the consequences of such exefarisndividual Covered Bondholders esulting
from their being for any purpose domiciled or residin, or otherwise connected with, or subject to
the jurisdiction of, any particular territory; arfd) the Representative of the Covered Bondholders
shall not be entitled to claim from the Issuer amyemnification or payment in respect of any tax
consequence of any such exercise upon individuaéf@d Bondholders except to the extent already
provided for by Condition 10T@xatior).
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In these Conditions, Approved Reorganisatior’ means a solvent and voluntary reorganisation
involving, alone or with others, the Issuer, andethier by way of consolidation, amalgamation,
merger, transfer of all or substantially all of hasiness or assets, or otherwise provided that the
principal resulting, surviving or transferee entfty “Resulting Entity”) is a banking company and
effectively assumes all the obligations of the ésaunder, or in respect of, the Covered Bonds.

17 Limited Recourse and Non Petition
(a) Limited Recourse

The obligations of the Covered Bonds Guarantor uritte Covered Bonds Guarantee
constitute direct and unconditional, unsubordinaaed limited recourse obligations of the
Covered Bonds Guarantor, collateralised by thef®lmtas provided under Law 130, MEF
Decree and the Bol OBG Regulation. The recoursehef Covered Bondholders to the
Covered Bonds Guarantor under the Covered Bondsa@iee will be limited to the assets
comprised in the Portfolio subject to, and in ademce with, the relevant Priority of
Payments pursuant to which specified payments bell made to other parties prior to
payments to the Covered Bondholders.

(b) Non Petition

Only the Representative of the Covered Bondholderg pursue the remedies available under
the general law or under the Transaction Documantsbtain payment of the Guaranteed
Amounts or enforce the Covered Bonds Guaranteeorridé relevant securities and no
Covered Bondholder shall be entitled to proceeceatly against the Covered Bonds
Guarantor to obtain payment of the Guaranteed Antsoanto enforce the Covered Bonds
Guarantee and/or the relevant securities. In paatic

0] no Covered Bondholder (nor any person on its belaléntitied, otherwise than as
permitted by the Transaction Documents, to direetRepresentative of the Covered
Bondholders to enforce the Covered Bonds Guarameéor the relevant securities or
take any proceedings against the Covered BondsaBimarto enforce the Covered
Bonds Guarantee and/or the relevant securities;

(i) no Covered Bondholder (nor any person on its beb#ier than the Representative of
the Covered Bondholders, where appropriate) stealle as expressly permitted by the
Transaction Documents, have the right to take ior gmy person in taking any steps
against the Covered Bonds Guarantor for the purpbsebtaining payment of any
amount due from the Covered Bonds Guarantor;

(i) at least until the date falling one year and oneafter the date on which all Series of
Covered Bonds issued in the context of the Progmanmave been cancelled or
redeemed in full in accordance with their Final mertogether with any payments
payable in priority or pari passu thereto, no CedeBondholder (nor any person on
its behalf, other than the Representative of thedBolders) shall initiate or join any
person in initiating an Insolvency Event in relatim the Covered Bonds Guarantor;
and

(iv) no Covered Bondholder shall be entitled to takgiorin the taking of any corporate
action, legal proceedings or other procedure qr wigich would result in the Priority
of Payments not being complied with.

18 Notices

(@) Notices given through Monte TitoliAny notice regarding the Covered Bonds, as langhe
Covered Bonds are held through Monte Titoli, st&ldeemed to have been duly given if
given through the systems of Monte Titoli.

(b) Notices through Luxembourg Stock Exchaniyey notice regarding the Covered Bonds, as
long as the Covered Bonds are admitted to tradmiipe regulated market of the Luxembourg
Stock Exchange, shall be deemed to have been dwdn if published on the website of the
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Luxembourg Stock Exchange (www.bourse.lu) or, guieed, of the CSSF and, in any event,
if published in accordance with the rules and ratoh of the Luxembourg Stock Exchange.

(© Other publication The Representative of the Covered Bondholderdl bleaat liberty to
sanction any other method of giving notice to CedeBondholders if, in its opinion, such
other method is reasonable having regard to mareetice then prevailing and to the rules of
the competent authority, stock exchange and/oragjoot system by which the Covered Bonds
are then admitted to trading (including any meamsvided for under Article 16 of
Luxembourg law implementing the Prospectus Diregtidated 19 July 2005) and provided
that notice of such other method is given to thieldrs of the Covered Bonds in such manner
as the Representative of the Covered Bondholdeibrsiguire.

19 Rounding

For the purposes of any calculations referred tthese Conditions (unless otherwise specified in
these Conditions or the relevant Final Terms)a(bpercentages resulting from such calculationk wi
be rounded, if necessary, to the nearest one hdukdoeisandth of a percentage point (with 0.000005
per cent. being rounded up to 0.00001 per cemt))all United States dollar amounts used in or
resulting from such calculations will be roundedtie nearest cent (with one half cent being rounded
up), (c) all Japanese Yen amounts used in or meguftom such calculations will be rounded
downwards to the next lower whole Japanese Yen athamd (d) all amounts denominated in any
other currency used in or resulting from such dateens will be rounded to the nearest two decimal
places in such currency, with 0.005 being roundaelauds.

20 Governing Law and Jurisdiction

(a) Governing law These Covered Bonds are governed by ltalian Klwvother Transaction
Documents are governed by Italian law, save folvap Agreements and the deed of charge
relating to such Swap Agreements, which are govebyeEnglish law.

(b) Jurisdiction The courts of Milan have exclusive competencdhe resolution of any dispute
that may arise in relation to the Covered Bond#eir validity, interpretation or performance.

(© Relevant legislation Anything not expressly provided for in these Citinds will be
governed by the provisions of Law 130, Bol OBG Ratians and MEF Decree.
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1.2

1.3

RULES OF THE ORGANISATION OF THE COVERED BONDHOLDER S
TITLE |
GENERAL PROVISIONS
GENERAL

The Organisation of the Covered Bondholders ineespf each Series of Covered Bonds

issued under the Programme by Intesa Sanpaolo.Sspcfeated concurrently with the issue

and subscription of the Covered Bonds of each Seacles and is governed by these Rules of
the Organisation of the Covered BondholdeRu(es).

These Rules shall remain in force and effect duatilrepayment or cancellation of all the
Covered Bonds.

The contents of these Rules are deemed to beegrahpart of the Terms and Conditions of
the Covered Bonds of each Series issued by therlssu

DEFINITIONS AND INTERPRETATION
Definitions
In these Rules, the terms below shall have theviafig meanings:

“Block Voting Instruction” means, in relation to a Meeting, a document idshg the
Paying Agent or by a Registrar, as the case may be:

(@) in case of Covered Bond issued in a demateriafiaad, certifying that specified
Covered Bonds are held to the order of the Payiggnf or under its control and
have been blocked in an account with a clearingesysand will not be released
until a the earlier of:

() aspecified date which falls after the conclusibthe Meeting; and

(i)  the surrender to the Paying Agent not less thameal@s before the time
fixed for the Meeting (or, if the Meeting has bestjourned, the time fixed
for its resumption) of confirmation that the CowkrBonds are Blocked
Covered Bonds and notification of the release thfdrg the Paying Agent to
the Issuer and Representative of the Covered Badaelsp

(b) in case of Covered Bonds issued in registered faremtifying that specified
Covered Bonds have been blocked with the Regiatrdrwill not be released until
the conclusion of the Meeting;

(© certifying that the Holder, or the registered Holthecase of Covered Bonds issued
in registered form, of the relevant Blocked CoveRamhds or a duly authorised
person on its behalf has notified the Paying Agemnthe Registrar that the votes
attributable to such Covered Bonds are to be cast particular way on each
resolution to be put to the Meeting and that dutivgperiod of 48 hours before the
time fixed for the Meeting such instructions may be amended or revoked;

(d) listing the total number of such specified Blockedvered Bonds, distinguishing
between those in respect of which instructions hasen given to vote for, and
against, each resolution; and

(e) authorising a named individual to vote in accora@awith such instructions;

“Blocked Covered Bonds means (i) Covered Bonds which have been blockedn
account with a clearing system or otherwise ard kelthe order of or under the control of
the Paying Agent, or (ii) in case of Covered Boisdsied in registered form, such Covered
Bonds which have been blocked with the Registiar thie purpose of obtaining from the
Principal Paying Agent and/or the Registrar a Bloé&ting Instruction or a Voting
Certificate on terms that they will not be releasetll after the conclusion of the Meeting in
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respect of which the Block Voting Instruction ortfirg Certificate is required;

“Chairman” means, in relation to any Meeting, the person whkes the chair in
accordance with Article 8dhairman of the Meeting

“Currency Swap Rat€ means, in relation to a Covered Bond or Serie€@fered Bonds,
the exchange rate specified in the respective sayrdedging agreement relating to such
Covered Bond or Series of Covered Bonds or, ifréspective currency hedging agreement
has terminated or is not in place, the applicaktdhange rate provided by the Servicer;

“Event of Default’ means an Issuer Event of Default or a Coveredd8dauarantor Event
of Default;

“Extraordinary Resolution” means a resolution passed at a Meeting, duly eoed¢ and
held in accordance with the provisions containetth@se Rules by a majority of not less than
three quarters of the votes cast;

“Holder” means in respect of Covered Bonds, the ultimatees of such Covered Bonds
and, in respect of the Covered Bonds issued irstegid form, the ultimate registered owner
of such Covered Bonds issued in registered forrsgasut in the Register;

“Liabilities” means losses, liabilities, inconvenience, costgyenses, damages, claims,
actions or demands

“Meeting” means a meeting of Covered Bondholders (whetheginally convened or
resumed following an adjournment);

“Monte Titoli Account Holder” means any authorised financial intermediary tofitn
entitled to hold accounts on behalf of its custameith Monte Titoli (asintermediari
aderent) in accordance with Article 88uater of the Financial Law and includes any
depository banks appointed by the Relevant CleaBysgem;

“N Paying Agent means any institution appointed from time to tilnethe Issuer to act as
paying agent in respect of the Covered Bonds issoed registered form under the
Programme,;

“Ordinary Resolution” means any resolution passed at a Meeting, dulyeoed and held
in accordance with the provisions contained inehRRales by a majority of more than 50%
of the votes cast;

“Portfolio” has the meaning given to it in the Master Definithgreement;

“Programme Resolutiorf means an Extraordinary Resolution passed atglesmeeting of
the Covered Bondholders of all Series, duly condeaed held in accordance with the
provisions contained in these Rules to direct tbprBsentative of the Covered Bondholders
to take steps and/or institute proceedings ag#uestssuer or the Covered Bonds Guarantor
pursuant to Condition 11(f)(ivEffect of a Covered Bonds Guarantor Acceleratiomidéo—
Enforcement or other similar Condition with reference to Cma@ Bonds issued in
registered form;

“Proxy” means a person appointed to vote under a VotewifiCate as a proxy or a person
appointed to vote under a Block Voting Instructioneach case other than:

(a) any person whose appointment has been revoked ramelation to whom the
Paying Agent or the Registrar has been notifiediiiting of such revocation by
the time which is 48 hours before the time fixedtfe relevant Meeting; and

(b) any person appointed to vote at a Meeting whichblegsn adjourned for want of a
qguorum and who has not been reappointed to vottheatMeeting when it is
resumed,

“Rating Agency’ Moody’s Investors Service Ltd., to the extenttthhthe relevant time it
provides ratings in respect of the then outstan@iagered Bonds;
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2.2

“Register means any register held by the Registrar forghgpose of recording payments
and assignments of Covered Bonds issued in regisferm;

“Registrar” means any institution which may be appointed friimme to time by the Issuer
to act as registrar in respect of the Covered Bdesised in registered form under the
Programme, provided that if the Issuer will keep tegister and will not delegate such
activity, any reference to the Registrar will bestoued as a reference to the Issuer;

“Resolutions means the Ordinary Resolutions and the ExtraarginResolutions,
collectively;

“Transaction Party” means any person who is a party to a Transa@imrument;

“Voter” means, in relation to a Meeting, the Holder oPeoxy named in a Voting
Certificate, the bearer of a Voting Certificateuisd by the Paying Agent or by a Registrar or
a Proxy named in a Block Voting Instruction;

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

(a) a certificate issued by a Monte Titoli Account Haiddin accordance with the
regulation issued jointly by the Bank of Italy aB@NSOB on 22 February 2008,
as amended from time to time; or

a certificate issued by the Paying Agent or by gifear stating:
b ifi [ d by the Paying A by gift [
()  that Blocked Covered Bonds will not be released th earlier of:
(A) aspecified date which falls after the conclusibthe Meeting; and

(B) the surrender of such certificate to the Paying mMiger to the
Registrar; and

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

“Written Resolution” means a resolution in writing signed by or on délef one or more
persons holding or representing at least 75 perafethe Outstanding Principal Balance of
the Covered Bonds, whether contained in one docuoreseveral documents in the same
form, each signed by or on behalf of one or morsugh Covered Bondholders;

“24 hours’ means a period of 24 hours including all or pafra day on which banks are
open for business both in the place where any aeleMeeting is to be held and in the place
where the Paying Agent has its specified officeiroicase of Covered Bonds issued in
registered form, the Registrar has its specifididefand

“48 hours’ means two consecutive periods of 24 hours.

Unless otherwise provided in these Rules, or urflesscontext requires otherwise, words
and expressions used in these Rules shall havadhaings and the construction ascribed to
them in the relevant Conditions.

Interpretation
In these Rules:

2.2.1 any reference herein to an “Article” shall, exceytere expressly provided to the
contrary, be a reference to an article of theseeRuif the Organisation of the
Covered Bondholders;

2.2.2 a “successor” of any party shall be construed sdoasiclude an assignee or
successor in title of such party and any person whder the laws of the
jurisdiction of incorporation or domicile of suclangy has assumed the rights and
obligations of such party under any Transactionubaent or to which, under such
laws, such rights and obligations have been tramrsfpand
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2.3

3.1
3.2

4.2

2.2.3 any reference to any Transaction Party shall betoeed so as to include its and
any subsequent successors and transferees in aocerdvith their respective
interests.

Separate Series

Subject to the provisions of the next sentenceCitvered Bonds of each Series shall form a
separate Series of Covered Bonds and accordinglgssi for any purpose the Representative
of the Covered Bondholders in its absolute disoretshall otherwise determine, the
provisions of this sentence and of ArticlesPai(pose of the Organisatipio 24 Meetings
and Separate Seripaand 28 Duties and Powers of the Representative of the i@dve
Bondholdery to 35 Powers to Act on behalf of the Covered BoGdsranto) shall apply
mutatis mutandisseparately and independently to the Covered Basfdsach Series.
However, for the purposes of this Article 2.3:

2.3.1 Articles 26 Appointment, Removal and Remunergtimnd 27 Resignatiol and

2.3.2 insofar as they relate to a Programme Resolutianicl&s 3 Purpose of the
Organisatior) to 24 Meetings and Separate Sejiend 28 Duties and Powers of
the Representative of the Covered Bondho)der85 Powers to Act on behalf of
the Covered Bonds Guaranjor

the Covered Bonds shall be deemed to constitubegéesSeries and the provisions of such
Articles shall apply to all the Covered Bonds tbgetas if they constituted a single Series
and, in such Articles, the expressions “Coveredddbdand “Covered Bondholders” shall be
construed accordingly.

PURPOSE OF THE ORGANISATION OF THE COVERED BONDHOLD ERS
Each Covered Bondholder is a member of the Orgtnisaf the Covered Bondholders.

The purpose of the Organisation of the Covered Bolu#rs is to co-ordinate the exercise of
the rights of the Covered Bondholders and, moreigdly, to take any action necessary or
desirable to protect the interest of the CovereddBolders.

TITLE Il
MEETINGS OF THE COVERED BONDHOLDERS
CONVENING A MEETING
Convening a Meeting

The Representative of the Covered BondholdersCtheered Bonds Guarantor or the Issuer
may convene separate or combined Meetings of ther@éd Bondholders at any time and
the Representative of the Covered Bondholders bkeatdibliged to do so upon the request in
writing by Covered Bondholders representing attleas-tenth of the aggregate Outstanding
Principal Balance of the Covered Bonds.

The Representative of the Covered BondholdersCthaered Bonds Guarantor or the Issuer
or (in relation to a meeting for the passing of @gPamme Resolution) the Covered
Bondholders of any Series may at any time and skaelr shall upon a request in writing
signed by the holders of not less than one-tentthefaggregate Outstanding Principal
Balance of the Covered Bonds for the time beingstanding convene a meeting of the
Covered Bondholders and if the Issuer makes defiau#t period of seven days in convening
such a meeting the same may be convened by theeftepative of the Covered

Bondholders or the subject making the request. Representative of the Covered
Bondholders may convene a single meeting of thee&aBondholders of more than one
Series if in the opinion of the Representativehef Covered Bondholders there is no conflict
between the holders of the Covered Bonds of thevaslt Series, in which event the

provisions of this Schedule shall apply thenmetgtatis mutandis

Meetings convened by Issuer
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52
521

5.2.2

5.3

Whenever the Issuer is about to convene a Meetinghall immediately give notice in
writing to the Representative of the Covered Borhdilrs specifying the proposed day, time
and place of the Meeting, and the items to be duedlin the agenda.

Time and place of Meetings

Every Meeting will be held on a date and at a tene place selected or approved by the
Representative of the Covered Bondholders.

NOTICE
Notice of Meeting

At least 21 days’ notice (exclusive of the day oeiis delivered and of the day on which the
relevant Meeting is to be held), specifying the, ,daye and place of the Meeting, must be
given to the relevant Covered Bondholders, the ®eagiand the Paying Agent, with a copy
to the Issuer and the Covered Bonds Guarantor, evtier Meeting is convened by the
Representative of the Covered Bondholders, or wittopy to the Representative of the
Covered Bondholders, where the Meeting is convéyetie Issuer.

Content of notice

The notice shall set out the full text of any resioin to be proposed at the Meeting unless
the Representative of the Covered Bondholders agtes the notice shall instead specify
the nature of the resolution without including el text and shall state that the Voting
Certificate for the purpose of such Meeting mayob&ained from a Monte Titoli Account
Holder in accordance with the provisions of theutation issued jointly by the Bank of Italy
and CONSOB on 22 February 2008, as amended fromtonime and that for the purpose
of obtaining Voting Certificates from the PayingeXg or appointing Proxies under a Block
Voting Instruction, Covered Bondholders must (te #atisfaction of the Paying Agent) be
held to the order of or placed under the contrahefPaying Agent or blocked in an account
with a clearing system not later than 48 hours fteefioe relevant Meeting.

With reference to the Covered Bonds issued in teigid form, the notice shall set out the
full text of any resolution to be proposed at theeting unless the Representative of the
Covered Bondholders agrees that the notice ststban specify the nature of the resolution
without including the full text and shall state ttl@overed Bond issued in registered form,
may be blocked with the Registrar, or with othditgrmauthorised to do so by the Registrar,
for the purposes of appointing Proxies under Bleating Instructions until 48 hours before
the time fixed for the Meeting and that holdersCaivered Bonds issued in registered form,
may also appoint Proxies either under a Block \fptinstruction by delivering written
instructions to the Registrar or the N Paying Aganby executing and delivering a form of
Proxy to the Specified Office of the Registrarlog N Paying Agent, in either case until 48
hours before the time fixed for the Meeting.

Validity notwithstanding lack of notice

A Meeting is valid notwithstanding that the formi@é required by this Article 5 are not
complied with if the Holders of the Covered Bondmstituting the Outstanding Principal
Balance of the Covered Bonds, the Holders of wisich entitled to attend and vote are
represented at such Meeting and the Issuer andR#@esentative of the Covered
Bondholders are present.

CHAIRMAN OF THE MEETING
Appointment of Chairman

An individual (who may, but need not be, a Coveiwhdholder), nominated by the
Representative of the Covered Bondholders mayttakehair at any Meeting, but if:

6.1.1 the Representative of the Covered Bondholderstiaitsake a nomination; or
6.1.2 the individual nominated declines to act or is patsent within 15 minutes after
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6.2

6.3

7.

the time fixed for the Meeting,

the Meeting shall be chaired by the person elebtethe majority of the Voters present,
failing which, the Issuer shall appoint a Chairmahe Chairman of an adjourned Meeting
need not be the same person as was Chairmana@igival Meeting.

Duties of Chairman

The Chairman ascertains that the Meeting has baknconvened and validly constituted,
manages the business of the Meeting, monitors dmaelss of proceedings, leads and
moderates the debate, and determines the moddingvo

Assistance to Chairman

The Chairman may be assisted by outside experteabmical consultants, specifically
invited to assist in any given matter, and may agpone or more vote-counters, who are
not required to be Covered Bondholders.

QUORUM

The quorum at any Meeting will be:

7.1.1

7.1.2

7.1.3

in the case of an Ordinary Resolution, one or npaesons holding or representing at least
25 per cent of the Outstanding Principal BalanctefCovered Bonds of the relevant Series
for the time being outstanding or, at an adjouriBgkting, one or more persons being or
representing Covered Bondholders, whatever the téhdsg Principal Balance of the
Covered Bonds so held or represented; or

in the case of an Extraordinary Resolution or agRnmme Resolution (subject as provided
below), one or more persons holding or represeratrigast 50 per cent. of the Outstanding
Principal Balance of the Covered Bonds of the m¢\Series for the time being outstanding
or, at an adjourned Meeting, one or more persorigagber representing Covered
Bondholders of the relevant Series for the timadp@utstanding, whatever the Outstanding
Principal Balance of the Covered Bonds so heleprasented; or

at any meeting the business of which includes dnhe following matters (other than in
relation to a Programme Resolution) (each of wistfall, subject only to Article 32
(Waiven, only be capable of being effected after haviegrbapproved by Extraordinary
Resolution, namely:

(@) reduction or cancellation of the amount payal]evhere applicable, modification
of the method of calculating the amount payablenodification of the date of
payment or, where applicable, modification of thetimod of calculating the date of
payment in respect of any principal or interes&ispect of the Covered Bonds;

(b) alteration of the currency in which paymentslemthe Covered Bonds are to be
made;

(© alteration of the majority required to passEattraordinary Resolution;

(d) any amendment to the Covered Bonds Guararited)¢ed of Pledge or the Deed

of Charge (except in a manner determined by thead?eptative of the Covered
Bondholders not to be materially prejudicial to therests of the Covered
Bondholders of any Series);

(e) except in accordance with Articles 3An{fendments and Modificatignand 32
(Waive, the sanctioning of any such scheme or propasaffect the exchange,
conversion or substitution of the Covered Bonds @wrthe conversion of such
Covered Bonds into, shares, bonds or other obtigator securities of the Issuer or
the Covered Bonds Guarantor or any other persdiody corporate, formed or to
be formed; and

() alteration of this Article 7.1.3;
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(each a Series Reserved Mattei), the quorum shall be one or more persons bemigpresenting
holders of not less two-thirds of the aggregates@uding Principal Balance of the Covered Bonds of
such Series for the time being outstanding orngtaajourned meeting, one or more persons being or
representing not less than one-third of the aggee@utstanding Principal Balance of the Covered
Bonds of such Series for the time being outstanding

8. ADJOURNMENT FOR WANT OF QUORUM

8.1 If a quorum is not present for the transaction f particular business within 15 minutes
after the time fixed for any Meeting, then, withoutejudice to the transaction of the
business (if any) for which a quorum is present:

8.1.1 if such Meeting was convened upon the request ofefaal Bondholders, the
Meeting shall be dissolved; and

8.1.2 in any other case, the Meeting shall stand adjaltnethe same day in the next
week (or if such day is a public holiday the nextceeding business day) at the
same time and place (except in the case of a ngeatinvhich an Extraordinary
Resolution is to be proposed in which case it s$tathd adjourned for such period,
being not less than 13 clear days nor more thaclet days, and to such place as
may be appointed by the Chairman either at or sulesd to such meeting and
approved by the Representative of the Covered Buddls).

8.2 If within 15 minutes (or such longer period not egding 30 minutes as the Chairman may
decide) after the time appointed for any adjourmexting a quorum is not present for the
transaction of any particular business, then, stilgad without prejudice to the transaction
of the business (if any) for which a quorum is présthe Chairman may either (with the
approval of the Representative of the Covered Bolu#hs) dissolve such meeting or
adjourn the same for such period, being not less th3 clear days (but without any
maximum number of clear days), and to such placeas be appointed by the Chairman
either at or subsequent to such adjourned meetidg@pproved by the Representative of the
Covered Bondholders.

9. ADJOURNED MEETING

Except as provided in Article &@djournment for Want of Quorygirthe Chairman may, with the prior
consent of any Meeting, and shall if so directeciby Meeting, adjourn such Meeting to another time
and place. No business shall be transacted atdjoyraed meeting except business which might have
been transacted at the Meeting from which the adjoant took place.

10. NOTICE FOLLOWING ADJOURNMENT
10.1 Notice required

Article 5 (Notice shall apply to any Meeting which is to be resuraéiér adjournment for
lack of a quorum except that:

10.1.1 10 days’ notice (exclusive of the day on which tiotice is delivered and of the
day on which the Meeting is to be resumed) shafiufécient; and

10.1.2 the notice shall specifically set out the quoruguieements which will apply when
the Meeting resumes.

10.2 Notice not required

Except in the case of a Meeting to consider anaéxtinary Resolution, it shall not be
necessary to give notice of resumption of any Mggedidjourned for reasons other than those
described in Article 84djournment for Want of Quorym

11. PARTICIPATION
The following categories of persons may attendspehk at a Meeting:
111 Voters;
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11.2
11.3

114

115

116

12.
12.1

12.2

12.3

124

125

12.6

12.7

13.
13.1

the directors and the auditors of the Issuer aadCitwvered Bonds Guarantor;

representatives of the Issuer, the Covered Bondwdator and the Representative of the
Covered Bondholders;

financial advisers to the Issuer, the Covered Bdadarantor and the Representative of the
Covered Bondholders;

legal advisers to the Issuer, the Covered Bondgdbt@ and the Representative of the
Covered Bondholders; and

any other person authorised by virtue of a resmiutdf such Meeting or by the
Representative of the Covered Bondholders.

VOTING CERTIFICATES AND BLOCK VOTING INSTRUCTIONS

A CoveredBondholder may obtain a Voting Certificate in redpe a Meeting by requesting
its Monte Titoli Account Holder to issue a certifte in accordance with the regulation
issued jointly by the Bank of Italy and CONSOB ab Rebruary 2008, as amended from
time to time.

A Covered Bondholder may also obtain from the RgyAgent or require the Paying Agent
to issue a Block Voting Instruction by arranging fuch Covered Bonds to be (to the
satisfaction of the Paying Agent) held to its orderunder its control or blocked in an
account in the Relevant Clearing System (other tlante Titoli) not later than 48 hours
before the time fixed for the relevant Meeting.

A Voting Certificate or Block Voting Instruction ah be valid until the release of the
Blocked Covered Bonds to which it relates.

So long as a Voting Certificate or Block Voting tingtion is valid, the named therein as
Holder or Proxy (in the case of a Voting Certifedssued by a Monte Titoli Account
Holder), the bearer thereof (in the case of a \¢p@ertificate issued by the Paying Agent),
and any Proxy named therein (in the case of a Blaatkng Instruction issued by the Paying
Agent) shall be deemed to be the Holder of the @al@onds to which it relates for all
purposes in connection with the Meeting to whichhsWoting Certificate or Block Voting
Instruction relates.

A Voting Certificate and a Block Voting Instructi@annot be outstanding simultaneously in
respect of the same Covered Bonds.

References to the blocking or release of CovereddBashall be construed in accordance
with the usual practices (including blocking théevant account) of any Relevant Clearing
System.

Any registered Holder may require the Registraiskue a Block Voting Instruction by
arranging (to the satisfaction of the Registran) ttoe related Covered Bonds issued in
registered form to be blocked with the Registrarlater than 48 hours before the time fixed
for the relevant Meeting. The registered Holder meguire the Registrar to issue a Block
Voting Instruction by delivering to the Registraritten instructions not later than 48 hours
before the time fixed for the relevant Meeting. Amggistered Holder may obtain an
uncompleted and unexecuted Form of Proxy from thgidtrar. A Block Voting Instruction
shall be valid until the release of the Blocked &®to which it relates. A Form of Proxy and
a Block Voting Instruction cannot be outstandingudianeously in respect of the same
Bond.

VALIDITY OF BLOCK VOTING INSTRUCTIONS

A Block Voting Instruction or a Voting Certificatehall be valid for the purpose of the
relevant Meeting only if it is deposited at the @fied Offices of the Paying Agent or the
Registrar, as the case may be, or at any othee glpproved by the Representative of the
Covered Bondholders, at least 24 hours beforeithe fixed for the relevant Meeting. If a
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Block Voting Instruction or a Voting Certificate st deposited before such deadline, it
shall not be valid unless the Chairman decidesraibe before the Meeting proceeds to
business. If the Representative of the Covered Baoldérs so requires, a notarised copy of
each Block Voting Instruction and satisfactory evide of the identity of each Proxy named
in a Block Voting Instruction or of each Holders Broxy named in a Voting Certificate
shall be produced at the Meeting but the Repreteataf the Covered Bondholders shall
not be obliged to investigate the validity of a &oVoting Instruction or a Voting
Certificate or the identity of any Proxy or any dei of the Covered Bonds named in a
Voting Certificate or a Block Voting Instruction dne identity of any Holder named in a
Voting Certificate.

14. VOTING BY SHOW OF HANDS

14.1 Every question submitted to a Meeting shall be dktiin the first instance by a vote by a
show of hands.

14.2 Unless a poll is validly demanded before or at tinge that the result is declared, the
Chairman’s declaration that on a show of handsaluéon has been passed or passed by a
particular majority or rejected, or rejected by artigular majority, shall be conclusive
without proof of the number of votes cast for, gaiast, the resolution.

15. VOTING BY POLL
15.1 Demand for a poll

A demand for a poll shall be valid if it is made thye Chairman, the Issuer, the Covered
Bonds Guarantor, the Representative of the CovBoadiholders or any one or more Voters,
whatever the Outstanding Principal Balance of tlioeeBed Bonds held or represented by
such Voter. A poll may be taken immediately or mftech adjournment as is decided by the
Chairman but any poll demanded on the election &hairman or on any question of
adjournment shall be taken immediately. A valid dathfor a poll shall not prevent the
continuation of the relevant Meeting for any otlheisiness. The result of a poll shall be
deemed to be the resolution of the Meeting at wthehpoll was demanded as at the date of
the taking of the poll.

15.2 The Chairman and a poll

The Chairman sets the conditions for the votingluiding for counting and calculating the
votes, and may set a time limit by which all vatasst be cast. Any vote which is not cast in
compliance with the terms specified by the Chairrahall be null and void. After voting
ends, the votes shall be counted and, after thetiogy the Chairman shall announce to the
Meeting the outcome of the vote.

16. VOTES
16.1 Voting
Each Voter shall have:
16.1.1 on a show of hands, one vote; and

16.1.2 on a poll every person who is so present shall lbagevote in respect of each Euro
1.00 or such other amount as the Representatitteeo€overed Bondholders may
in its absolute discretion stipulate (or, in theeaf meetings of holders of Covered
Bonds denominated in another currency, such aniawsuch other currency as the
Representative of the Covered Bondholders in itsolabe discretion may
stipulate).

16.2 Block Voting Instruction

Unless the terms of any Block Voting Instructionvmting Certificate state otherwise in the
case of a Proxy, a Voter shall not be obliged ter@ige all the votes to which such Voter is
entitled or to cast all the votes he exercises#me way.
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16.3

17.
17.1

17.2

18.
18.1

18.2

Voting tie

In the case of a voting tie, the relevant Resotusiball be deemed to have been rejected.
VOTING BY PROXY

Validity

Any vote by a Proxy in accordance with the relevBltck Voting Instruction or Voting
Certificate appointing a Proxy shall be valid e¥fesuch Block Voting Instruction or Voting
Certificate or any instruction pursuant to whichhas been given had been amended or
revoked provided that none of the Issuer, the Remtative of the Covered Bondholders, the
Registrar or the Chairman has been notified inimgibf such amendment or revocation at
least 24 hours prior to the time set for the rai\Weeting.

Adjournment

Unless revoked, the appointment of a Proxy undBloak Voting Instruction or a Voting
Certificate in relation to a Meeting shall remairforce in relation to any resumption of such
Meeting following an adjournment save that no sappointment of a Proxy in relation to a
meeting originally convened which has been adjalifoe want of a quorum shall remain in
force in relation to such meeting when it is resdm&ny person appointed to vote at such
Meeting must be re-appointed under a Block Votmgjruction or Voting Certificate to vote
at the Meeting when it is resumed.

RESOLUTIONS
Ordinary Resolutions

Subject to Article 18.2Hxtraordinary Resolution)s a Meeting shall have the following
powers exercisable by Ordinary Resolution, to:

18.1.1 grant any authority, order or sanction which, urttierprovisions of these Rules or
of the Conditions, is required to be the subjectanf Ordinary Resolution or
required to be the subject of a resolution or deiteed by a Meeting and not
required to be the subject of an Extraordinary Reem; and

18.1.2 to authorise the Representative of the Covered Baldérs or any other person to
execute all documents and do all things necessagyve effect to any Ordinary
Resolution.

Extraordinary Resolutions

A Meeting, in addition to any powers assigned tanithe Conditions, shall have power
exercisable by Extraordinary Resolution to:

18.2.1 sanction any compromise or arrangement proposbkd toade between the Issuer,
the Covered Bonds Guarantor, the Representativheo€overed Bondholders or
any of them;

18.2.2 approve any modification, abrogation, variatiorcompromise in respect of (a) the
rights of the Representative of the Covered Boratrsl the Issuer, the Covered
Bonds Guarantor, the Covered Bondholders or anther, whether such rights
arise under the Transaction Documents or othervasd, (b) these Rules, the
Conditions or of any Transaction Document or amareggement in respect of the
obligations of the Issuer under or in respect ef @overed Bonds, which, in any
such case, shall be proposed by the Issuer, theefapative of the Covered
Bondholders and/or any other party thereto;

18.2.3 assent to any modification of the provisions ofsthdRules or the Transaction
Documents which shall be proposed by the IssuerCibvered Bonds Guarantor,
the Representative of the Covered Bondholders angfCovered Bondholder;

18.2.4 in accordance with Article 26 Appointment appoint and remove the
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18.3

18.4

19.
19.1

19.2

Representative of the Covered Bondholders;

18.2.5 subject to the provisions set forth under the Cimus and the Transaction
Documents or upon request of the RepresentativinefCovered Bondholders,
authorise the Representative of the Covered Bodeh®lto issue an Article 74
Notice to Pay as a result of an Article 74 Evenspant to Condition 11(aj(ticle
74 Even}, a Notice to Pay as a result of an Issuer Evémdadault pursuant to
Condition 11(c) ksuer Event of Defagltor a Covered Bonds Guarantor
Acceleration Notice as a result of a Covered BoBdarantor Event of Default
pursuant to Condition 11(eC6vered BondSuarantor Event of Defayit

18.2.6 discharge or exonerate, whether retrospectivehtierwise, the Representative of
the Covered Bondholders from any liability in redatto any act or omission for
which the Representative of the Covered Bondholtass or may become liable
pursuant or in relation to these Rules, the Caomuktior any other Transaction
Document;

18.2.7 grant any authority, order or sanction which, urttierprovisions of these Rules or
of the Conditions, must be granted by an Extra@mjifResolution;

18.2.8 authorise and ratify the actions of the Represemtaif the Covered Bondholders
in compliance with these Rules, the Intercreditogréement and any other
Transaction Document, if required therein;

18.2.9 to appoint any person (whether Covered Bondholdensot) as a committee to
represent the interests of the Covered Bondholdedsto confer on any such
committee any powers which the Covered Bondholdetdd themselves exercise
by Extraordinary Resolution; and

18.2.10 authorise the Representative of the Covered Bodénslor any other person to
execute all documents and do all things necessarygite effect to any
Extraordinary Resolution.

Programme Resolutions

A Meeting shall have power exercisable by a ProgmamResolution to direct the
Representative of the Covered Bondholders to temssand/or institute proceedings against
the Issuer or the Covered Bonds Guarantor pursicartondition 11(f)(iv) Effect of a
Covered Bond&uarantor Acceleration Notice- Enforcemgnt

Other Series of Covered Bonds

No Ordinary Resolution or Extraordinary Resolutather than a Programme Resolution that
is passed by the Holders of one Series of Covermi8 shall be effective in respect of
another Series of Covered Bonds unless it is samedi by an Ordinary Resolution or
Extraordinary Resolution (as the case may be) ef Holders of Covered Bonds then
outstanding of that other Series.

EFFECT OF RESOLUTIONS
Binding nature

Subject to Article 18.4@ther Series of Covered Bondany resolution passed at a Meeting
of the Covered Bondholders duly convened and me&tcordance with these Rules shall be
binding upon all Covered Bondholders, whether drpresent at such Meeting and or not
voting. A Programme Resolution passed at any Mgetirthe holders of the Covered Bonds
of all Series shall be binding on all holders of thovered Bonds of all Series, whether or
not present at the meeting.

Notice of voting results

Notice of the results of every vote on a resolutioity considered by Covered Bondholders
shall be published (at the cost of the Issuer)cooedance with the Conditions and given to
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the Paying Agents (with a copy to the Issuer, tlweted Bonds Guarantor, the Registrar
and the Representative of the Covered Bondholdighinwi4 days of the conclusion of each
Meeting).

20. CHALLENGE TO RESOLUTIONS

Any absent or dissenting Covered Bondholder hagitie to challenge Resolutions which are not
passed in compliance with the provisions of theslef

21. MINUTES

Minutes shall be made of all resolutions and prdoegs of each Meeting and entered in books
provided by the Issuer for that purpose. The Misudball be signed by the Chairman and shall be
prima facieevidence of the proceedings therein recorded. Undesl until the contrary is proved,
every Meeting in respect of which minutes have bgigned by the Chairman shall be regarded as
having been duly convened and held and all resoistipassed or proceedings transacted shall be
regarded as having been duly passed and transacted.

22. WRITTEN RESOLUTION

A Written Resolution shall take effect as if it wean Extraordinary Resolution or, in respect of
matters required to be determined by Ordinary Reiswl, as if it were an Ordinary Resolution.

23. INDIVIDUAL ACTIONS AND REMEDIES

Each Covered Bondholder has accepted and is boyritiebprovisions of Clauses &£xercise of
Rights and Subrogatigrand 11 (imited Recourseof the Covered Bonds Guarantee and Clause 18
(Limited Recourse and Non Petitjoof the Intercreditor Agreement and, accordinifligny Covered
Bondholder is considering bringing individual acsoor using other individual remedies to enforce
his/her rights under the Covered Bonds and the reovBonds Guarantee, any such action or remedy
shall be subject to a Meeting not passing an Esdiaary Resolution objecting to such individual
action or other remedy on the grounds that it tscoasistent with such Condition. In this respéne,
following provisions shall apply:

23.1 the Covered Bondholder intending to enforce hisfights under the Covered Bonds will
notify the Representative of the Covered Bondhasldémhis/her intention;

23.2 the Representative of the Covered Bondholders wiithout delay, call a Meeting in
accordance with these Rules (including, for theidasace of doubt, Article 24Ghoice of
Meeting:

23.3 if the Meeting passes an Extraordinary Resolutibfeaiing to the enforcement of the
individual action or remedy, the Covered Bondholddt be prevented from taking such
action or remedy (without prejudice to the facttthfter a reasonable period of time, the
same matter may be resubmitted for review of amdite=ting); and

23.4 if the Meeting of Covered Bondholders does not difje an individual action or remedy, the
Covered Bondholder will not be prohibited from tadisuch individual action or remedy.

24. MEETINGS AND SEPARATE SERIES
24.1 Choice of Meeting

If and whenever the Issuer shall have issued amd batstanding Covered Bonds of more
than one Series the foregoing provisions of thieeBaole shall have effect subject to the
following modifications:

24.1.1 aresolution which in the opinion of the Represtveaof the Covered Bondholders
affects the Covered Bonds of only one Series dlwllleemed to have been duly
passed if passed at a separate meeting of therbatithe Covered Bonds of that
Series;

24.1.2 aresolution which in the opinion of the Represtwiaof the Covered Bondholders
affects the Covered Bonds of more than one Seriésdbes not give rise to a
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conflict of interest between the holders of CoveBeuhds of any of the Series so
affected shall be deemed to have been duly patpedded at a single meeting of
the holders of the Covered Bonds of all the Sesteaffected,;

24.1.3 aresolution which in the opinion of the Represevezof the Covered Bondholders
affects the Covered Bonds of more than one Sendgyives or may give rise to a
conflict of interest between the holders of the €ed Bonds of one Series or
group of Series so affected and the holders oCibwered Bonds of another Series
or group of Series so affected shall be deemedate been duly passed only if
passed at separate meetings of the holders ofdkier€ Bonds of each Series or
group of Series so affected,;

24.1.4 a Programme Resolution shall be deemed to have didgrpassed only if passed
at a single meeting of the Covered Bondholderdl &exies; and

24.1.5 to all such meetings all the preceding provisiofighese Rules shalnutatis
mutandis apply as though references therein to Covered 8amt Covered
Bondholders were references to the Covered Bontlsedberies or group of Series
in question or to the holders of such Covered Bpasishe case may be.

24.2 Denominations other than euro

If the Issuer has issued and has outstanding Co\®oads which are not denominated in
euro in the case of any Meeting or request in mgitbr Written Resolution of holders of
Covered Bonds of more than one currency (whetheregpect of the meeting or any
adjourned such Meeting or any poll resulting thenef or any such request or written
resolution) the Outstanding Principal Balance afhsiCovered Bonds shall be the Euro
Equivalent of the Currency Swap Rate. In such arstances, on any poll each person
present shall have one vote for each Euro 1.00s(mh other euro amount as the
Representative of the Covered Bondholders maysimfisolute discretion stipulate) of the
Outstanding Principal Balance of the Covered Bdiodaverted as above) which he holds or
represents.

25. FURTHER REGULATIONS

Subject to all other provisions contained in thdReles, the Representative of the Covered
Bondholders may, without the consent of the Isspiscribe such further regulations regarding the
holding of Meetings and attendance and voting entland/or the provisions of a Written Resolution
as the Representative of the Covered Bondholdéts éole discretion may decide.

TITLE 1Nl
THE REPRESENTATIVE OF THE COVERED BONDHOLDERS
26. APPOINTMENT, REMOVAL AND REMUNERATION
26.1 Appointment

The appointment of the Representative of the CaveBendholders takes place by
Extraordinary Resolution of the Covered Bondholderaccordance with the provisions of
this Article 26, except for the appointment of Fingria Internazionale Securitisation Group
S.p.A. as first Representative of the Covered Bolad#irs which will be appointed under the
Dealer Agreement.

26.2 Identity of Representative of the Covered Bondholds
The Representative of the Covered Bondholders bhall

26.2.1 a bank incorporated in any jurisdiction of the Exgan Union or a bank
incorporated in any other jurisdiction acting thgbuan Italian branch; or

26.2.2 a company or financial institution enrolled withethegister held by the Bank of
Italy pursuant to Article 107 of the Banking Law; o
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26.2.3 any other entity which is not prohibited from agtinn the capacity of
Representative of the Covered Bondholders purdoaht law.

The directors and auditors of the Issuer and thdse fall within the conditions set out in
Article 2399 of the Italian Civil Code cannot bepamted as Representative of the Covered
Bondholders and, if appointed as such, they sleadiutomatically removed.

26.3 Duration of appointment

Unless the Representative of the Covered Bondiwlierremoved by Extraordinary
Resolution of the Covered Bondholders pursuantrtala 18.2 Extraordinary Resolution

or resigns pursuant to Article 2Résignation of the Representative of the Covered
Bondholder it shall remain in office until full repayment oancellation of all the Series of
Covered Bonds.

26.4 After termination

In the event of a termination of the appointmenttlof Representative of the Covered
Bondholders for any reason whatsoever, such remiases shall remain in office until the
substitute Representative of the Covered Bondhsldehnich shall be an entity specified in
Article 26.2 (dentity of Representative of the Covered Bondhs)deaccepts its
appointment, and the powers and authority of thepr&sentative of the Covered
Bondholders whose appointment has been termindtall pending the acceptance of its
appointment by the substitute, be limited to thomeessary to perform the essential
functions required in connection with the Coveranhés.

26.5 Remuneration

The Issuer shall pay to the Representative of thwefed Bondholders an annual fee for its
services as Representative of the Covered Bondtsofdem the Issue Date, as agreed in a
separate fee letter. Such fees shall accrue frgntadday and shall be payable in accordance
with the priority of payments set out in the Intexditor Agreement up to (and including) the
date when the Covered Bonds shall have been rapéidl or cancelled in accordance with
the Conditions. In case of failure by the Issuep&y the Representative of the Covered
Bondholders the fee for its services, the samehgilpaid by the Covered Bonds Guarantor.

27. RESIGNATION OF THE REPRESENTATIVE OF THE COVERED
BONDHOLDERS

The Representative of the Covered Bondholders reaigm at any time by giving at least three
calendar months’ written notice to the Issuer dml €overed Bonds Guarantor, without needing to
provide any specific reason for the resignationwaitdout being responsible for any costs incurred a
a result of such resignation. The resignation ef Representative of the Covered Bondholders shall
not become effective until a new RepresentativéhefCovered Bondholders has been appointed in
accordance with Article 26.1Appointmentand such new Representative of the Covered Bddeiso
has accepted its appointment, provided that if Gm/&ondholders fail to select a new Representative
of the Covered Bondholders within three months often notice of resignation delivered by the
Representative of the Covered Bondholders, the é2eptative of the Covered Bondholders may
appoint a successor which is a qualifying entitgspant to Article 26.2ldentity of the Representative
of the Covered Bondholdérs

28. DUTIES AND POWERS OF THE REPRESENTATIVE OF THE COVE RED
BONDHOLDERS

28.1 Representative of the Covered Bondholders as leg&presentative

The Representative of the Covered Bondholders & ldgal representative of the
Organisation of the Covered Bondholders and hapadiner to exercise the rights conferred
on it by the Transaction Documents in order to gubtthe interests of the Covered
Bondholders.

28.2 Meetings and resolutions



28.3

28.4

28.5

28.6

28.7

Unless any Resolution provides to the contrary, Bepresentative of the Covered
Bondholders is responsible for implementing allotesons of the Covered Bondholders.
The Representative of the Covered Bondholders hasright to convene and attend
Meetings to propose any course of action whicloitsaders from time to time necessary or
desirable.

Delegation

The Representative of the Covered Bondholders mmayhée exercise of the powers,
discretions and authorities vested in it by theske®Rand the Transaction Documents:

28.3.1 act by responsible officers or a responsible offitm the time being of the
Representative of the Covered Bondholders;

28.3.2 whenever it considers it expedient and in the estof the Covered Bondholders,
whether by power of attorney or otherwise, delegatany person or persons or
fluctuating body of persons some, but not all, bé tpowers, discretions or
authorities vested in it as aforesaid.

Any such delegation pursuant to Article 28.3.1 nieey made upon such conditions and
subject to such regulations (including power to-dalegate) as the Representative of the
Covered Bondholders may think fit in the intere$ttbe Covered Bondholders. The
Representative of the Covered Bondholders shallatber than in the normal course of its
business, be bound to supervise the acts or pringgedf such delegate or sub-delegate and
shall not in any way or to any extent be respossibt any loss incurred by reason of any
misconduct, omission or default on the part of sdelegate or sub-delegaf@ovidedthat

the Representative of the Covered Bondholders dhedl all reasonable care in the
appointment of any such delegate and shall be ns@ge for the instructions given by it to
such delegate. The Representative of the Coveredtgxiders shall, as soon as reasonably
practicable, give notice to the Issuer and the @a/8onds Guarantor of the appointment of
any delegate and any renewal, extension and tetiminaf such appointment, and shall
procure that any delegate shall give notice td$keer and the Covered Bonds Guarantor of
the appointment of any sub-delegate as soon asna&laly practicable.

Judicial proceedings

The Representative of the Covered Bondholderstisoaised to represent the Organisation
of the Covered Bondholders in any judicial procegdiincluding any Insolvency Event in
respect of the Issuer and/or the Covered Bondsdatar.

Consents given by Representative of Covered Bondlugrs

Any consent or approval given by the Representativéhe Covered Bondholders under
these Rules and any other Transaction Documento@ayven on such terms and subject to
such conditions (if any) as the Representative lid Covered Bondholders deems
appropriate and, notwithstanding anything to thetrawy contained in the Rules or in the
Transaction Documents, such consent or approvalbaayiven retrospectively.

Discretions

Save as expressly otherwise provided herein, tipeeRentative of the Covered Bondholders
shall have absolute discretion as to the exerciseon-exercise of any right, power and
discretion vested in the Representative of the @u/&ondholders by these Rules or by
operation of law.

Obtaining instructions

In connection with matters in respect of which tRepresentative of the Covered
Bondholders is entitled to exercise its discretlmereunder, the Representative of the
Covered Bondholders has the right (but not thegatilbn) to convene a Meeting or
Meetings in order to obtain the Covered Bondholdestructions as to how it should act.
Without prejudice to the provisions set forth und&ricle 33 (ndemnity, prior to
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28.8

29.

29.1

29.2

undertaking any action, the Representative of tbee@zd Bondholders shall be entitled to
request that the Covered Bondholders indemnifynil/@r provide it with security as
specified in Article 29.2%pecific Limitations

Remedy

The Representative of the Covered Bondholders retgrimiine whether or not a default in
the performance by the Issuer or the Covered B&@wwrantor of any obligation under the
provisions of these Rules, the Covered Bonds oradhgr Transaction Documents may be
remedied, and if the Representative of the Cov&enddholders certifies that any such
default is, in its opinion, not capable of beingheslied, such certificate shall be conclusive
and binding upon the Issuer, the Covered Bondhs)dbe other creditors of the Covered
Bonds Guarantor and any other party to the TraimsaBtocuments.

EXONERATION OF THE REPRESENTATIVE OF THE COVERED
BONDHOLDERS

Limited obligations

The Representative of the Covered Bondholders ghatl assume any obligations or
responsibilities in addition to those expressly viied herein and in the Transaction
Documents.

Specific limitations

Without limiting the generality of the Article 29.1he Representative of the Covered
Bondholders:

29.2.1 shall not be under any obligation to take any stepsscertain whether an Article
74 Event, an Issuer Event of Default or a Covereshd® Guarantor Event of
Default or any other event, condition or act, thewrence of which would cause a
right or remedy to become exercisable by the Reptasve of the Covered
Bondholders hereunder or under any other Transa@aocument, has occurred
and, until the Representative of the Covered Bolt#ite has actual knowledge or
express notice to the contrary, it shall be entile assume that no Article 74
Event, Issuer Event of Default or a Covered Bondar@ntor Event of Default or
such other event, condition or act has occurred,;

29.2.2 shall not be under any obligation to monitor or exwjse the observance and
performance by the Issuer or the Covered Bondsdat@r or any other parties of
their obligations contained in these Rules, then3aation Documents or the
Conditions and, until it shall have actual knowledgr express notice to the
contrary, the Representative of the Covered Bomt#el shall be entitled to
assume that the Issuer or the Covered Bonds Goaramd each other party to the
Transaction Documents are duly observing and peifay all their respective
obligations;

29.2.3 except as expressly required in these Rules oi eanysaction Document, shall not
be under any obligation to give notice to any persbits activities in performance
of the provisions of these Rules or any other Taatisn Document;

29.2.4 shall not be responsible for investigating the liggavalidity, effectiveness,
adequacy, suitability or genuineness of these Ruesof any Transaction
Document, or of any other document or any obligatmr rights created or
purported to be created hereby or thereby or patshareto or thereto, and
(without prejudice to the generality of the foreww) it shall not have any
responsibility for or have any duty to make anyeistigation in respect of or in any
way be liable whatsoever for:

(i) the nature, status, creditworthiness or solvenctheflssuer or the Covered
Bonds Guarantor;
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29.2.5

29.2.6

29.2.7

29.2.8

29.2.9

29.2.10

29.2.11

29.2.12

29.2.13

29.2.14
29.2.15

(i) the existence, accuracy or sufficiency of any legabther opinion, search,
report, certificate, valuation or investigationideted or obtained or required
to be delivered or obtained at any time in conoechierewith;

(i) the suitability, adequacy or sufficiency of anyleotion procedure operated
by the Servicer or compliance therewith;

(iv) the failure by the Covered Bonds Guarantor to obtai comply with any
licence, consent or other authorisation in conoeactvith the purchase or
administration of the assets contained in the Blastfand

(v) any accounts, books, records or files maintainedhbylssuer, the Covered
Bonds Guarantor, the Servicer and the Paying Agerny other person in
respect of the Portfolio or the Covered Bonds;

shall not be responsible for the receipt or appticaby the Issuer of the proceeds
of the issue of the Covered Bonds or the distridsutif any of such proceeds to the
persons entitled thereto;

shall have no responsibility for procuring or maintng any rating of the Covered
Bonds by any credit or rating agency or any otleesqn;

shall not be responsible for investigating any eratthich is the subject of any
recital, statement, warranty, representation oenant by any party other than the
Representative of the Covered Bondholders contdire€in or in any Transaction
Document or any certificate, document or agreemelating thereto or for the
execution, legality, validity, effectiveness, emeability or admissibility in
evidence thereof;

shall not be liable for any failure, omission offe# in registering or filing or
procuring registration or filing of or otherwiseopecting or perfecting these Rules
or any Transaction Document;

shall not be bound or concerned to examine or eaqato or be liable for any

defect or failure in the right or title of the Coed Bonds Guarantor in relation to
the assets contained in the Portfolio or any gaeteof, whether such defect or
failure was known to the Representative of the Gay&ondholders or might have
been discovered upon examination or enquiry or kdretcapable of being

remedied or not;

shall not be under any obligation to guarantee rocyre the repayment of the
Public Assets and Integration Assets containetli@érPortfolio or any part thereof;

shall not be responsible for reviewing or invediigg any report relating to the
Portfolio or any part thereof provided by any perso

shall not be responsible for or have any liabiifyh respect to any loss or damage
arising from the realisation of the Portfolio orygrart thereof;

shall not be responsible (except as expressly geaviin the Conditions) for
making or verifying any determination or calculation respect of the Covered
Bonds, the Portfolio or any Transaction Document;

shall not be under any obligation to insure thetffBloo or any part thereof;

shall, when in these Rules or any Transaction Decunt is required in connection
with the exercise of its powers, trusts, authaite discretions to have regard to
the interests of the Covered Bondholders, haverdetgathe overall interests of the
Covered Bondholders of each Series as a classrebreand shall not be obliged
to have regard to any interests arising from cirstamces particular to individual
Covered Bondholders whatever their number and, amntiqular but without
limitation, shall not have regard to the conseqasraf such exercise for individual
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29.3

29.4

30.
30.1

Covered Bondholders (whatever their number) resglfrom their being for any
purpose domiciled or resident in, or otherwise emted with, or subject to the
jurisdiction of, any particular territory or taxirayithority;

29.2.16 shall not, if in connection with the exercise of powers, trusts, authorities or
discretions, it is of the opinion that the interekthe holders of the Covered Bonds
of any one or more Series would be materially mhiejed thereby, exercise such
power, trust, authority or discretion without th@peoval of such Covered
Bondholders by Extraordinary Resolution or by atwen resolution of such
Covered Bondholders of not less than 25 per cdnthe Outstanding Principal
Balance of the Covered Bonds of the relevant Sénies outstanding;

29.2.17 shall, as regards at the powers, trusts, authe@tme discretions vested in it by the
Transaction Documents, except where expressly gedviherein, have regard to
the interests of both the Covered Bondholders baddther creditors of the Issuer
or the Covered Bonds Guarantor but if, in the gmrnof the Representative of the
Covered Bondholders, there is a conflict betweeir interests the Representative
of the Covered Bondholders will have regard sotelyhe interest of the Covered
Bondholders;

29.2.18 may refrain from taking any action or exercising aight, power, authority or
discretion vested in it under these Rules or amn3action Document or any other
agreement relating to the transactions herein ereth contemplated until it has
been indemnified and/or secured to its satisfactigainst any and all actions,
proceedings, claims and demands which might bedghtoor made against it and
against all Liabilities suffered, incurred or susésl by it as a result. Nothing
contained in these Rules or any of the other Tidimsa Documents shall require
the Representative of the Covered Bondholders perak or risk its own funds or
otherwise incur any financial liability in the perfnance of its duties or the
exercise of any right, power, authority or disaethereunder if it has grounds for
believing the repayment of such funds or adequademnity against, or security
for, such risk or liability is not reasonably assdjrand

29.2.19 shall not be liable or responsible for any Liakdktwhich may result from anything
done or omitted to be done by it in accordance Whighprovisions of these Rules or
the Transaction Documents.

Covered Bonds held by Issuer

The Representative of the Covered Bondholders nssyimae without enquiry that no
Covered Bonds are, at any given time, held by otHe benefit of the Issuer or the Covered
Bonds Guarantor.

lllegality

No provision of these Rules shall require the Regmeative of the Covered Bondholders to
do anything which may be illegal or contrary to liggble law or regulations or to expend
moneys or otherwise take risks in the performaricang of its duties, or in the exercise of
any of its powers or discretion. The Representativihe Covered Bondholders may refrain
from taking any action which would or might, in @pinion, be contrary to any law of any
jurisdiction or any regulation or directive of aagency of any state, or if it has reasonable
grounds to believe that it will not be reimbursed &ny funds it expends, or that it will not
be indemnified against any loss or Liabilities whit may incur as a consequence of such
action. The Representative of the Covered Bondheldeay do anything which, in its
opinion, is necessary to comply with any such laagulation or directive as aforesaid.

RELIANCE ON INFORMATION
Advice

The Representative of the Covered Bondholders roayrma the advice of a certificate or
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30.2

30.3

30.4

30.5

30.6

opinion of, or any written information obtained rimnp any lawyer, accountant, banker,
broker, credit or rating agency or other expertethibr obtained by the Issuer, the Covered
Bonds Guarantor, the Representative of the CovBosdiholders or otherwise, and shall not
be liable for any loss incurred by so acting. Anycls opinion, advice, certificate or
information may be sent or obtained by letter,geden, e-mail or fax transmission and the
Representative of the Covered Bondholders shallbeoliable for acting on any opinion,
advice, certificate or information purporting to e conveyed although the same contains
some error or is not authentic.

Certificates of Issuer and/or Covered Bonds Guantor

The Representative of the Covered Bondholders eqyire, and shall be at liberty to accept
(a) as sufficient evidence

30.2.1 as to any fact or mattegrima facie within the Issuer's or the Covered Bonds
Guarantor's knowledge, a certificate duly signedabgirector of the Issuer or (as
the case may be) the Covered Bonds Guarantor;

30.2.2 that such is the case, a certificate of a direotdhe Issuer or (as the case may be)
the Covered Bonds Guarantor to the effect thatpamicular dealing, transaction,
step or thing is expedient,

and the Representative of the Covered Bondholde ot be bound in any such case to
call for further evidence or be responsible for &gs that may be incurred as a result of
acting on such certificate unless any of its officen charge of the administration of these
Rules shall have actual knowledge or express naticéne untruthfulness of the matters
contained in the certificate.

Resolution or direction of Covered Bondholders

The Representative of the Covered Bondholders sbalbe responsible for acting upon any
resolution purporting to be a Written Resolutiont@rhave been passed at any Meeting in
respect whereof minutes have been made and signea direction of the requisite
percentage of Covered Bondholders, even thoughait subsequently be found that there
was some defect in the constitution of the Meetinghe passing of the Written Resolution
or the giving of such directions or that for anygen the resolution purporting to be a
Written Resolution or to have been passed at argtihtg or the giving of the direction was
not valid or binding upon the Covered Bondholders.

Certificates of Monte Titoli Account Holders

The Representative of the Covered Bondholders,riteroto ascertain ownership of the
Covered Bonds, may fully rely on the certificatesued by any Monte Titoli Account
Holder in accordance with the regulation issuedtjpiby the Bank of Italy and CONSOB
on 22 February 2008, as amended from time to timhéigh certificates are to be conclusive
proof of the matters certified therein.

Clearing Systems or Registrar

The Representative of the Covered Bondholders blaadit liberty to call for and to rely on
as sufficient evidence of the facts stated themeicertificate, letter or confirmation certified
as true and accurate and signed on behalf of deehirg system or Registrar, as the case
may be, as the Representative of the Covered Bdahelsoconsiders appropriate, or any
form of record made by any clearing system or Regjisas the case may be, to the effect
that at any particular time or throughout any atér period any particular person is, or
was, or will be, shown its records as entitled fagicular number of Covered Bonds.

Certificates of parties to Transaction Documents
The Representative of the Covered Bondholders bha# the right:
30.6.1 to require the Issuer to obtain, written certifesatssued by one of the parties
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30.7

30.8

30.9

31.
31.1

to the Intercreditor Agreement, or by any otheditce of the Covered Bonds
Guarantor, as to any matter or fact whicprigna faciewithin the knowledge
of such party or as to such party’s opinion witbpect to any matter; and

30.6.2 to rely on such written certificates.

The Representative of the Covered Bondholders stwllbe required to seek additional
evidence in respect of the relevant fact, mattdsguwe and shall not be held responsible for
any Liabilities incurred as a result of having dalilto do so.

Rating Agency

The Representative of the Covered Bondholder slea#éntitled to assume, for the purposes
of exercising any power, authority, duty or disitnetunder or in relation to these Rules that
such exercise will not be materially prejudicialttee interests of the holders of Covered
Bonds of any Series or of all Series for the tim@g outstanding if the Rating Agency has
confirmed that the then current rating of the CedeBonds of any such Series or all such
Series (as the case may be) would not be adveedtdgted by such exercise. If the
Representative of the Covered Bondholders, in godeperly to exercise its rights or fulfil
its obligations, deems it necessary to obtain tlegvs of the Rating Agency as to how a
specific act would affect any outstanding ratinghef Covered Bonds, the Representative of
the Covered Bondholders may inform the Issuer, gl then obtain such views at its
expense on behalf of the Representative of the I@dv@ondholders or the Representative of
the Covered Bondholders may seek and obtain saetsviself at the cost of the Issuer.

Certificates of Parties to Transaction Document

The Representative of the Covered Bondholders bhak the right to call for or require the
Issuer or the Covered Bonds Guarantor to call fiokta rely on written certificates issued by
any party (other than the Issuer or the CovereddBoGuarantor) to the Intercreditor
Agreement or any other Transaction Document,

30.8.1 in respect of every matter and circumstance forctvta certificate is expressly
provided for under the Conditions or any TransacBmcument;

30.8.2 as any matter or fagrima faciewithin the knowledge of such party; or
30.8.3 as to such party’s opinion with respect to anydssu

and the Representative of the Covered Bondholdwei$ 3ot be required to seek additional
evidence in respect of the relevant fact, mattecimumstances and shall not be held
responsible for any Liabilities incurred as a resfilhaving failed to do so unless any of its
officers has actual knowledge or express noticl@funtruthfulness of the matter contained
in the certificate.

Auditors

The Representative of the Covered Bondholders stumlbe responsible for reviewing or
investigating any auditors’ report or certificatedamay rely on the contents of any such
report or certificate.

AMENDMENTS AND MODIFICATIONS

The Representative of the Covered Bondholders may fime to time and without the
consent or sanction of the Covered Bondholderswowih the Issuer and/or the Covered
Bonds Guarantor and any other relevant parties akimg any modification (and for this
purpose the Representative of the Covered Bondimlaay disregard whether any such
modification relates to a Series Reserved Mat®fplows:

31.1.1 to these Rules, the Conditions and/or the othensaetion Documents which in
the opinion of the Representative of the CovereddBolders may be expedient to
make provided that the Representative of the Covéendholders is of the
opinion that such modification will not be matelyabrejudicial to the interests of
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any of the Covered Bondholders of any Series; and

31.1.2 to these Rules, the Conditions or the other Traiwa®ocuments which is of a
formal, minor or technical nature or, which in thginion of the Representative of
the Covered Bondholders is to correct a manifastrar an error established as
such to the satisfaction of the Representativehef @overed Bondholders or to
comply with mandatory provisions of law.

31.2 Any such modification may be made on such termssaiject to such conditions (if any) as
the Representative of the Covered Bondholders neggrihine, shall be binding upon the
Covered Bondholders and, unless the Representatitbee Covered Bondholders otherwise
agrees, shall be notified by the Issuer or the @Gal/8onds Guarantor (as the case may be)
to the Covered Bondholders in accordance with Gmrdil8 (Notice3 as soon as
practicable thereafter.

31.3 In establishing whether an error is establishe such, the Representative of the Covered
Bondholders may have regard to any evidence onhwthie Representative of the Covered
Bondholders considers reasonable to rely on, angl ima shall not be obliged to, have
regard to all or any of the following:

31.3.1 a certificate from a Relevant Dealer, stating th&ention of the parties to the
relevant Transaction Document, confirming nothings been said to, or by,
investors or any other parties which is in any vwagonsistent with such stated
intention and stating the modification to the relewvTransaction Document that is
required to reflect such intention;

31.3.2 confirmation from the relevant credit rating agescthat, after giving effect to
such modification, the Covered Bonds shall contitoehave the same credit
ratings as those assigned to them immediately pithre modification.

31.4 The Representative of the Covered Bondhokleall be bound to concur with the Issuer and
the Covered Bonds Guarantor and any other partyaking any of the above-mentioned
modifications if it is so directed by an Extraorain Resolution or and if it is indemnified
and/or secured to its satisfaction against all iliteds to which it may thereby render itself
liable or which it may incur by so doing.

32. WAIVER
32.1 Waiver of Breach

The Representative of the Covered Bondholders magiyatime and from time to time in its
sole direction, without prejudice to its rightsrispect of any subsequent breach, condition,
event or act, but only if and in so far as in ifEinion the interests of the holders of the
Covered Bonds then outstanding shall not be métepeejudiced thereby:

32.1.1 authorise or waive, on such terms and subjectdb sanditions (if any) as it may
decide, any proposed breach or breach of any ofctwenants or provisions
contained in the Covered Bonds Guarantee or artheobbligations of or rights
against the Covered Bonds Guarantor under any dtlagisaction Documents; or

32.1.2 determine that any Event of Default or Article AdeRt shall not be treated as such
for the purposes of the Transaction Documents,

without any consent or sanction of the Covered Boidkrs.
32.2 Binding Nature

Any authorisation, waiver or determination refernedhrticle 32.1 {Waiver of Breachshall
be binding on the Covered Bondholders.

32.3 Restriction on powers

The Representative of the Covered Bondholders stwdllexercise any powers conferred
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upon it by this Article 32 Waivel) in contravention of any express direction by an
Extraordinary Resolution of the holders of the GedeBonds then outstanding or of a
request or direction in writing made by the holdefsot less than 25 per cent in aggregate
Outstanding Principal Balance of the Covered Bdmdshe case of any such determination,
with the Covered Bonds of all Series taken toge#ises single Series as aforesaid), and at all
times then only if it shall be indemnified and/acared to its satisfaction against all
Liabilities to which it may thereby render itsakile or which it may incur by so doing but
so that no such direction or request:

32.3.1 shall affect any authorisation, waiver or deterrigrapreviously given or made or

32.3.2 all authorise or waive any such propose@direor breach relating to a Series
Reserved Matter unless holders of Covered Bondseawth Series has, by
Extraordinary Resolution, so authorised its exercis

32.4 Notice of waiver

Unless the Representative of the Covered Bondh®ldgrees otherwise, the Issuer shall
cause any such authorisation, waiver or deterngnato be notified to the Covered

Bondholders and the Secured Creditors, as soonmaasigable after it has been given or
made in accordance with Condition Nofices.

33. INDEMNITY

Pursuant to the Dealer Agreement, the Issuer hasnaoted and undertaken to reimburse, pay or
discharge (on a full indemnity basis) upon demandthe extent not already reimbursed, paid or

discharged by the Covered Bondholders, all cosbijlities, losses, charges, expenses, damages,
actions, proceedings, claims and demands duly dected and properly incurred by or made against

the Representative of the Covered Bondholdersydiiraty but not limited to legal expenses, and any

stamp, issue, registration, documentary and otnezst or duties paid by the Representative of the
Covered Bondholders in connection with any actiod/ar legal proceedings brought or contemplated

by the Representative of the Covered Bondholdersupnt to the Transaction Documents against the
Issuer, or any other person to enforce any obbgatinder these Rules, the Covered Bonds or the
Transaction Documents.

34. LIABILITY

Notwithstanding any other provision of these Rutbg, Representative of the Covered Bondholders
shall not be liable for any act, matter or thinghémr omitted in any way in connection with the
Transaction Documents, the Covered Bonds or thesRekcept in relation to its own frauidoge),
gross negligencec6lpa grave or wilful default dolo).

TITLE IV

THE ORGANISATION OF THE COVERED BONDHOLDERS AFTER S ERVICE OF A
COVERED BONDS GUARANTOR ACCELERATION NOTICE

35. POWERS TO ACT ON BEHALF OF THE COVERED BONDS GUARANTOR

It is hereby acknowledged that, upon service ofoaefed Bonds Guarantor Acceleration Notice or,
prior to service of a Covered Bonds Guarantor Aeretion Notice, following the failure of the
Covered Bonds Guarantor to exercise any right techvit is entitled, pursuant to the Intercreditor
Agreement the Representative of the Covered Bodéhsl in its capacity as legal representative of
the Organisation of the Covered Bondholders, dimlentitled (also in the interests of the Secured
Creditors) pursuant to Articles 1411 and 1723 &f ltialian Civil Code, to exercise certain rights in
relation to the Portfolio. Therefore, the Repreatwe of the Covered Bondholders, in its capacgty a
legal representative of the Organisation of theaZed Bondholders, will be authorised, pursuant to
the terms of the Intercreditor Agreement, to exsgrcin the name and on behalf of the Covered Bonds
Guarantor and asiandatario in rem proprianof the Covered Bonds Guarantor, any and all of the
Covered Bonds Guarantor’s Rights under certain Saetion Documents, including the right to give
directions and instructions to the relevant patisethe relevant Transaction Documents.
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TITLEV
GOVERNING LAW AND JURISDICTION
36. GOVERNING LAW

These Rules are governed by, and will be constimiedtcordance with, the laws of the Republic of
Italy.

37. JURISDICTION

The Courts of Milan will have jurisdiction to lama determine any suit, action or proceedings and to
settle any disputes which may arise out of or inngetion with these Rules.
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FORM OF FINAL TERMS

Set out below is the form of Final Terms which tdlcompleted for each Tranche of Covered Bonds
(other than Registered Covered Bonds) issued uth@elProgramme. Text in this section appearing in
italics does not form part of the Final Terms banhdtes directions for completing the Final Terms.

Final Terms dated[e]

Intesa Sanpaolo S.p.A.
Issue of[Aggregate Nominal Amount of Tran¢fBescriptiorj Covered Bonds dugMaturity]

Guaranteed by
ISP CB Pubblico S.r.l.

under the Euro 20,000,000,000 Covered Bon@bbligazioni Bancarie GarantiteProgramme

PART A — CONTRACTUAL TERMS

Terms used herein shall be deemed to be definesli@s for the purposes of the Conditions (the
“Conditions”) set forth in the prospectus datee] 2014 [and the supplement[s] to the prospectus
dated p] which [together] constitute[s] a base prospe¢tas “Base Prospectuy for the purposes of
the Prospectus Directive (Directive 2003/71/ECk (tFProspectus Directivé) which includes the
amendments made by Directive 2010/73/EU (tB@10 Amending Directivé), to the extent such
amendments have been implemented on a relevant bteBthte. This document constitutes the Final
Terms of the Covered Bonds described herein forpingoses of Article 5.4 of the Prospectus
Directive. These Final Terms, published eh fontain the final terms of the Covered Bonds amuckt

be read in conjunction with such Base Prospectusdasupplemented]. Full information on the Issuer,
the Covered Bonds Guarantor and the offer of thee€@m Bonds described herein is only available on
the basis of the combination of these Final Termtsthe Base Prospectus [as so supplemented]. The
Base Prospectus [, including the supplement[s]pié&d available for viewing [atwebsitd] [and]
during normal business hours atifires$ [and copies may be obtained froedfresy. [This Final
Terms will be published on website of the Luxemigo8tock Exchange at www.bourse.Iu]

[Include whichever of the following apply or specify “Not Applicable” (N/A). Note that the
numbering should remain as set out below, evenNiot“Applicable” is indicated for individual
paragraphs or sub-paragraphs. Italics denote guitkafor completing the Final Terns.

1. (i) Series Number: [°]
(i) Tranche Number: [+]

(i)  Date on which the Covered[Not Applicable] / [The Covered Bonds

Bonds will become fungible:  will be consolidated, form a single Series

and be interchangeable for trading
purposes with fosert Number of the
Series and ISINCode)] on [the Issue Date/

(insert datg]

2. Specified Currency or Currencies: [Euro/UK Sterligiss Franc/Japanese
Yen/ US DollarOthe

3. Aggregate Nominal Amount: [+]



10.

11.

() Series: [*]
(i) Tranche: [*]

Issue Price: [*] %. of the aggregate nominal amount
[plus accrued interest fronmgert daté (in
the case of fungible issues only, if

applicablg]

() Specified Denominations: [*] [plus integral multiples of ¢] in
addition to the said sum of]] (as referred
to under Condition 3)ljclude the wording
in square brackets where the Specified
Denomination is €100,000 or equivalent
plus multiples of a lower principal

amount)
(i) Calculation Amount: [*]
(i) Issue Date: [*]
(i) Interest Commencement Date: Sgecifylssue Date/Not Applicable]
Maturity Date: Bpecify date or (for Floating Rate

Covered Bonds) CB Payment Date falling
in or nearest to the relevant month and
year]

Extended Maturity Date of GuaranteefiNot applicable / Specify date offor
Amounts  corresponding to FinaFloating Rate Covered Bonds CB
Redemption Amount under the CovereBayment Date falling in or nearest to the

Bonds Guarantee: relevant month and yepfas referred to in
Condition 8(b)
Interest Basis: [[*] % Fixed Rate]

[[®]+/— [#] % Floating Rate]
[Zero Coupon (as referred to in Condition

)

(further particulars specified in
[14]/[15]/[16] below)

Redemption/Payment Basis: [Subject to any purclaaskecancellation
or early redemption, the Covered Bonds
will be redeemed on the Maturity Date at
[100] % of their nominal amount (as
referred to in Condition 8(a))]

Change of Interest orChange of interest rate may be applicable

Redemption/Payment Basis: in case an Extended Maturity Date is
specified as applicable, as provided for in
Condition 8(b)
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12. Put/Call Options:

13.

d

[Not Applicable]

[Investor Put (as referred in Condition

8(f))]

[Issuer Call (as referred in Condition
8(d))][(further particulars specified in
paragraph [17]/[18]below)]

[Date [Board] approval for issuance ofe] [and [], respectively
Covered Bonds [and Covered Bon
Guarantee] [respectively]] obtained:

(7\1.8. Only relevant where Board (or
similar) authorisation is required for the
particular tranche of Covered Bonds or
related Covered BondSuarantee)

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

14. Fixed Rate Provisions

(i)

Rate(s) of Interest:

(ii) CB Payment Date(s):

(iii)
(iv)

Fixed Coupon Amount[(s)]:

Broken Amount(s):

(v)

Day Count Fraction:

(vi)

[Determination Date(s):

15. Floating Rate Provisions

0] CB Interest Period(s):
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[Applicable/Not Applicable (as referred in
Condition 5)]

(If not applicable, delete the remaining
sub-paragraphs of this paragraph)

[*]% per annum payable in arrear
[annually/semi-annually/quarterly/monthly
/other 6pecify] on each CB Payment
Date.

[*] [adjusted in accordance witlsdecify
Business Day Convention and any
applicable Business Centre(s) for the
definition of “Business  Dayj/not
adjusted]

[*] per Calculation Amount

[[*] per Calculation Amount, payable on
the CB Payment Date falling [in/on]
[*]V/[Not Applicable]

[Actual/Actual (ICMA)
Actual/365

Actual/365 (Fixed)
Actual/360

30/360 (Fixed rate)
Actual/365 (Sterling)
30/360 (Floating Rate)
Eurobond Basis
30E/360 (ISDA)]

[[*] in each year/Not Amaible]]
(Only relevant where Day Count Fraction
is Actual/Actual (ICMA).)
[Applicable/Not Applicable (as referred to
in Condition 6)]
(If not applicable, delete the remaining
sub-paragraphs of this paragraph)

[*]



(ii)

(i)

(iv)
(v)

(vii)

(viii)

(ix)

)

(xi)

Specified Period: [*]

(Specified Period and CB Payment Dates
are alternatives. A Specified Period,

rather than CB Payment Dates, will only
be relevant if the Business Day Convention
is the FRN Convention, Floating Rate
Convention or Eurodollar Convention.

Otherwise, insert “Not Applicable™)

CB Payment Dates: [*]
(Specified Period and Specified CB
Payment Dates are alternatives. If the
Business Day Convention is the FRN
Convention, Floating Rate Convention or
Eurodollar Convention, insert “Not
Applicable™)

First CB Payment Date: [*]

Business Day Convention: [Floating Rate Cormize
Following Business Day Convention/
Modified Following Business Day
Convention/
Preceding Business Day Convention]

Manner in which the Rate(s) of[Screen Rate Determination/ISDA
Interest is/are to be determined: Determination]

Party responsible for calculating[[Namé shall be the Calculation Agefito
the Rate(s) of Interest and/oneed to specify if the Fiscal Agent is to
Interest Amount(s) (if not theperform this functior])

Paying Agent):
Screen Rate Determination:
* Reference Rate: ][month [LIBOR/EURIBOR]
Reference Banks: 4]/not applicable]
* Interest Determination[e]
Date(s):
* Relevant Screen Page: Fdr example, Reuters LIBOR 01/
EURIBOR 0]
* Relevant Time: ffor example, 11.00 a.m. London

time/Brussels tinje

 Relevant Financial Centre: F¢r example, London/Euro-zone (where
Euro-zone means the region comprised of
the countries whose lawful currency is the

eurd
ISDA Determination:
*  Floating Rate Option: [*]
*  Designated Maturity: [*]
* Reset Date: [*]
Margin(s): [+/-][*]% per annum
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16.

17.

18.

(xii)  Minimum Rate of Interest: [*]% per annum
(xiii) Maximum Rate of Interest: [*]% per annum
(xiv) Day Count Fraction: [Actual/Actual (ICMA)/Auaal/Actual
(ISDA)
Actual/365
Actual/365 (Fixed)
Actual/360
30/360 (Fixed rate)
Actual/365 (Sterling)
30/360 (Floating Rate)
Eurobond Basis
30E/360 (ISDA)]
Zero Coupon Provisions [Applicable/Not Applicable](as referred in
Condition 7)
(If not applicable, delete the remaining
sub-paragraphs of this paragraph)
0] [Amortisation/Accrual] Yield: [*]% per annum
(i)  Reference Price: [*]
(i) Day Count Fraction for the[30/360]/[Actual/360]/[Actual/365]
purposes of Condition 9(h) (Early
redemption of Zero Coupon
Covered Bonds):
PROVISIONS RELATING TO REDEMPTION
Call Option [Applicable/Not Applicable](as referred in
Condition 8(d))
(If not applicable, delete the remaining
sub-paragraphs of this paragraph)
0] Optional Redemption Date(s):  [e]
(i)  Optional Redemption Amount(s)[«] per Calculation Amount
of Covered Bonds:
(i) If redeemable in part:
Minimum Redemption Amount: [«] per Calculation Amount
Maximum Redemption Amount [«] per Calculation Amount
(iv)  Notice period: [*]
Put Option [Applicable/Not Applicable](as referred in
Condition 8(f))
(If not applicable, delete the remaining
sub-paragraphs of this paragraph)
0] Optional Redemption Date(s): [e]
(i)  Optional Redemption Amount(s)[+] per Calculation Amount
of each Covered Bonds:
(i)  Notice period: [*]
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19. Final Redemption Amount of Covered [¢] per Calculation Amount (as referred in

Bonds Condition 8(a))
0] Minimum  Final Redemption [] per Calculation Amount
Amount:
(i)  Maximum Final Redemption [«] per Calculation Amount
Amount:
20. Early Redemption Amount [Not Applicable/[s] per Calculation

Early redemption amount(s) pefAmount](as referred in Condition 8)

Calculation  Amount payable on(If both the Early Redemption Amount and

redemption for taxation reasons or othe Early Termination Amount are the

acceleration following a Covered Bondprincipal amount of the Covered

Guarantor Event of Default: Bonds/specify the Early Redemption
Amount and/or the Early Termination
Amount if different from the principal
amount of the Covered Bonds)

GENERAL PROVISIONS APPLICABLE TO THE COVERED BONDS
21. Additional Financial Centre(s): [Not Applicabigve detail$

[Note that this paragraph relates to the
date and place of payment, and not
interest period end datks

[(Relevant third party informatigrhas been extracted frorapecify source Each of the Issuer and
the Covered Bonds Guarantor confirms that suchrimdition has been accurately reproduced and that,
so far as it is aware, and is able to ascertaim firformation published byspecify sourceg no facts
have been omitted which would render the reprodiudedmation inaccurate or misleading.]

Signed on behalf of Intesa Sanpaolo S.p.A.

By:
Duly authorised

Signed on behalf of ISP CB Pubblico S.r.l.

By:
Duly authorised
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PART B — OTHER INFORMATION
LISTING AND ADMISSION TO

TRADING

0] Listing [Official List of the Luxembourg Stock
ExchangeDthef/[Not applicable]

(i) Admission to trading Application [is expecteal be/has been]

made by the Issuer (or on its behalf) for
the Covered Bonds to be admitted to
trading on the [Luxembourg Stock
ExchangeDtherwith effect from ¢]/Not
applicable].

(Where documenting a fungible issue,
need to indicate that original Covered
Bonds are already admitted to trading.)

(i)  Estimate of total expenses relatefd]
to admission to trading:

RATINGS

Ratings: [The Covered Bonds to be issued [[have
been]/[are expected]] to be rated]/[The
following ratings assigned to the
Covered Bonds of this type issued under
the Programme generally:]

[Moody's: 1]
[[Other]: []]

(The above disclosure should reflect the
rating allocated to Covered Bonds of the
type being issued under the Programme
generally or, where the issue has been
specifically rated, that rating.

[Each of [¢] and] Moody’'s Investors
Service Ltd. is established in the
European Union and is registered under
Regulation (EC) No 1060/2009, as
amended by Regulation (EU) no. 513 of
2011 and Regulation (EU) no. 462 of
2013 (the CRA Regulation"). As such
[each of [¢] and] Moody's Investors
Service Ltd. is included in the list of
credit rating agencies published by the
European Securities and Markets

Authority on its website (at
http://www.esma.europa.eu/page/List-
registered-and-certified-CRAS) in

accordance with such Regulation.
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INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE
ISSUE/OFFER

[Save for any fees payable to the [Managers/Dghlso far as the Issuer is aware, no
person involved in the issue of the Covered Borals é&n interest material to the
offer. The [Managers/Dealers] and their affiliatesve engaged, and may in the
future engage, in investment banking and/or comialebanking transactions with,
and may perform other services for, the Issuer [@s§l affiliates in the ordinary
course of businessAimend as appropriate if there are other intergsts

[(When adding any other description, considerationusth be given as to whether
such matters described constitute "significant faetors" and consequently trigger
the need for a supplement to the Base Prospectlsr iArticle 16 of the Prospectus
Directive)]

REASONS FOR THE OFFER, ESTIMATED NET PROCEEDS AND TOTAL
EXPENSES

[() Reasons for the offer [*]

If reasons for offer different from
making profit and/or hedging certain
risks will need to include those reasons

here.)
[(i)] Estimated net proceeds: [*]
[(iii)] Estimated total expenses: [*]

[Include breakdown of expenes

[(iv)] Estimated admission to tradinge]
expenses

Fixed Rate Covered Bonds ordyYIELD
Indication of yield: [*]/[Not Applicable]

Floating Rate Covered Bonds onlyHISTORIC INTEREST RATES

Details of historic [LIBOR/EURIBORypecify otherReference Ra}erates can be
obtained from [Reuters]./[Not Applicable]

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

Any Relevant Clearing System(s)Not Applicablegive name(s), address(es)
other than Euroclear Bank S.A./N.Vand number(g)

and Clearstream Banking, société

anonyme and the relevant

identification number(s):

Delivery: Delivery [against/free of] payment

Names and Specified Offices o0fe]
additional Paying Agent(s) (if any):
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22.

23.
24.

Intended to be held in a mann€giYes][No][Not Applicable]

which  would allow Eurosystem
eligibility:

[Note that the designation “yes” simply
means that the Covered Bonds are intended
upon issue to be held in a form which would
allow Eurosystem eligibility (i.e. issued in
dematerialised form efmesse in forma
dematerializzata) and wholly and exclusively
deposited with Monte Titoli in accordance
with articles 8Bis and 83er of Italian
Legislative Decree No. 58 of 24 February
1998, through the authorised institutions
listed in article 84quaterof such legislative
decree) and does not necessarily mean that
the Covered Bonds will be recognized as
eligible collateral for Eurosystem monetary
policy and intra day credit operations by the
Eurosystem either upon issue or at any or all
times during their life. Such recognition will
depend upon the ECB being satisfied that
Eurosystem eligibility criteria have been
met.]

DISTRIBUTION

Method of distribution
) If syndicated, names
Managers:

[Syndicated/Non-syndicated]
of[Not Applicablefive namels
[Not Applicablegive namg

(i) Stabilising Manager(s) (if any)::

If non-syndicated, name of Dealer:

U.S. Selling Restrictions:

[Not Applicagleé namg

[Not Applicable/Complian  with
Regulation S under the U.S. Securities Act
of 1933.]
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MAIN FEATURES OF REGISTERED COVERED BONDS (GEDECKTE
NAMENSSCHULDVERSCHREIBUNGEN

Under the Programme the Issuer may issue Registe@aered Bonds Gedeckte
Namensschuldverschreibungeneach issued with a minimum denomination indidate the
applicable Registered Covered Bond Conditions. Rbgistered Covered Bonds will not be listed
and/or admitted to trading on any market and witl e settled through a clearing system.

The Registered Covered Bonds will be governed byldiws of the Federal Republic of Germany or
by whatever law chosen by the Issuer (to be supgiéed with the specific provisions required under
German law in order for the Registered Covered Bdnde a German law registered n@edeckte
Namensschuldverschreibyhgprovided that, in any case, certain provisioms¢luding those
applicable to the Issuer and the Portfolio and éhaygplicable to the status, limited recourse aed th
guarantee of the Registered Covered Bonds, shabirmed to be governed by Italian law.

The Registered Covered Bonds will be direct, ung@mrdl, unsubordinated and unsecured
obligations of the Issuer, guaranteed by the Guargwursuant to the terms of the Covered Bond
Guarantee. The Registered Covered Bonds will yzark passuand without any preference among
themselves and, save for any applicable statutavyigions, at least equally with all other presamd
future unsecured and un-subordinated obligationkevfssuer from time to time outstanding.

In accordance with the Law 130, MEF Decree an®BihieOBG Regulations, the terms and conditions
of each Series of Registered Covered Bonds togetitiethe Transaction Documents, the Registered
Covered Bondholders will have (i) recourse to tbguer and (ii) limited recourse to the Guarantor
limited to the Available Funds.

The Registered Covered Bonds shall be governed 48t af legal documentation in the form from
time to time agreed with the relevant Dealer and mot be governed by the Conditions of the
Covered Bonds set out in this Base Prospectus. Bgeh documentation will include the relevant
Registered Covered Bond certificate, the RegisteBedered Bond Conditions, the Registered
Covered Bond assignment agreement, any other amcildocuments and/or agreements.
Notwithstanding the foregoing, the Issuer will beitted to enter into a different or additional sét
documentation as agreed with the relevant Dealeglation to a specific issue of Registered Covered
Bonds.

The full terms and conditions applicable to eachieSeof Registered Covered Bonds will be the
relevant Registered Covered Bond Certificate, tlegifered Covered Bond Conditions attached
thereto and any other related agreements.

In connection with each Registered Covered Bonah e@ference in the Base Prospectus to
information being set out, specified, stated, showdicated or otherwise provided for in the
applicable Final Terms shall be read and constased reference to such information being set out,
specified, stated, shown, indicated or otherwisided in the Registered Covered Bond Certificate,
the Registered Covered Bond Conditions attache@tin@r any other document expressed to govern
such Registered Covered Bond and, as applicabtd, ether reference to Final Terms in the Base
Prospectus shall be construed and read as a reéai@such Registered Covered Bond, the Registered
Covered Bond Conditions attached thereto or angrottocument expressed to govern such of
Registered Covered Bond.

A transfer of Registered Covered Bonds is deeméxe taot effective until the transferee has deligere
to the Registrar a duly executed copy of the Regist Covered Bond certificate relating to such
Registered Covered Bond along with a duly execuRsgistered Covered Bond assignment
agreement. A transfer can only occur for the mimmdenomination indicated in the applicable
Registered Covered Bond Conditions or multiplesgbk

In connection of Registered Covered Bonds, anyeat®s in this Base Prospectus to the Conditions
or a particularly numbered Condition shall be cored, where relevant and unless specified
otherwise, to include the equivalent Condition he tRegistered Covered Bond Conditions as
supplemented by any other applicable document.
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TAXATION IN THE REPUBLIC OF ITALY

The following is a general summary of current Hallaw and practice relating to certain Italian tax
considerations concerning the purchase, ownershipdisposition of the Covered Bonds.

The following summary does not purport to be a aetmgnsive description of all the tax
considerations which may be relevant to a decistosubscribe for, purchase, own or dispose of the
Covered Bonds and does not purport to deal withtdlxeconsequences applicable to all categories of
investors, some of which (such as dealers in sgesiror commodities) may be subject to special
rules.

This summary is based upon the laws and/or pradgtiderce as at the date of this Base Prospectus,
which are subject to any changes in law and/or pcacoccurring after such date, which could be
made on a retroactive basis.

Law Decree No. 66 of 24 April 2014, as converteith @wmendments by Law No. 89 of 23 June 2014
published in the Official Gazette No. 143 of 23el@914, (‘Law No. 89) has introduced new tax
provisions amending certain aspects of the taxmegof the Covered Bonds as summarised below. In
particular the Decree No. 66 has increased fromp20 cent. to 26 per cent the rate of withholding
and substitute taxes of interest accrued, and ahpgjains realised, as of 1 July 2014 on financial
instruments (including the Covered Bonds) othenthavernment bonds. Considering that Decree No.
66 is newly introduced, it is possible that - ire thuture - the Italian Legislator or the Italianxa
authorities could issue laws, decrees, regulationkngs, circular letters and other explanatorytas

that may alter or affect the tax treatment desatibeparagraphs below.

Prospective purchasers of the Covered Bonds arised\to consult their own tax advisers concerning
the overall tax consequences of their ownershib@Covered Bonds.

ltalian Tax Treatment of the Covered Bonds — Geneilla

Decree No. 239 sets out the applicable regime dagathe tax treatment of interest, premiums and
other income (including the difference between tbdemption amount and the issue price) from
certain securities issuedhter alia, by Italian resident banks (hereinafter colledfiveeferred to as
“Interest”). The provisions of Decree No. 239 only apply@overed Bonds issued by the Issuer
which qualify as bondsobpbligazion) or securities similar to bondstéli similari alle obbligazion)
pursuant to Article 44 of Presidential Decree N&7 ©f 22 December 1986 as amended and
supplemented Decree 917).

Taxation of Interest
Italian Resident Covered Bondholders

Pursuant to Decree No. 239, where the ltalian esgidolder of Covered Bonds that qualify as
obbligazioni or titoli similari alle obbligazioniwho is the beneficial owner of such Covered Bonds
is:

(a) an individual holding Covered Bonds otherwise thanconnection with entrepreneurial
activity (unless he has entrusted the managemdrms dinancial assets, including the Covered
Bonds, to an authorised intermediary and has dptethe so-calledisparmio gestitaegime
according to Article 7 of Decree No. 461 — thasset Management Optioti);

(b) or a partnership (other tharsacieta in nome collettivor societain accomandita semplioar
similar partnership) orde facto partnership not carrying out commercial activities
professional association; or

(© a private or public institution not carryingtomainly or exclusively commercial activities
(including the Italian state and public entities);

(d) an investor exempt from Italian corporate inediaxation,

interest payments relating to the Covered Bondsabgect to a tax, referred to iagposta sostitutiva
levied at the rate of 26 per cent. (20 per centinberest accrued up to 30 June 2014) either when



Interest is paid or when payment thereof is obtaimgthe holder on a sale of the Covered Bonds. All
the above categories are qualified as “net reoigie

Where the resident holders of the Covered Bondsridbesi above under (a) and (c) are engaged in an
entrepreneurial activity to which the Covered Boads effectively connected with the same business
activity, imposta sostitutivapplies as a provisional income tax and may be aedudrom the tax due.

Where an lItalian resident Covered Bondholder isompany or similar commercial entity, or a
permanent establishment in Italy of a foreign comypto which the Covered Bonds are effectively
connected, and the Covered Bonds are depositedanitauthorised intermediary, Interest from the
Covered Bonds shall not be subjectirgposta sostitutivaThey must, however, be included in the
relevant Covered Bondholder’s income tax return amdtherefore subject to general Italian corporate
taxation (and, in certain circumstances, dependmghe "status" of the Covered Bondholder, also to
IRAP - the regional tax on productive activities).

Italian real estate funds created under ArticleoBRalian Legislative Decree 58 of 24 February 899
and Article 14 bis of Italian Law No. 86 of 25 Jamy 1994 and SICAFs'$ocieta di investimento a

capitale fisso), are not subject to any substitute tax at thel femel nor to any other income tax in the
hands of the fund.

If the investor is resident in Italy and is an oenled or closed-ended investment fund or a SICAV,
and the Covered Bonds are held by an authorisedniediary, Interest accrued during the holding
period on the Covered Bonds shall not be subjeichposta sostitutivanor to any other income tax in
the hands of the relevant Covered Bondholder; &aheitding tax of 26 per cent. (th€ollective
Investment Fund Tax shall be levied on proceeds distributed by tlvestment funds or the SICAV
or received by certain categories of unitholdersrugedemption or disposal of the units.

For an interim period, in certain circumstancesge Collective Investment Fund Tax may remain
applicable at a rate of 20 per cent. for incomeaaxt as of 30 June 2014.

Where an Italian resident Covered Bondholdersperasion fund (subject to the regime provided for
by article 17 of the Italian Legislative Decree 262 of 5 December 2005 Bécree 252) and the
Covered Bonds are deposited with an authorisednnetgiary, Interest relating to the Covered Bonds
and accrued during the holding period will not beject toimposta sostitutivabut must be included
in the result of the relevant portfolio accruedtas end of the tax period, to be subject to andrl p
cent. substitute tax (increased to 11.5 per cenfidcal year 2014, pursuant to Law No. 89).

Pursuant to Law No. 89, non-commercial pensiortieatincorporated under Law No. 509 of 30 June
1994 or Law No. 103 of 10 February 1996 are eutittea tax credit equal to the positive difference
between withholding taxes and substitutive taxegmtbat a rate of 26 per cent. on financial proseed
deriving from their investments (including the Cma Bonds) from 1 July 2014 to 31 December
2014, as certified by the relevant withholding @gand a notional 20 per cent. taxation, provideat t
such credit is disclosed by such entities in theuahcorporation tax return relevant for the fisgahr
2014.

Italian resident individuals holding Covered Boma in connection with entrepreneurial activity who
have entrusted the management of their financgdtasincluding the Covered Bonds, to an authorised
financial Intermediary and have opted for the Addahagement Option are not subject toithposta
sostitutiva.

Such categories are qualified as “gross recipienBursuant to Decree No. 239, thmposta
sostitutivais applied by banks, societa di intermediazionéitiame (so called “SIMs™), fiduciary
companies, societa di gestione del risparmio (SE#Rs3k brokers and other qualified entities reside
in Italy (* Intermediaries” and each an Intermediary "), or by permanent establishments in Italy of
foreign banks or intermediaries resident outsidly Jtthat must intervene in any way in the colleati
of Interest or, also as transferees, in transfedisposals of the Covered Bonds.

Where the Covered Bonds and the relevant coupensardeposited with an authorised Intermediary
(or with a permanent establishment in Italy of aefgn Intermediary), the imposta sostitutiva is
applied and withheld:
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. by any Italian bank or any Italian Intermediggying Interest to the Bondholders; or
. by the Issuer.

To ensure payment of Interest in respect of thee@mlBonds without the application of tingposta
sostitutiva gross recipients indicated above must (a) béé#meficial owners of payments of Interest
on the Covered Bonds and (b) timely deposit thee@Gm Bonds together with the coupons relating to
such Covered Bonds directly or indirectly with aalian authorised financial Intermediary (or a
permanent establishment in Italy of a foreign Imtediary).

In case of application of theposta sostitutiv@ross recipients that are Italian resident cotpmma or
permanent establishments in Italy of foreign coagions to which the Covered Bonds are effectively
connected are entitled to dediroposta sostitutivauffered from income taxes due.

Non-Italian resident Covered Bondholders

According to Decree No. 239, payments of Interestdspect of Covered Bonds that qualify as
obbligazionior titoli similari alle obbligazioniwill not be subject to themposta sostitutivat the rate
of 26 per cent. or 20 per cent. for interest actmyeto 30 June 2014, provided that:

(@) the payments are made to non-Italian resident m@aledwners of the Covered Bonds with no
permanent establishment in Italy to which the CegldBonds are effectively connected; and

(b) such beneficial owners are resident, for tax puwposin a country which allows for a
satisfactory exchange of information with Italy€tiWhite List States') as listed (i) in the
Italian Ministerial Decree dated 4 September 1386amended from time to time, or (ii) as
from the tax year in which the decree pursuant rticle 168-bis of Decree No. 917 is
effective, in the list of States allowing an adequaxchange of information with the Italian
tax authorities as per the decree issued to implerdicle 168-bis, paragraph 1 of Decree
No. 917 (for the 5 years starting on the date dflipation of the Decree in the Official
Gazette, States and territories that are not ieclud the current black-lists set forth by Italian
Ministerial Decrees of 4 May 1999, 21 November 2@0M 23 January 2002 nor in the
current white list set forth by Italian MinisteriBlecree of 4 September 1996 are deemed to be
included in the new white-list); and

(© all the requirements and procedures set forth icr&e No. 239 and in the relevant
implementation rules, as subsequently amendedidier @0 benefit from the exemption from
imposta sostitutivare timely met or complied with.

The imposta sostitutivanay be reduced (generally to 10 per cent.) or redido zero under certain
applicable double tax treaties entered into byyJt#l more favourable, subject to timely filing of
required documentation.

Decree No. 239 also provides for additional exeom#ifrom themposta sostitutivéor payments of
Interest in respect of the Covered Bonds made fatérnational entities and organisations establis
in accordance with international agreements ratifieltaly; (ii) certain foreign institutional ingtors
established in countries which allow for an adeguatchange of information with Italy; and (iii)
Central Banks or entities which manauer alia, the official reserves of a foreign State.

To ensure the payment of Interest in respect ofGbeered Bonds without the application of the
imposta sostitutivanon-Italian resident investors indicated abovetmu

(a) be the beneficial owners of payments of InteresherCovered Bonds; and

(b) timely deposit the Covered Bonds together withdbepons relating to such Covered Bonds
directly or indirectly with an Intermediary, or &nmanent establishment in Italy of a non-
Italian bank or financial intermediary, or with amlitalian resident operator participating in a
centralised securities management system whiah ¢gemtact via computer with the Ministry
of Economy and Finance; and

(©) timely file with the relevant depository a self-assment dutocertificaziong stating,inter
alia, that he or she is resident, for tax purposeas,dountry which recognises the Italian fiscal
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authorities’ right to an adequate exchange of madron. Such self-assessment
(autocertificaziong is valid until withdrawn or revoked and need het submitted where a
certificate, declaration or other similar documemgant for equivalent uses was previously
submitted to the same depository. The self-asseggmeocertificaziongis not requested for
non-ltalian resident investors that are internatioentities and organisations established in
accordance with international agreements ratifietidly and Central Banks or entities which
manageinter alia, the official reserves of a foreign state.

Failure of a non-resident Covered Bondholders neelyy comply with the procedures set forth in
Decree No. 239 and in the relevant implementatidasr will result in the application dmposta
sostitutivaon Interest payments to a non-resident Covered IBaddrs.

Theimposta sostitutivavill be applicable at the rate of 26 per cent. (20 cent. on interest accrued
up to 30 June 2014) to interest, premium and dtitmme accrued during the holding period when the
Covered Bondholders are resident, for fiscal pugppsn countries which do not allow for a
satisfactory exchange of information with Italy.

Should the above exemptions not be applicable, ltadian resident Covered Bondholders ma be
entitled to claim if certain relevant condition® anet, a reductiomposta sostitutivaunder double
taxation treaty, if any, entered into by Italy atglcountry of residen