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Except where specified otherwise, capitalised wamid expressions in this Prospectus have the ngpginien to them in
the section entitled "Glossary".

Under this €20,000,000,000 covered bond programtine ‘Programme"’), Banca Monte dei Paschi di Siena S.p.A.
("BMPS" or the 'Issuer" or the 'Bank" or the 'Main Seller") may from time to time issue covered bondbhjigazioni
bancarie garantit® (the "Covered Bonds") denominated in any curreagyeed between the Issuer and the relevant
Dealer(s). The maximum aggregate nominal amounallbiCovered Bonds from time to time outstanding emthe
Programme will not exceed €20,000,000,000 (or gsivalent in other currencies calculated as desdriberein). The
Covered Bonds will constitute direct, unconditignahsecured and unsubordinated obligations of skeelr and will rank
pari passuwithout preference among themselves and (savarfprapplicablestatutay provisions) at least equally with all
other present and future unsecured and unsuboedirdiiigations of the Issuer from time to time tarntsling. In the event

of a compulsory winding-up of the Issuer, any fumdalised and payable to the Bondholders will bikected by the
Guarantor on their behalf. MPS Covered Bond 2.§thé 'Guarantor") has guaranteed payments of interest and prihcipa
under the Covered Bonds pursuant to a guaranteé€Gilrarante€’) which is collateralized by a pool of assets (tGever
Pool") consisting of Receivables and Asset Backed S#Esiassigned and to be assigned to the Guaragttine Main
Seller and, upon accession to the Programme, thuitidwlial Seller(s), and of other Eligible Assetsddafop-Up Assets.
Recourse against the Guarantor under the Guar@témited to the Segregated Assets and any amapaits by the
relevant Debtors and/or the Swap Providers in timtext of the Programme.

An investment in Covered Bonds issued under the Pgpamme involves certain risks. See "Risk Factors" dr a
discussion of certain factors to be considered iroanection with an investment in the Covered Bonds.

From their relevant issue dates, the Covered Baviltibe issued in dematerialised form or in othemf as set out in the
relevant Final Terms. Covered Bonds issued in demadised form will be held on behalf of their ufiate owners by Monte
Titoli S.p.A. ("Monte Titoli") for the account of the relevant Monte Titoli aoat holders. Monte Titoli may also act as
depository for Euroclear Bank S.A./N.V Htiroclear") and Clearstream Bankingpciété anonymég'Clearstream’). The
Covered Bonds issued in dematerialised form willahttimes be evidenced by book-entries in accardawith the
provisions of article 8®is of the Financial Laws Consolidation Act and thgulation issued jointly by the Bank of Italy
and theCommissione Nazionale per le Societa e la BES®ONSOB") on 22 February 2008, as subsequently amended and
supplemented. No physical document of title willisgued in respect of the Covered Bonds issuee@imaterialised form.
The Covered Bonds of each Series or Tranche widluidect to mandatory and/or optional redemptiowtiiole or in part in
certain circumstances (as set out in Condition R8démption and Purchg3e Unless previously redeemed in full in
accordance with the Terms and Conditions, the Gov&onds of each Series or Tranche will be redeemhdleir Final
Redemption Amount on the relevant Maturity Date @w applicable, the Extended Maturity Date), stthges provided in
the relevant Final Terms. As at the date of thissPectus, payments of interest and other proceedspect of the Covered
Bonds may be subject to withholding or deductiondo on account of Italian substitute tax, in adaorce with Italian
Legislative Decree number 239 of 1 April 1996 (tRecree 239), as amended and supplemented from time to tand,
any related regulations. Upon the occurrence ofwitiyholding or deduction for or on account of feaam any payments
under any Series or Tranche of Covered Bonds, ereitie Issuer nor any other person shall have bligation to pay any
additional amount(s) to any holder of Covered Boaalg Series or Tranche.

Each Series or Tranche of Covered Bonds may orrmoaje assigned a rating by one or more ratingagen

Each Series or Tranche of Covered Bonds issued tinel@rogramme, if rated, is expected to be asdigmnless otherwise
stated in the applicable Final Term#,""by DBRS Ratings Limited DBRS" or the 'Rating Agency'). A credit rating is
not a recommendation to buy, sell or hold secwritied may be subject at any time to suspensionctied or withdrawal at
any time by the assigning Rating Agency. The Cavddends issued under the Programme may also nassigned a
rating. If the Covered Bonds issued under the Rirogre may be assigned a rating, the credit ratipfieapfor in relation to
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the Covered Bonds will be issued by credit ratiggrecies established in the EEA and registered uRdgulation (EU) No
1060/2009 (as amended from time to time, th@éRA Regulation”). Please refer to the ESMA webpage
http://www.esma.europa.eu/page/List-registered-@rtified-CRAsin order to consult the updated list of registeceedit
rating agencies.

The Covered Bonds will not be listed on any stockxehange. Accordingly, this Prospectus is neither &iject to any
approval or authorisation of CONSOB or Borsa Italiana S.p.A., nor to any disclosure duties in the Refiulic of Italy,
other than those provided for by Italian Law.

Dealer
MPS CAPITAL SERVICESS.P.A.
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The Issuer accepts responsibility for the information cowgiin this Prospectus other than
the information regarding the Guarantor (as set out i $kction headedescription of the
Guarantor' below) for which the Guarantor accepts responsibilifyp the best of the
knowledge of the Issuer and the Guarantor (having taltereasonable care to ensure that
such is the case), the information contained in thisspeatus is in accordance with the facts
and does not omit anything likely to affect the impbsuch information.

This Prospectus is to be read and construed in conjunetiimany supplements hereto and,
in relation to any Series or Tranche of Covered Bonds éfisetl herein), with the relevant
Final Terms (as defined herein).

No person has been authorised to give any informatidio onake any representation other
than those contained in this Prospectus in connectioh the issue or sale of the Covered
Bonds and, if given or made, such information or repredgem must not be relied upon as
having been authorised by the Issuer, the Guarantor, #dprdlentative of the Bondholders
or the Dealer. Neither the delivery of this Prospectus noy aale made in connection

therewith shall, under any circumstances, create any aafpdin that there has been no
change in the affairs of the Issuer or the Guarantor stheedate hereof or that there has
been no adverse change in the financial position@igbuer or the Guarantor since the date
hereof or that any other information supplied in conimectvith the Programme is correct as
of any time subsequent to the date on which it isl&gpr, if different, the date indicated in

the document containing the same.

This Prospectus does not constitute an offer of, or an fation by or on behalf of the
Issuer, the Guarantor or the Dealer to subscribe for, or purchaaey Covered Bonds.

The distribution of this Prospectus and the offering de sd the Covered Bonds in certain
jurisdictions may be restricted by law. Persons into whossgxsion this Prospectus comes
are required by the Issuer, the Guarantor and the Dealénftrm themselves about and to
observe any such restriction. The Covered Bonds have patdm@ will not be registered
under the United States Securities Act of 1933, as agdeftide Securities Act). Subject to
certain exceptions, Covered Bonds may not be offered,csadlelivered within the United
States or to US persons. There are further restrictions onigibdtion of this Prospectus
and the offer or sale of Covered Bonds in the EuropeaariJimcluding the United Kingdom
and the Republic of Italy, and in Japan.

The Dealer has not separately verified the informationt@moed in this Prospectus. The
Dealer makes no representation, express or implied, or acaeptresponsibility, with
respect to the accuracy or completeness of any of thamafion in this Prospectus. Neither
this Prospectus nor any other financial statements are diet®nio provide the basis of any
credit or other evaluation and should not be consider®é aecommendation by any of the
Issuer, the Guarantor, the Representative of the Bondisotitehe Dealer that any recipient
of this Prospectus or any other financial statements shputdhase the Covered Bonds.
Each potential purchaser of Covered Bonds should deterfomigself the relevance of the
information contained in this Prospectus and its purchd<eavered Bonds should be based
upon such investigations as it deems necessary. None DEtier or the Representative of
the Bondholders undertake to review the financial @wrdor affairs of the Issuer or the
Guarantor during the life of the arrangements contempllig this Prospectus nor to advise
any investor or potential investor in Covered Bonds of arigrmation coming to the
attention of any of the Dealers or the RepresentatiteeoBondholders.
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In this Prospectus, unless otherwise specified or unlessothitext otherwise requires, all
references to "£" or "Sterling" are to the currency of theited Kingdom, "Dollars" are to
the currency of the United States of America and aflrezfces to "€", "euro” and "Euro” are
to the lawful currency introduced at the start of thedtstage of the European Economic
and Monetary Union pursuant to the Treaty establishing Buropean Community, as
amended from time to time.

Figures included in this Prospectus have been subjectuiodiog adjustments; accordingly,
figures shown for the same item of information may vanmyg, fegures which are totals may
not be the arithmetical aggregate of their components.
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SUPPLEMENTS, FINAL TERMS AND FURTHER PROSPECTUSES

The Issuer and the Guarantor may agree with the Oggaterissue Covered Bonds in a form
not contemplated in the section entitlefofm of Final Term$§ To the extent that the
information relating to that Series or Tranche of €ed Bonds constitutes a significant new
factor in relation to the information contained imst Prospectus, a separate prospectus
specific to such Series or Tranch®i@wdown Prospectu$) will be made available and
will contain such information.

The terms and conditions applicable to any particBenies or Tranche of Covered Bonds
will be the conditions set out in the section entitld@rms and Conditions of the Covered
Bonds$, as amended and/or replaced to the extent desdnbtie relevant Final Terms or
Drawdown Prospectus. In the case of a Series or TeaotiCovered Bonds which is the
subject of a Drawdown Prospectus, each referenceisnPtiospectus to information being
specified or identified in the relevant Final Termsalsbe read and construed as a reference
to such information being specified or identified ne televant Drawdown Prospectus unless
the context requires otherwise.
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STRUCTURE OVERVIEW

1. Programme Under the terms of the Programme, the Issuer will issvei@d Bonds
to Bondholders on each Issue Date. The Covered Botidsewdirect, unsubordinated,
unsecured and unconditional obligations of the Issuarapteed by the Guarantor
under the Guarantee.

2. Guarantor the Guarantor is a corporate entity separate astthchi from the Issuer
and maintains corporate records and books of accouatadepfrom those of the
Issuer. The authorised and issued quota capital ddtiaeantor is euro 10,000.00 and
is held by Banca Monte dei Paschi di Siena S.p.At0a30 per cent. and SVM
Securitisation Vehicles Management S.r.l. as to 1&@etr. The Guarantor has issued
no voting securities other than its quotas. For furttietails, see sectionThe
Guarantot' below.

3. Guarantee In accordance with the provisions of the Law 130 &ecree 310, the
Guarantor has provided a first demand, unconditicaaipnomous and irrevocable
guarantee, for the benefit of the Bondholders inoatance with the Programme
Documents, for the purpose of guaranteeing the pagnwmed by the Issuer to the
Bondholders. Under the terms of the Guarantee, thea@ioa has agreed to pay an
amount equal to the Guaranteed Amounts when the Geathi®mounts become
Due for Payment. The obligations of the Guarantatenrthe Guarantee constitute
direct, unconditional, unsubordinated and limited otgse obligations of the
Guarantor, collateralised by the Cover Pool as pexighder Law 130. The recourse
to the Guarantor under the Guarantee will be limitedthe Segregated Assets.
Payments made by the Guarantor under the Guaranideewilade subject to, and in
accordance with, the relevant Priority of Paymenssapplicable (each as defined
below).

4. Subordinated Loan Agreement(§)nder the terms of the relevant Subordinated Loan
Agreement, the Main Seller and each Additional $€lieany), in their capacity,
respectively, as Main Subordinated Lender and AduiliGubordinated Lender, will
from time to time grant to the Guarantor one or monenTeoans in the form of (i) a
Programme Term Loan, or (ii) a Floating Interest Terrarl,@r (iii) a Fixed Interest
Term Loan, for the purposes of funding the paymentsritbestcin the paragraph
headed The proceeds of Term Lodrizelow. Prior to the service of a Breach of Tests
Notice or an Issuer Default Notice, each Term Loan bwyepaid by the Guarantor
on each Guarantor Payment Date according to thelsBuer Default Principal
Priority of Payments within the limits of the then @amtor Available Funds.
Following the occurrence of a Segregation Eventnupervice of a Breach of Tests
Notice, there shall be no further payments to any Rlibated Lender under any
relevant Term Loan(s) as long as a Breach of Tests CatieeNis delivered in
accordance with the Programme Documents. Followingst#wice of an Issuer
Default Notice or a Guarantor Default Notice, thexri Loans shall be repaid within
the limits of the then Guarantor Available Funds suliiethe repayment in full (or,
prior to the service of a Guarantor Default Notitke accumulation of funds
sufficient for the purpose of such repayment) of al&ed Bonds. Each Term Loan
that has been repaid pursuant to the terms of a Sobated Loan Agreement will be
available for redrawing during the Subordinated n_devailability Period within the
limits of the Total Commitment. Payments by the Issuernodunts due under the
Covered Bonds are not conditional upon receipt leylssuer of payments from the
Guarantor pursuant to the Subordinated Loan Agreenmfembunts owed by the
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Guarantor under the Subordinated Loan Agreememtbeilsubordinated to amounts
owed by the Guarantor under the Guarantee.

5. The proceeds of Term Loar®ursuant to each Subordinated Loan Agreement:

(@ each Programme Term Loan will be granted for the gaeof,inter alia, (a)
funding the purchase price of the Eligible Assetsudetl in the Initial
Portfolio; (b) funding, in whole (upon delivery lilge Test Calculation Agent
of a Test Performance Report showing the breach ofoanlye Tests) or in
part, the purchase price of the Eligible Assets ang-Up Assets to be
transferred to the Guarantor pursuant to the Master t&\sBeirchase
Agreement and the Cover Pool Management Agreementdier @ remedy
the breach of any of the Tests; (c) funding (in whaien part) the purchase
price of the Eligible Assets to be transferred to thr@ntor pursuant to the
Master Assets Purchase Agreement and the Cover Pool gklaeat
Agreement in order to comply with the 15% Limit wittsspect to the Top-Up
Assets, and/or (d) funding (in whole or in part) theghase price of any
Eligible Assets and Top-Up Assets transferred to the &air pursuant to the
Master Assets Purchase Agreement for over-collateralsptigposes; and

(b)  each Floating Interest Term Loan or Fixed InterestriTeoan will be granted
for the purpose ofinter alia, funding (in whole or in part) (a) the purchase
price of the Eligible Assets included in any New Raitis to be transferred to
the Guarantor in connection with the issue of a Gpoading Series or
Tranche of Covered Bonds to be issued under the Pnogga and/or (b) the
repayment (in whole or in part) of any Term Loan prasly granted.

6. Cash-flows Prior to the service of an Issuer Default Noticetlba Issuer and the
Guarantor and provided that no Breach of Tests Ndt&sebeen served and has not
been revoked through the delivery of a Breach aft§€ure Notice, the Guarantor
will:

(@) apply Interest Available Funds to pay interest anBf@mium on the relevant
Term Loans, but only after payment of the other item&ingy higher in the
Pre-Issuer Default Interest Priority of Payments (iditig, but not limited to,
certain expenses and any amount due and payable uhderSwap
Agreement(s)). For further details of the Pre-Issuenbieinterest Priority of
Payments, see€Cash-flows below; and

(b) apply Principal Available Funds to pawter alia, in whole or in part, the
purchase price of any New Portfolios and repay thenTleoans, but only after
payment of the other items ranking higher in thevia Pre-Issuer Default
Principal Priority of Payments. For further detaifstloe Pre-Issuer Default
Principal Priority of Payments, se€édsh-flows below.

After the service of a Breach of Tests Notice, paymeunésunder the Covered Bonds
will continue to be made by the Issuer until an Issuefablt Notice has been
delivered, and the Guarantor will make payments éoQther Guarantor Creditors in
accordance with the Pre-Issuer Default Interest Ryiai Payments and the Pre-
Issuer Default Principal Priority of Payments, prodidbat, until a Breach of Tests
Cure Notice has been delivered, there shall be niheupayments (whether of
interest or principal) to the Subordinated Lendeu(g)er any relevant Term Loan and
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the purchase price for any New Portfolios to be aeguby the Guarantor shall be
paid only by using the proceeds of a new Term Loan.

Following the service on the Issuer and on the Guararitan Issuer Default Notice
(but prior to a Guarantor Event of Default and ssrwf a Guarantor Default Notice
on the Guarantor) the Guarantor will use all Guamatvailable Funds to pay
Guaranteed Amounts when the same shall become Due foneRgysubject to
paying certain higher ranking obligations of the faméor under the Guarantee
Priority of Payments. In such circumstances, the MailteiSeand the Additional
Seller(s) if any, will only be entitled to receiveyment from the Guarantor of
interest, Premium (if any) and repayment of principader the relevant Term
Loan(s) after all amounts due under the Guaranteespect of the Covered Bonds
have been paid in full or have otherwise been pexvidr. The above provisions will
apply following the service of an Issuer Default etas a consequence of an Issuer
Event of Default consisting of an Article 74 Evehfeing understood that the Article
74 Event may be temporary, so that upon delivery dirdigle 74 Event Cure Notice
(to the extent that no other Issuer Event of DefaulBuarantor Event of Default has
occurred and is continuing), such above provisions stedke to apply until the
Guarantee is newly enforced by the RepresentatitkeoBondholders in accordance
with the provisions hereof.

Following the occurrence of a Guarantor Event ofalDk and service of a Guarantor
Default Notice on the Guarantor, the Covered Bondsbgcome immediately due
and repayable at their Early Termination Amount ahed Representative of the
Bondholders, on behalf of the Bondholders, shall leetaim against the Guarantor
under the Guarantee for an amount equal to the Bariyination Amounts, together
with accrued interest and any other amount due uhe@eCovered Bonds (other than
additional amounts payable as gross-up) and any Goar@wuailable Funds will be
distributed according to the Post-Enforcement Priafty?ayments, as to which see
section Cash-flows below.

7. Mandatory TestsThe Programme provides that the Assets of the Guaranéor
subject to certain tests (thBl&ndatory Tests') intended to ensure that the Guarantor
can meet its obligations under the Guarantee as sehdet article 3 of Decree 310.
Accordingly, starting from the First Issue Date andluhg date on which all Series
or Tranches of the Covered Bonds have been cancetlegdeemed in full in
accordance with the Terms and Conditions and theaetevinal Terms, the Issuer
and any Additional Seller(s) (if any) must ensure thatfollowing tests are satisfied
on each Quarterly Test Calculation Date and on &ash Calculation Date thereafter
if on the immediately preceding Quarterly Test Caliboia Date any of the
Mandatory Tests was breached:

@) Nominal Value Testhe aggregate Outstanding Principal Balance oCibner
Pool shall be higher than or equal to the aggredatacipal Amount
Outstanding of all Series or Tranches of Covered Bassised under the
Programme and not cancelled or redeemed in full iordence with the
Terms and Conditions and the relevant Final Terms akeatefevant Test
Calculation Date, provided that, prior to the detiw of an Issuer Default
Notice, such test will always be deemed met to the extet the Asset
Coverage Test (as defined below) is met as of the releQaarterly Test
Calculation Date or Test Calculation Date, as the oasgebe;
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(b) Net Present Value Teghe Net Present Value Test is intended to ensure that
the net present value of the Cover Pool (includimggayments of any nature
expected to be received by the Guarantor with réspecany Swap
Agreement), net of all the costs to be borne by thar&@uor (including the
payments of any nature expected or due with respextyt Swap Agreement),
shall be higher than or equal to the net presenieval all Series or Tranche of
Covered Bonds issued under the Programme and not exhoeliedeemed in
full in accordance with the Terms and Conditions #nedrelevant Final Terms
as at the relevant Quarterly Test Calculation Dath@iTest Calculation Date,
as the case may be;

(c) Interest Coverage Testhe Interest Coverage Test is intended to ensure that
the amount of interest and other revenues generatéliebdssets included in
the Cover Pool (including the payments of any nagxgected to be received
or paid by the Guarantor with respect to any Swapedment), net of all the
costs borne by the Guarantor (including the paymengngfnature expected
or due with respect to any Swap Agreement), shalligieeh than or equal to
the amount of interest due on all Series or Tranch@overed Bonds issued
under the Programme and not cancelled or redeemed in &ccordance with
the Terms and Conditions and the relevant Final Termat dke relevant
Quarterly Test Calculation Date or the Test Calcofadate, as the case may
be.

For a more detailed description, see sectredit structure - Testdelow.

8. Asset Coverage Tedn addition to the Mandatory Tests, the Programnwviges
that until the earlier of (i) the date on which &#ries or Tranche of Covered Bonds
issued in the context of the Programme have been ¢eshaml redeemed in full in
accordance with the Terms and Conditions and theaetdvinal Terms, and (ii) the
date on which an Issuer Default Notice is delivereti(@n case the Issuer Event of
Default consists of an Article 74 Event, to the extinatt an Article 74 Event Cure
Notice has been served), the Issuer, also in its capasitylain Seller, and any
Additional Seller(s) (if any), jointly and severalljdertake to procure that the Asset
Coverage Test is satisfied on each Quarterly Test GailcnlDate and on each Test
Calculation Date thereafter if on the immediately cping Quarterly Test
Calculation Date the Asset Coverage Test was breadiedAsset Coverage Test is
intended to ensure that on the relevant Test Calonl&tate, the Adjusted Aggregate
Asset Amount (as defined in sectio@rédit Structuré below) is at least equal to the
aggregate Principal Amount Outstanding of the CaVveBonds. The Adjusted
Aggregate Asset Amount is the amount calculated purgaahe formula set out in
the Cover Pool Management Agreement. For a more eetdéscription, see section
"Credit structure - Testdelow.

Amortisation Test Following the delivery of an Issuer Default Noticée
Amortisation Test is intended to ensure that, on eacrténly Test Calculation Date,
the outstanding principal balance of the Cover R@diich for such purpose is
considered as an amount equal to the Amortisation Tagte8gte Asset Amount (as
defined in section Credit structure - Testsbelow)) is higher than or equal to the
Euro Equivalent of the Principal Amount Outstandirfgath Series or Tranche of
Covered Bonds issued under the Programme and not aghoeltedeemed in full in
accordance with the Terms and Conditions at the neteQaarterly Test Calculation
Date. The Amortisation Test shall not apply if the Bxied Maturity Date equal to
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the Long Due for Payment Date is applied to the @Ga®&onds. For a more detailed
description, see sectioffedit structure - Testdelow.

9. Extendable obligations under the Guarantédan Extended Maturity Date may be
specified as applying in relation to a Series or Tmanof Covered Bonds in the
applicable Final Terms. This means that if the Issuels foo pay the Final
Redemption Amount of the relevant Series or Tranch€miered Bonds on the
relevant Maturity Date and if the Guaranteed Amewegual to the Final Redemption
Amount of the relevant Series or Tranche of Coveredd® are not paid in full by the
Guarantor on or before the Extension Determinatiome Ofor example, because
following the service of an Issuer Default Notice ba tssuer and the Guarantor, the
Guarantor has or will have insufficient moneys avadali accordance with the
Guarantee Priority of Payments to pay in full theaamteed Amounts corresponding
to the Final Redemption Amount of the relevant SesieBranche of Covered Bonds),
then payment of the unpaid amount pursuant to theaBtee shall be automatically
deferred and shall become due and payable on thadedeMaturity Date specified
in the applicable Final Terms. However, any amourgragenting the Final
Redemption Amount (as defined below) due and remamnipgid on the Extension
Determination Date shall be paid by the Guarantomoy Interest Payment Date
thereafter, up to (and including) the relevant Bgtd Maturity Date in accordance
with the applicable Priority of Payments. Interestl wibntinue to accrue on any
unpaid amount during such extended period and bebjesmyan each Guarantor
Payment Date up to the Extended Maturity Date iro@ance with Condition 10
(Redemption and Purchgse

10.  Servicing Banca Monte dei Paschi di Siena S.p.A. (in its ciypas Main Servicer)
has entered into the Master Servicing Agreement viigh Guarantor, pursuant to
which (i) the Main Servicer has agreed to providmiadstrative services in respect of
the Assets transferred by itself as Main Seller andctaaa thesoggetto incaricato
della riscossione dei crediti ceduti e dei servizi di cassii pagamentgoursuant
article 2, paragraphs 3 ando& of Law 130, and (ii) the parties thereto agreed, tha
should any Additional Seller enter into the Programsneh Additional Seller will be
appointed as Additional Servicer for the administratimanagement, collection and
recovery activities relating to the Assets from time itnet assigned by it to the
Guarantor; (iii) the parties thereto agreed thagrughe long-term rating of the Main
Servicer's unsecured, unsubordinated and unguadagédé obligations falling below
"BBB (low)" from the Rating Agency, the Guarantor will, innsaltation with the
Main Servicer and the Representative of the Bonats|cappoint a Back-up Servicer
Facilitator and, in addition, upon the long-termimgt of the Main Servicer's
unsecured, unsubordinated and unguaranteed debtatuirig falling below BB
(high)" from the Rating Agency, the Guarantor will, innsoltation with the Main
Servicer, the Representative of the Bondholderstlamdack-up Servicer Facilitator,
appoint a Back-up Servicer. For further details, seetion Description of the
Programme Documeritsbelow.

11. Asset Monitor Engagement Lettétursuant to an engagement letter entered into on
23 May 2012 the Issuer has appointed the Asset Momitorder to perform, subject
to receipt of the relevant information from the Issigecific monitoring activities
concerningjnter alia, the control of (i) the fulfilment of the eligibiyi criteria set out
under Decree 310 with respect to the Eligible AssetsTeop-Up Assets included in
the Cover Pool; (i) the calculation performed bye tkssuer in respect of the
Mandatory Tests; (iii) the compliance with the limitsthe transfer of the Eligible
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Assets set out under Decree 310; and (iv) the effewtssand adequacy of the risk

protection provided by any Swap Agreement enteréd in the context of the
Programme.

12.  Further Information For a more detailed description of the transactionsnsarised
above relating to the Covered Bonds, see, amongst ctlerant sections of this
Prospectus, Overview of the Programmie"Terms and Conditions of the Covered

Bonds, "Description of the Programme DocuméntSCredit Structurg, and '‘Cash-
flows', below.
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OVERVIEW OF THE PROGRAMME

This section constitutes a general description of the Progra. The following overview
does not purport to be complete and is taken from, iarglalified in its entirety by, the

remainder of this Prospectus and, in relation to the ternt @onditions of any particular

Series or Tranche of Covered Bonds, the applicable Fiesins. Words and expressions
defined elsewhere in this Prospectus shall have the saar@ngen this overview.

1. THE PRINCIPAL PARTIES

Issuer, Main Seller, BANCA MONTE DEI PASCHI DI SIENA S.P.A., a bank
Main Servicer, Main incorporated under the laws of the Republic of Itatyasocieta
Subordinated Lender, per azionj having its registered office at Piazza Salimbeni, 3
Principal Paying 53100 Siena, Italy, share capital of Euro 7,484 B0B08 fully

Agent, Italian Account paid up, fiscal code and enrolment with the comparmgister of

Bank, Test Calculation Siena number 00884060526, enrolled under number B274e

Agent, Cash Manager register of banks held by the Bank of Italy pursuanarticle 13

and Quotaholder of the Consolidated Banking Act, holding of the Mepaschi
Group, enrolled under number 1030.6 in the registdyanking
groups held by the Bank of ltaly pursuant to artiéte of the
Consolidated Banking Act BMPS").

Guarantor MPS COVERED BOND 2 S.R.L, a special purpose entity
incorporated as limited liability company sdcieta a
responsabilita limitatq under the laws of the Republic of Italy
pursuant to article Bis of Law 130, quota capital of Euro
10,000.00 fully paid up, having its registered offae Via V.
Alfieri, 1 - 31015, Conegliano (TV), Italy, fiscalode and
enrolment with the companies register of Treviso number
04508680263, enrolled under number 42017 in the rgene
register held by the Bank of Italy pursuant to agtitD6 of the
Consolidated Banking Act, part of the Montepaschiuprand
subject to the direction and coordination activitig®ggetta
all'attivita di direzione e coordinamentof BMPS.

Additional Seller(s) Any other bank which is a member of the Montepaschu@end
wishes to sell Assets to the Guarantor in the contexthef
Programme, subject to satisfaction of certain conditiand
which, for such purpose, shall accedeiter alia, the Master
Assets Purchase Agreement and the Cover Pool Management
Agreement.

Additional Servicer(s) Any Additional Seller that, subject to satisfaction oértain
conditions, wishes to act as Additional Servicer fore th
administration, management and collection activitieatirey to
the Assets from time to time assigned by it to the Guaramtod
which, for such purpose, shall accede to the Masteviciay

Agreement.
Back-up Servicer Any eligible counterparty appointed upon downgrgdof the
Facilitator Servicer below BBB (low)" by DBRS pursuant to the Master
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Back-up Servicer

Additional
Subordinated Lender

Guarantor Calculation
Agent, Guarantor
Corporate Servicer
and Representative of
the Bondholders

Asset Monitor

Quotaholder

Dealer(s)
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Servicing Agreement.

Any eligible counterparty appointed upon downgrgdof the
Servicer below BB (high)" by DBRS pursuant to the Master
Servicing Agreement.

Any Additional Seller that has acceded to the Progna as
Additional Seller will also act as Additional Suborated Lender
in respect of the Assets transferred by itself to ther&ier and,
for such purpose, shall enter into a Subordinated laarement
with the Guarantor.

SECURITISATION SERVICES S.P.A, a company
incorporated under the laws of the Republic of Itatyasocieta
per azionj having its registered office at Via Vittorio Alfierl -
31015 Conegliano (TV), ltaly, share capital of EQr595,055.00
fully paid up, fiscal code and enrolment with the camps
register of Treviso number 03546510268, currently lledander
number 31816 in thelenco generaland in theelenco speciale
held by the Bank of Italy pursuant to, respectivaliticles 106
and 107 of the Consolidated Banking Act, subjechéodirection
and coordination activitiesaftivita di direzione e coordinamento
of Finanziaria Internazionale Holding S.p.A.

DELOITTE & TOUCHE S.P.A. , a company incorporated under
the laws of Italy, having its registered office at Viartona, 25 -
20144 Milan, ltaly, share capital of Euro 10,328,2R0fuly paid

up, fiscal code and enrolment with the companies'steqgiof
Milan number 03049560166 and enrolled with the speegister

of accounting firms held by the CONSOB pursuant to the
Financial Laws Consolidation Act.

SVM SECURITISATION VEHICLES MANAGEMENT
S.R.L., a company incorporated under the laws of the Repabl
Italy as asocieta a responsabilita limitatdhaving its registered
office at Via V. Alfieri, 1 - 31015 Conegliano (TV)taly, quota
capital of Euro 30,000.00 fully paid up, fiscal caed enrolment
in the companies register of Treviso number 03546650262.

MPS CAPITAL SERVICES S.P.A., a bank incorporated under
the laws of the Republic of Italy asacieta per azionihaving its
registered office at Via L. Pancaldo, 4, 50127 Hioes lItaly,
share capital of Euro 276,434,746.28 fully paid figcal code
and enrolment with the companies register of Florencaeber
00816350482, registered under number 4770 with thistes of
banks held by the Bank of Italy pursuant to articR df the
Consolidated Banking Act, subject to the directiond an
coordination activitiesd(tivita di direzione e coordinamentof
Banca Monte dei Paschi di Siena S.p.A., and anyr @ealer(s)
appointed in accordance with the Programme Agreement.
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2. THE PROGRAMME

Programme
description

Programme Limit

Programme
Termination Date

Under the terms of the Programme, the Issuer will issue1€d
Bonds pbbligazioni bancarie garantijeto Bondholders on each
Issue Date. The Covered Bonds will be direct, unsubated,
unsecured and unconditional obligations of the Issuaramteed
by the Guarantor under the Guarantee.

The aggregate nominal amount of the Covered Bondsydtirae
outstanding will not exceed Euro 20,000,000,000 (&
equivalent in other currencies to be calculated asrieed in the
Programme Agreement subject to any increase thereof. Th
Issuer may however increase the aggregate nominal amiotiet
Programme in accordance with the Programme Documents.

"Programme Termination Date" means the later of:

(@) the date that falls ten calendar years after thst Fsue
Date; and

(b) the date on which all Series of Covered Bonds issued
under the Programme have been fully redeemed.

3. THE COVERED BONDS

Form of Covered
Bonds

Denomination of
Covered Bonds

Status of the Covered
Bonds

Specified Currency

135928-5-2513-v5.1

Unless otherwise specified in the Terms and Conditionstlaad
relevant Final Terms, the Covered Bonds will be issued i
dematerialised form and held on behalf of their ultenaivners
by Monte Titoli for the account of Monte Titoli Acant Holders
and title thereto will be evidenced by book entridante Titoli
may also act as depository for Euroclear and Clearstréam.
physical document of title will be issued in respectanfy such
dematerialised Covered Bonds.

The Covered Bonds will be issued in such denominatiomsags
be specified in the relevant Final Terms, subject tmpi@nce
with all applicable legal and/or regulatory andtmmtral bank
requirements.

The Covered Bonds will constitute direct, unconddiion
unsecured and unsubordinated obligations of the Issuemdl

rank pari passuwithout preference among themselves and (save
for any applicablestatutay provisions) at least equally with all
other present and future unsecured and unsubordinated
obligations of the Issuer from time to time outstanding.

Subject to any applicable legal or regulatory resbins or central
bank requirements, each Series or Tranche of CoveyadBwill

be issued in such currency or currencies as may bedafjee

time to time by the Issuer, the relevant Dealer(s) hadPrincipal
Paying Agent.
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Maturities

Redemption

Redemption at the
option of Bondholders

Extended Maturity
Date

135928-5-2513-v5.1

The Covered Bonds will have such Maturity Date as may b
agreed between the Issuer and the relevant Dealad$h@dicated

in the applicable Final Terms, subject to such minimum or
maximum maturities as may be allowed or required from tone t
time by any relevant central bank (or equivalentypoor any
laws or regulations applicable to the Issuer or thevesit
Specified Currency.

The applicable Final Terms relating to each Seriebranche of
Covered Bonds will indicate either that the CoveRmhds of
such Series or Tranche cannot be redeemed priorto dtated
maturity (other than in specified instalments if apgilea or for

taxation reasons or if it becomes unlawful for any CedeBond
to remain outstanding or following a Guarantor Evenbefault)

or that such Covered Bonds will be redeemable at piiero of

the Issuer upon giving notice to the Bondholders ahate or
dates specified prior to the specified Maturity Datd at a price
and on other terms as may be agreed between the Issliénea
Dealer(s) as set out in the applicable Final Terms.

The applicable Final Terms may provide that the Cal/&ends
may be redeemable in two or more instalments for such asoun
and on the dates indicated in the Final Terms. Fohdurdetails,
see Condition 10Redemption and purchgse

If the relevant Final Terms of the Covered Bonds mlevior a
put option to be exercised by the Bondholders pooart Issuer
Event of Default, the Issuer shall, at the option afy a
Bondholder, redeem such Covered Bonds held by it erdéte
which is specified in the relevant put option notatea price
(including any interest (if any) accrued to such Qatel on other
terms as may specified in, and determined in accordaiticetie
relevant Final Terms.

The applicable Final Terms relating to each Seriebranche of
Covered Bonds issued may indicate, in the interesthef t
Guarantor, that the Guarantor's obligations undeGil&rantee to
pay Guaranteed Amounts equal to the Final RedemptioouAt
of the applicable Series or Tranche of Covered Bomal their
Maturity Date may be deferred until the Extended Wit Date
up to the Long Due for Payment Date. The deferrdll @dgcur
automatically if an Issuer Default Notice has beenvdetd,
having the Issuer failed to pay the Final RedemptiomAnt on
the Maturity Date for such Series or Tranche of Cedd8onds
and if the Guarantor does not pay the final redesnpaimount in
respect of the relevant Series or Tranche of CovBadis (for
example, because the Guarantor has insufficient fubgsthe
Extension Determination Date.

Payment of all unpaid amounts shall be deferred autoafisti
until the applicable Extended Maturity Date, praddthat any
amount representing the Final Redemption Amount duwg an
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remaining unpaid on the Maturity Date shall be paid,
accordance with the applicable Priority of Paymerug, the
Guarantor on any Interest Payment Date thereaftrding to
the relevant Final Terms, up to (and including) tlevant
Extended Maturity Date.

Interest will continue to accrue and be payable o wnpaid
amount at a floating rate as shall be indicated irrelevant Final
Terms up to the Extended Maturity Date, subject to and
accordance with the provisions of the relevant Flieaims.

The Extended Maturity Date, up to the Long Due Faryment
Date, if applicable in respect of a Series of Coddends will be
specified in the relevant Final Terms.

For further details, see Condition IRedemption and Purchgse

Issue Price Covered Bonds may be issued at par or at a premium audisc
to par on a fully-paid or partly-paid basis.

Interest Covered Bonds may be interest-bearing or imberest bearing
Interest (if any) may accrue at a fixed rate or atftay rate or
other variable rate or be index-linked, credit-édkor equity-
linked and the method of calculating interest mayy uagtween
the Issue Date and the Maturity Date of the rele\geries or
Tranche. Covered Bonds may also have a maximum rate of
interest, a minimum rate of interest or both (as indicatethe
applicable Final Terms). Interest on Covered Bondespect of
each Interest Period, as agreed prior to issue bystiuerd and the
relevant Dealer(s), will be payable on such Interesynient
Dates, and will be calculated on the basis of such Daynt
Fraction, in each case as may be agreed between tlee sl
the relevant Dealer(s).

Fixed Rate Covered Fixed Rate Covered Bonds will bear interest at adfvege, which

Bonds will be payable on the date or dates as may be apedacken the
Issuer and the relevant Dealer(s) and on redemptiorwdhte
calculated on the basis of such Day Count Fraction aslbmaa
agreed between the Issuer and the relevant Dealas(sgf out in
the applicable Final Terms).

Floating Rate Covered Floating Rate Covered Bonds will bear interest at ate r
Bonds determined:

(c) on the same basis as the floating rate under a notional
interest rate swap transaction in the relevant Spekcifi
Currency governed by an agreement incorporating the
ISDA definitions; or

(d) on the basis of a reference rate appearing on theed
screen page of a commercial quotation service; or
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Index-Linked and
Other Variable-Linked
Interest Covered
Bonds

Dual Currency Interest
Covered Bonds

Zero Coupon Covered
Bonds

Amortising Covered
Bonds

Partly-Paid Covered
Bonds

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

in each case, as set out in the applicable Final Terms.

The Margin (if any) relating to such floating ratdivibe agreed
between the Issuer and the relevant Dealer(s) for sscte of
Floating Rate Covered Bonds, as set out in the ajbdidainal
Terms.

Payments of interest in respect of Index-Linked andefOth
Variable-Linked Interest Covered Bonds (including véed
Bonds bearing credit- or equity-linked interest) vl calculated
by reference to such index and/or formula or to ckang the
prices of securities or commodities or to such other fa@s the
Issuer and the relevant Dealer(s) may agree, as sah dbe
applicable Final Terms.

Payments of interest, whether at maturity or othervinsegspect
of Dual Currency Interest Covered Bonds will be mauetich
currencies, and based on such rates of exchange, ssuke and
the relevant Dealer(s) may agree as set out in tHecaple Final
Terms.

Zero Coupon Covered Bonds, bearing no interest, maffered
and sold at a discount to their nominal amount, as spedif the
applicable Final Terms.

Covered Bonds may be issued with a predefined, presldted
amortisation schedule where, in addition to interdss, lssuer
will pay, on each relevant Interest Payment Dateprign of
principal up to the relevant Maturity Date (as set o the
applicable Final Terms) in instalments.

Covered Bonds may be issued on a partly-paid basis ichwh
case interest will accrue on the paid-up amount of Smbered
Bonds or on such other basis as may be agreed betwelssube
and the relevant Dealer(s) and set out in the apfgkic&inal
Terms.

All payments in relation to Covered Bonds will be madthout
tax deduction or withholding except where requiogdaw. If any
tax deduction is made, the Issuer shall be requiregayp
additional amounts in respect of the amounts so dedumted
withheld, subject to a number of exceptions, includieguctions
on account of Italian substitute tax pursuant to De2R9.

Under the Guarantee, the Guarantor will not beldiab pay any
such additional amounts to any Bondholders in respechef
amount of such withholding or deduction.

For further details, see Condition IRakatior).
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Cross default
provisions

Issue Ratings

Governing Law

Each Series or Tranche of Covered Bonds will crosslate as
against each other Series or Tranches, but will noératse
contain a cross default provision. Accordingly, neitéwe event of
default under any other indebtedness of the Issudugiimg other
debt securities of the Issuer) nor any accelerationsuth
indebtedness will itself give rise to an Issuer EvenDefault
(except where such events constitute an Insolvency tEwen
respect of the Issuer).

In addition, an Issuer Event of Default will not amttically give
rise to a Guarantor Event of Default, provided hosvethat,
where a Guarantor Event of Default occurs and #yar&sentative
of the Bondholders serves a Guarantor Default Notm@nithe
Guarantor, such Guarantor Default Notice will acagke each
Series or Tranche of outstanding Covered Bonds issuset time
Programme.

For further details, see Condition 18egregation Event and
Events of Defaujt

Each Series or Tranche of Covered Bonds may or mayp@ot
assigned a rating by one or more rating agencies. §adbs or
Tranche of Covered Bonds, if rated, is expected tadseggned a
rating on the relevant Issue Date unless otherwisedsiat¢he
applicable Final Terms oA" by DBRS.

The issuance of any Series or Tranche of Covered Bonds
(including any unrated Covered Bonds) shall be suligegrior
notice to the Rating Agency.

The Covered Bonds, the related Programme Documentsmgnd a
non-contractual obligations arising out thereof il governed
by Italian law, except for any Swap Agreement arel Bleed of
Charge (if any) which will be governed by Englislwl

4. BREACH OF THE TESTS, SEGREGATION EVENTS, ISSUER EVENTS OF
DEFAULT AND GUARANTOR EVENTS OF DEFAULT

Breach of Mandatory
Tests and/or Asset
Coverage Test

135928-5-2513-v5.1

If any Test Performance Report specifies the breaemyfof the
Mandatory Tests and/or the Asset Coverage Test, thémnwine
Test Grace Period, the Main Seller (and/or, if any Additional
Seller) will either (i) sell additional Eligible Astseand/or Top-Up
Assets to the Guarantor for an amount sufficient tonaltbe
relevant Test(s) to be met on the Test Calculatiore Exdling at

the end of the Test Grace Period, in accordance tivehiMaster
Assets Purchase Agreement and the Cover Pool Management
Agreement, to be financed through the proceeds owhI®ans to

be granted by the Main Seller (and/or any Additic8eller, if
any), or (ii) substitute any relevant assets in respeathech the
right of repurchase can be exercised under the terthe dflaster
Assets Purchase Agreement with new Eligible Assets, for an
amount sufficient to allow the relevant Test(s) to be orethe
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Test Calculation Date falling at the end of the Testce Period.

If, within the Test Grace Period, the breach ofrdlevant Test(s)
is not remedied in accordance with the terms of theeCé&wol

Management Agreement, the Representative of the Bdaheliso
will deliver a Breach of Tests Notice and a Segregafivent will

occur.

If, after the delivery of a Breach of Tests Notides breach of the
relevant Test(s) is not remedied within the Test Remeio®,
an Issuer Event of Default will occur and the Repridaemr of
the Bondholders will deliver an Issuer Default Notiog¢he Issuer
and the Guarantor.

If, after the delivery of a Breach of Tests Noticat prior to the
delivery of an Issuer Default Notice, the relevanst® is/are
newly met at the end of the Test Remedy Period acuptd the
information included in the relevant Test Performaifteport
(unless any other Segregation Event has occurred and i
outstanding and without prejudice to the obligatioh the
Representative of the Bondholders to deliver a subsédreach
of Tests Notice at any time thereafter to the exteritirther
Segregation Event occurs), the Representative dddneholders
will deliver to the Issuer and the Guarantor a Brezfchests Cure
Notice, informing such parties that the Breach of Té#isice
then outstanding has been revoked.

Breach of Amortisation If, after the delivery of an Issuer Default Noticedyded that,

Test should such Issuer Default Notice consists of an Ariidl&vent,
an Article 74 Event Cure Notice has not been sengetjeach of
the Amortisation Test occurs, a Guarantor Event of efaill
occur and the Representative of the Bondholders deliver a
Guarantor Default Notice (unless the Representatifethe
Bondholders, having exercised its discretion, resolvesraise
or a Programme Resolution of the Bondholders is passed
resolving otherwise)provided that the Amortisation Test shall
not apply and, accordingly, no Guarantor Event efablt will
occur, if the Extended Maturity Date equal to thengt Due for
Payment Date is applied to the Covered Bonds.

Upon receipt of an Issuer Default Notice or a GuanaBefault
Notice the Guarantor may, if so directed by a Programme
Resolution of the Bondholders and with the priorsemt of the
Representative of the Bondholders, dispose of the Asustsled

in the Cover Pool.

The Tests For an overview of the Tests, see paragraphsntiatory Tests
"Asset Coverage Téstand 'Amortisation Test of section
"Structure Overvietvabove.

For a detailed description of the Tests, see paradibgéts of
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15% Limit

Segregation Events

Issuer Events of
Default
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section Credit Structuré below.

The aggregate amount of Top-Up Assets included in tneiC
Pool may not be in excess of 15% of the aggregateanudlisig
principal amount of the Cover Pool, other than ascmtise
permitted by law or applicable regulation (tH&% Limit ™).

In case of the occurrence of a breach of any ofMlaadatory
Tests and/or the Asset Coverage Test on the relevanteQua
Test Calculation Date, which in either case has rehlremedied
within the applicable Test Grace Period, the Reprtasige of the
Bondholders will serve a Breach of Tests Notice oridkeer and
the Guarantor.

Upon delivery of a Breach of Tests Notice, a Segregdtvent

will occur and:

(@ no further Series or Tranche of Covered Bonds may be
issued by the Issuer;

(b) there shall be no further payments to the Subordinate
Lender under any relevant Term Loan;

(c) the purchase price for any Eligible Assets or Top-Up #sse
to be acquired by the Guarantor shall be paid osiygithe
proceeds of a Term Loan;

(d) the Main Servicer (and any Additional Servicerariy) will
be prevented from carrying out renegotiations oflLtbans
pursuant to the Master Servicing Agreement; and

(e) payments due under the Covered Bonds will continuzeto

made by the Issuer until an Issuer Default Notice has bee
delivered.

For further details, see sectioDéscription of the Programme
Documents - Cover Pool Management Agreetnent

An Issuer Event of Default will occur if;

(i)

(ii)

Non-paymentthe Issuer fails to pay any amount of interest
and/or principal due and payable on any Series anclre

of Covered Bonds and such breach is not remedied within
15 Business Days, in case of amounts of interest, or 20
Business Days, in case of amounts of principal, as the case
may be;

Breach of other obligations material breach by the Issuer
of any obligation under the Programme Documents occurs
(other than payment obligations referred to in iteniNion-
payment) above) and such breach is not remedied vathin
days after the Representative of the Bondholdergivas
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written notice thereof to the Issuer; or

(i) Insolvency an Insolvency Event occurs in respect of the
Issuer; or

(iv) Article 74 Eventa resolution pursuant to Article 74 of the
Consolidated Banking Act is issued in respect of the Issue
or

(v) Breach of Testdollowing the delivery of a Breach of Tests
Notice, any of the Mandatory Tests or the Asset Cowerag
Test is not met at the end of the Test Remedy Pendess!
a Programme Resolution of the Bondholders is passed
resolving to extend the Test Remedy Period.

If any of the events set out in points from (i) to &jove (each,
an 'Issuer Event of Default) occurs and is continuing, then the
Representative of the Bondholders shall, or, in thee aaf the
event under item (ii)Rreach of other obligationsabove shall, if
so directed by a Programme Resolution, serve an IssuaulDef
Notice on the Issuer and the Guarantor demanding @atyomder
the Guarantee, and specifying, in case of the IssuentEof
Default referred to under item (ivikticle 74 Event above, that
the Issuer Event of Default may be temporary.

Upon the service of an Issuer Default Notice:

(&) Application of the Segregation Event provisiorthe
provisions governing the Segregation Event from items (
to (d) shall apply; and

(b) Guarantee (i) interest and principal falling due on the
Covered Bonds will be payable by the Guarantor eatithe
and in the manner provided under the Terms and Gonslit
and the Final Terms of the relevant Series or Tramdhe
Covered Bonds, subject to and in accordance withetines
of the Guarantee and the relevant Priority of Paym@)
the Guarantor (or the Representative of the Bondinsld
pursuant to the Intercreditor Agreement) shall betledtio
request from the Issuer an amount up to the Guaranteed
Amounts and any sum so received or recovered from the
Issuer will be used to make payments in accordance with
the Guarantee; and

(c) Disposal of Assetgshe Guarantor may, if so directed by a
Programme Resolution of the Bondholders and with the
prior consent of the Representative of the Bondhe)|dsll
or otherwise liquidate the Eligible Assets and Top-Up
Assets included in the Cover Pool in accordance vhi¢h t
provisions of the Cover Pool Management Agreement,

provided that, in case of the Issuer Event of Default determined
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Guarantor Event of
Default

135928-5-2513-v5.1

by a resolution issued in respect of the Issuer pursoaattitle
74 of the Consolidated Banking Act (referred to unitem (iv)
(Article 74 Event above) (the Article 74 Event'), the effects
listed in items (a) Application of the Segregation Event
provisiong, (b) (Guarante¢ and (c) Disposal of Asselsabove
will only apply for as long as the suspension of paysent
pursuant to Article 74 of the Consolidated Banking Wil be in
force and effect (the Suspension Periot). Accordingly (A)
during the Suspension Period, the Guarantor, shattsEonsible
for the payments of the amounts due and payable uthder
Covered Bonds, in accordance with Decree 310; anda(Bhe
end of the Suspension Period, the Issuer shall be eegponsible
for meeting the payment obligations under the CovBwattis.

Please also see Condition 13ss(er Events of Defalilt

Following the delivery of an Issuer Default NoticeGaarantor
Event of Default will occur if:

(i)  Non-paymentthe Guarantor fails to pay any Guaranteed
Amount under the Guarantee and such breach is not
remedied within the next following 10 Business Days, in
case of amounts of interests, or 15 Business Days, in tase o
amounts of principal, as the case may be; or

(i)  Insolvency an Insolvency Event occurs in respect of the
Guarantor; or

(i) Breach of other obligationsa material breach of any
obligation under the Programme Documents by the
Guarantor occurs (other than payment obligationsrexfe
to in item (i) (Non-paymentabove) which is not remedied
within 30 days after the Representative of the Botuhe
has given written notice thereof to the Guarantor; o

(iv)  Breach of the Amortisation Testhie Amortisation Tests
is breached on any Quarterly Test Calculation Date,
provided that the Amortisation Test shall not apply and
no Guarantor Event of Default will occur, if thetErded
Maturity Date equal to the Long Due for Payment Date
applied to the Covered Bonds.

If any of the events set out in points from (i) to @pjove (each, a
"Guarantor Event of Default") occurs and is continuing then the
Representative of the Bondholders shall serve a Guaretault
Notice, unless the Representative of the Bondholdeasing
exercised its discretion, resolves otherwise or a Programme
Resolution of the Bondholders is passed resolving otkerw

Upon the delivery of a Guarantor Default Notice:

(i)  Acceleration of Covered Bondthe Covered Bonds shall
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become immediately due and payable at their Early
Termination Amount together, if appropriate, with any
accrued interest and will rargari passuamong themselves

in accordance with the Post-Enforcement Priority of
Payments;

(i)  Guarantee subject to and in accordance with the terms of
the Guarantee, the Representative of the Bondholders,
behalf of the Bondholders, shall have a claim agaimst t
Guarantor for an amount equal to the Early Terminatio
Amount, together with accrued interest and any other
amount due under the Covered Bonds (other than addliti
amounts payable as gross-up) in accordance with teie Po
Enforcement Priority of Payments;

(i) Disposal of Assetghe Guarantor may, if so directed by a
Programme Resolution of the Bondholders and with the
prior consent of the Representative of the Bondhe)|dsll
or otherwise liquidate, the Assets included in the €ove
Pool in accordance with the provisions of the Cadveol
Management Agreement; and

(iv) Enforcementthe Representative of the Bondholders may, at
its discretion and without further notice, take swtbps
and/or institute such proceedings against the Issuéneor
Guarantor (as the case may be) as it may think &nforce
such payments, but it shall not be bound to take anly suc
proceedings or steps unless requested or authorised by a
resolution of the Bondholders.

Please also see Condition 13Gug@rantor Events of Defaglt

S. THE GUARANTOR AND THE GUARANTEE

Guarantee

135928-5-2513-v5.1

Payments of Guaranteed Amounts in respect of the Covered
Bonds when Due for Payment will be unconditionallydan
irrevocably guaranteed by the Guarantor. The otiiga of the
Guarantor to make payments in respect of such Guadhnte
Amounts when Due for Payment are subject to the conditihat

an Issuer Event of Default has occurred, and an Issetaud
Notice has been served on the Issuer and on the Gaorgran
provided that, to the extent the Issuer Event of Glefaonsists of

an Article 74 Event, no Article 74 Event Cure Netibas been
delivered.

The obligations of the Guarantor will accelerateeoadGuarantor
Default Notice has been delivered to the Guaranine
obligations of the Guarantor under the Guarantestitate direct,
unconditional and unsubordinated obligations colédiged by the
Cover Pool and recourse against the Guarantor iselihtd such
assets.
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For further details, see Déscription of the Programme
Documents - Guarantee

Cover Pool The Guarantee will be:

(@) collateralised by the Cover Pool, constituted by ti¢
Portfolio comprised of (a) Receivables and (b) Asset
Backed Securities, assigned form time to time to the
Guarantor by the Main Seller (and/or each Additiona
Seller, if any) in accordance with the terms of thashér
Assets Purchase Agreement, and (c) any other Eligible
Assets and Top-Up Assets held by the Guarantor with
respect to the Covered Bonds (including any proceeds
thereof which will,inter alia, comprise the funds generated
by the Portfolio, the other Eligible Assets and the-Up
Assets including, without limitation, funds generatgdte
sale of assets from the Cover Pool and funds paid in the
context of a liquidation of the Issuer), and

(b) limited to the Segregated Assets, consisting of (i) tee€
Pool, (ii)) any amounts paid by the relevant Debtoid/@n
the Swap Providers and (iii) any amount paid to the
Guarantor from any other party to the Programme
Documents.

For further details, sed¥scription of the Cover Pdol

Limited recourse The obligations of the Guarantor to the Bondholderd, an
general, to the Main Seller (and/or any Additiosdller(s), if
any) and other creditors will be limited recourse gdtiions of the
Guarantor. The Bondholders, the Seller (and /or Aadgitional
Seller(s), if any) and such other creditors will havdaim against
the Guarantor only within the limits of the Guaranforailable
Funds and subject to the relevant Priorities of Paysném each
case subject to, and as provided for in, the Guarasmtelethe
other Programme Documents.

Term Loans Under the terms of the relevant Subordinated Loaredément,
the Main Seller and each Additional Seller (if any) their
capacity, respectively, as Main Subordinated Lended a
Additional Subordinated Lender(s), will from time imé grant
to the Guarantor Term Loans in the form of (i) a Paogne
Term Loan, or (ii) a Floating Interest Term Loan, iaJ & Fixed
Interest Term Loan.

Each Programme Term Loan will be granted for the e puf,
inter alia, (a) funding the purchase price of the Eligible Asse
included in the Initial Portfolio; (b) funding, imvhole (upon
delivery by the Test Calculation Agent of a Test &enlance
Report showing the breach of any of the Tests) opart, the
purchase price of the Eligible Assets and Top-Up Assetseto
transferred to the Guarantor pursuant to the Master t#\sse
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Excess Assets and
support for further
issues

Segregation of
Guarantor's rights and
collateral

135928-5-2513-v5.1

Purchase Agreement and the Cover Pool Managementmignee
in order to remedy the breach of any of the Tes)sfugading (in
whole or in part) the purchase price of the EligiBkesets to be
transferred to the Guarantor pursuant to the Master t#\sse
Purchase Agreement and the Cover Pool Managementmignee
in order to comply with the 15% Limit with respectthe Top-Up
Assets, and/or (d) funding (in whole or in part) theghase price
of any Eligible Assets and Top-Up Assets transferred & th
Guarantor pursuant to the Master Assets Purchase Agreémnen
over-collateralisation purposes.

Each Floating Interest Term Loan or Fixed InteresiTé&oan
will be granted for the purpose after alia, funding (in whole or
in part) (a) the purchase price of the Eligible Assatluded in
any New Portfolios to be transferred to the Guarantor
connection with the issue of a Corresponding Seridsanche of
Covered Bonds to be issued under the Programme, dil/tre
repayment (in whole or in part) of any Term Loan prasly
granted.

Amounts owed to each Subordinated Lender by the @Gtaara
under the Subordinated Loan Agreements will be subaied to
amounts owed by the Guarantor under the Covered Bond
Guarantee.

For further details, see Déscription of the Programme
Documents - Subordinated Loan Agreerhent

Any Eligible Assets and Top-Up Assets forming part of Glower
support for further issues Pool which are in exceshetalue of
the Eligible Assets and Top-Up Assets required to satisfy t
Tests may be (i) purchased by the Seller in accordaitbethe
provisions of the Cover Pool Management Agreement aed t
Master Assets Purchase Agreement or (ii) retainedanCibver
Pool, also to be applied to support the issue of nemesSer
Tranche of Covered Bonds or ensure compliance withrasts,
provided that in each case any such disposal or retestiall
occur in accordance with any relevant law, regaofatior
interpretation of any authority (including, for tleoidance of
doubts, the Bank of ltaly or the Minister of Econorapd
Finance) which may be enacted with respect to Law, 1138
Bank of Italy Regulation and the Decree 310 anddrsposal
under item (i) above may occur if it would cause ahthe Tests
to be breached.

For further details, see Déscription of the Programme
Documents - The Cover Pool Management Agreément

The Covered Bonds benefit from the provisions of aticbis of
Law 130, pursuant to which the Cover Pool is segregate
operation of law from the Guarantor's other assets.
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In accordance with article Bis of Law 130, prior to and
following an Issuer Event of Default causing the Gota to be
enforced, proceeds of the Cover Pool paid to ther&sar will

be exclusively available for the purpose of satisfyitige

obligations owed to (i) the Swap Providers under 8wap

Agreement, (ii) any other creditors exclusively in Satition of
the transaction costs of the Programme, and (iii) umbinety of

an Issuer Default Notice, the Bondholders.

The Cover Pool may not be seized or attached in amg by
creditors of the Guarantor other than the entitieermed to above,
until full discharge by the Guarantor of its paymehtigations
under the Guarantee or cancellation thereof.

Cross-collateralisation All Eligible Assets and Top-Up Assets transferred from the
Seller(s) to the Guarantor, from time to time, or othsee
acquired by the Guarantor and the proceeds theseuf, any
funds generated by the sale of Assets included in tverCPool
form the collateral supporting the Guarantee in rdspécall
Series or Tranche of Covered Bonds.

Claims under Covered The Representative of the Bondholders, for and omlbel the

Bonds Bondholders, may submit a claim to the Guarantor ankienaa
demand under the Guarantee in case of an Issuer Bveefault
or Guarantor Event of Default.

Disposal of the Assets After the service of an Issuer Default Notice on@warantor, but

included in the prior to the service of a Guarantor Default Notites Guarantol
Covered Pool following or the Portfolio Manager may, if so directed by adgPamme
the delivery of an Resolution of the Bondholders and with the priorsemt of the
Issuer Default Notice  Representative of the Bondholders, sell the EligibseAs and
(but prior to the Top-Up Assets in the Cover Pool in accordance with Glover
service of a Guarantor Pool Management Agreement, subject to the right cfeprption
Default Notice) in favour of the Issuer, as Main Seller, or any Aidaial Seller(s),

if any (as the case may be), in respect of the Elighsieets and
Top-Up Assets transferred by each of them. The proceeds f
any such sale will be credited to the Main ProgrammeoAut
and applied as set out in the applicable PriorityPalyments,
provided that in case of an Issuer Default Notice $yiag that
the relevant Issuer Event of Default consists of anclerti’4
Event, such provisions will only apply for as long dw t
Representative of the Bondholders will have delivexedArticle
74 Event Cure Notice to the Issuer, the GuarantortbadAsset
Monitor, informing such parties that the Article 74eBv has been
cured.

The Eligible Assets and Top-Up Assets to be sold wikddected
from the Cover Pool on a random basis by the Maini&aron
behalf of the Guarantor (any such Eligible Assets aod-Up
Assets, the Selected Assety on the condition that the
Amortisation Test (if applicable) is complied with pritwr and
after the sale of such Selected Assets,ibbeing understood
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that the Amortisation Test will not apply if an Extendecturity
Date equal to the Long Due for Payment Date is agpbethe
Covered Bonds.

Disposal of the Assets After the service of a Guarantor Default Notice tBaarantor
included in the Cover may, if so directed by a Programme Resolution of the

Pool following the Bondholders and with the prior consent of the Reprtasge of
delivery of a the Bondholders, sell Eligible Assets and Top-Up Assetaded
Guarantor Default in the Cover Pool in accordance with the proceddessribed in
Notice the Cover Pool Management Agreement, subject to tie of

pre-emption in favour of the Issuer, as Main Seller,aay

Additional Seller(s), if any (as the case may be), ioex) that the
Guarantor will instruct the Portfolio Manager to adlereasonable
endeavours to procure that such sale is carried outiieklygas

reasonably practicable taking into account the mackatitions

at that time.

For further details, see Condition 13.Guarantor Events of
Defaul).

6. SALE AND DISTRIBUTION

Purchase of Covered  The Issuer or any such subsidiary may at any time psechny
Bonds by the Issuer Covered Bonds in the open market or otherwise anaygprce.

Certain restrictions Each Series or Tranche of Covered Bonds issued will be
denominated in a currency in respect of which pderclaws,
guidelines, regulations, restrictions or reporting nesguents may
apply and will only be issued in circumstances whiamgly with
such laws, guidelines, regulations, restrictions or teppr
requirements from time to time.
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RISK FACTORS

This section describes the principal risk factors associatéd avi investment in the Covered
Bonds. Prospective purchasers of Covered Bonds should consatefully all the
information contained in this document, including tumsiderations set out below, before
making any investment decision. This section of the Potisp is split into two main sections
— General Investment Considerations and Investment Coasaes relating to the Issuer
and the Guarantor.

General Investment Considerations

Issuer liable to make payments when due on the CovereadBo

The Issuer is liable to make payments when due on t¢ver€d Bonds. The obligations of
the Issuer under the Covered Bonds are direct, unskaurneonditional and unsubordinated
obligations, rankingpari passuwithout any preference amongst themselves and equily w
its other direct, unsecured, unconditional and unslibated obligations.

The Guarantor has no obligation to pay the Guardntdmounts payable under the
Guarantee until the occurrence of an Issuer EvenDafult and the service by the
Representative of the Bondholders on the Issuer antieoGuarantor of an Issuer Default
Notice. The occurrence of an Issuer Event of Defdaéis not automatically give rise to a
Guarantor Event of Default. However, failure by thearantor to pay amounts due under the
Guarantee would constitute a Guarantor Event of Wefahich would entitle the
Representative of the Bondholders to acceleratelihgations under the Covered Bonds (if
they have not already become due and payable) adhiigations of the Guarantor under
the Guarantee. Although certain of the Assets includetie Cover Pool are originated by
the Issuer, they are transferred to the Guarantar tone sale basis and an insolvency of the
Issuer would not automatically result in the insolveatthe Guarantor.

Obligations under the Covered Bonds

The Covered Bonds will not represent an obligatiorb@rthe responsibility of any of the
Dealer, the Representative of the Bondholders oradhgr party to the Programme, their
officers, members, directors, employees, security holdernsocorporators, other than the
Issuer and, after the service by the RepresentativikeoBondholders of an Issuer Default
Notice, the Guarantor. The Issuer and the Guarantbbevliable solely in their corporate
capacity (and, in respect of the Guarantor, withalimits of the Segregated Assets) for their
obligations in respect of the Covered Bonds and sbtgations will not be the obligations
of their respective officers, members, directors, empkysecurity holders or incorporators.

Bondholders are bound by Extraordinary Resolutions and Pragwrae Resolution

A meeting of Bondholders may be called to consider msatténich affect the rights and
interests of Bondholders. These include (but are notitdd to): instructing the
Representative of the Bondholders to take enforcemeidan against the Issuer and/or the
Guarantor; waiving an Issuer Event of Default or a@uator Event of Default; cancelling,
reducing or otherwise varying interest payments oayeyent of principal or rescheduling
payment dates; extending the Test Remedy Periodjnalténe priority of payments of
interest and principal on the Covered Bonds andahgr amendments to the Programme
Documents. Certain resolutions are required to be passBdogramme Resolutions, passed
at a single Meeting of all holders of Covered Bondgardless of Series. A Programme
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Resolution will bind all Bondholders, irrespectivewiether they attended the Meeting or
voted in favour of the Programme Resolution. Followarg Issuer Event of Default or a

Guarantor Event of Default, only a Programme Resalutiay direct the Guarantor, with the

prior consent of the Representative of the Bondhs]der sell or otherwise dispose of the
Assets included in the Cover Pool in accordance mghprocedures described in the Cover
Pool Management Agreement.

No Resolution, other than a Programme Resolution, pdasséige holders of one Series of
Covered Bonds will be effective in respect of anotBeries unless it is sanctioned by an
Ordinary Resolution or an Extraordinary Resolutionttee case may require, of the holders
of that other Series. Any Resolution passed at a Mgefithe holders of the Covered Bonds
of a Series shall bind all other holders of that Seireespective of whether they attended the
Meeting and whether they voted in favour of theevaht Resolution. In addition, the
Representative of the Bondholders may agree to the ficaitin of the Programme
Documents without consulting the Bondholders to coéreeananifest error or an error
established as such to the satisfaction of the Repreasertaithe Bondholders or where such
modification (i) is of a formal, minor, administrative tchnical nature or to comply with
mandatory provisions of law or (ii) in the sole opiniof the Representative of the
Bondholders is expedient to make, is not or will netaterially prejudicial to Bondholders
of any Series or Tranche.

It shall also be noted that after the delivery oflssuer Default Notice, the protection and
exercise of the Bondholders' rights against the Issilebe exercised by the Guarantor (or
the Representative of the Bondholders on its behadMe rights and powers of the
Bondholders may only be exercised in accordance WwérRules of the Organisation of the
Bondholders. In addition, after the delivery of aa@ntor Default Notice, the protection and
exercise of the Bondholders' rights against the Guaraahd the security under the
Guarantee is one of the duties of the RepresentafithkeoBondholders. The Terms and
Conditions limit the ability of each individual Bohndlder to commence proceedings against
the Guarantor by conferring on the Meeting of tlhen@holders the power to determine in
accordance with the Rules of Organisation of the Botugrs, whether any Bondholder may
commence any such individual actions.

Representative of the Bondholders' powers may affect ititerests of the holders of the
Covered Bonds

In the exercise of its powers, trusts, authorities asdretions the Representative of the
Bondholders shall only have regard to the interesteeholders of the Covered Bonds and
the Other Guarantor Creditors but if, in the opinadrthe Representative of the Bondholders,
there is a conflict between these interests the Repadisenof the Bondholders shall have
regard solely to the interests of the Bondholders.him @xercise of its powers, trusts,
authorities and discretions, the Representative oBtreholders may not act on behalf of
the Issuer.

If, in connection with the exercise of its powers,sts) authorities or discretions, the

Representative of the Bondholders is of the opinia@t the interests of the holders of the
Covered Bonds of any one or more Series or Trancldovioee materially prejudiced thereby,

the Representative of the Bondholders shall not eseersuch power, trust, authority or

discretion without the approval of such holders of thovered Bonds by Extraordinary

Resolution or by a direction in writing of such haklef the Covered Bonds of at least 75 per
cent. of the Principal Amount Outstanding of Coveimhds of the relevant Series or

Tranche then outstanding.
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Extendible obligations under the Guarantee

Following the failure by the Issuer to pay the FiRddemption Amount of a Series or
Tranche of Covered Bonds on their Maturity Date idpdyment of the Guaranteed Amounts
corresponding to the Final Redemption Amount in respécuch Series or Tranche of
Covered Bonds are not paid in full by the Guarantor or before the Extension
Determination Date, then payment of such Guaranteemultits shall be automatically
deferred. This will occur if the Final Terms for aenent Series and Tranche of Covered
Bonds provides that such Covered Bonds are subject éxtanded final maturity date (the
"Extended Maturity Date") on which the payment of all or (as applicableit jmd the Final
Redemption Amount payable on the Maturity Date wélldeferred in the event that the Final
Redemption Amount is not paid in full on the Extendimiermination Date.

To the extent that the Guarantor has received anri&=fault Notice in sufficient time and
has sufficient moneys available to pay in part the &uaed Amounts corresponding to the
relevant Final Redemption Amount in respect of thevaht Series or Tranche of Covered
Bonds, the Guarantor shall make partial payment ofdlevant Final Redemption Amount
in accordance with the Guarantee Priority of Paysemd as described in Condition 10
(Redemption and Purchgséf the Final Terms for a relevant Series or Tranoh Covered
Bonds provides that such Covered Bonds are subject #ex@mded Final Maturity Date,
payment of all unpaid amounts shall be deferred autoatigtuntil the applicable Extended
Maturity Date specified in the Final Ternppvided that any amount representing the Final
Redemption Amount due and remaining unpaid on thenSiie Determination Date shall be
paid by the Guarantor on any Interest Payment Daeedfter, up to (and including) the
relevant Extended Maturity Date, in accordance withapplicable Priority of Payments and
within the limits of the Guarantor Available Fundsterest will continue to accrue and be
payable on the unpaid amount in accordance with iilondlO (Redemption and Purchgse
and the Guarantor will pay Guaranteed Amounts, coristif interest due on each Guarantor
Payment Date and on the Extended Maturity Datehdsd circumstances, except where the
Guarantor has failed to apply money in accordanclke thi#é Guarantee Priority of Payments,
failure by the Guarantor to make payment in respetiefinal Redemption Amount on the
Maturity Date (subject to any applicable grace pbrigor such later date within the
applicable grace period) shall not constitute a GuaraEvent of Default. However, failure
by the Guarantor to pay the Guaranteed Amounts camespg to the Final Redemption
Amount on or the balance thereof or prior to theeBged Maturity Date and/or Guaranteed
Amounts constituting interest on any Guarantor PayrDaie will (subject to any applicable
grace periods) be a Guarantor Event of Default.

Limited secondary market

There is, at present, a secondary market for the €dv@onds but it is neither active nor
liquid, and there can be no assurance that an aotiMeuid secondary market for the
Covered Bonds will develop. The Covered Bonds hatebaen, and will not be, offered to
any persons or entities in the United States of Amenicagistered under any securities laws
and are subject to certain restrictions on the resaleother transfer thereof. If an active or
liquid secondary market develops, it may not contiiouehe life of the Covered Bonds or it
may not provide Bondholders with liquidity of investrhevith the result that a Bondholder
may not be able to find a buyer to buy its CovereddBareadily or at prices that will enable
the Bondholder to realise a desired yield. If, thamee a market does develop, it may not be
very liquid and investors may not be able to selirt@®vered Bonds easily or at prices that
will provide them with a yield comparable to similavéstments that have a developed
secondary market. This is particularly the case fandsothat are especially sensitive to
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interest rate, currency or market risks, are designedgdecific investment objectives or
strategies or have been structured to meet the investegarirements of limited categories
of investors. These types of bonds generally would zawgore limited secondary market
and more price volatility than conventional debt siies. llliquidity may have a severely
adverse effect on the market value of the Coveredi&on

Risks related to the European sovereign debt crisis and pwditical uncertainties
regarding the Eurozone. The escalation of the sovereigrbtdef certain European
countries could lead to instability of the Euro and tl®irozone

Since the final quarter of 2007, disruption in thiwbgl credit markets has created
increasingly difficult conditions in the financial nkats. The global financial system has yet
to overcome these disruptions and difficult conditidiisancial market conditions remain
challenging and in certain respects, such as in raldtiosovereign credit risk and fiscal
deficits in European countries, have deterioratethénrecent years. Due to these concerns,
the financial markets and the global financial systemeneral were impacted by significant
turmoil and uncertainty resulting in wide and volttredit spreads on the sovereign debt of
many European Union countries, a fall in liquiditydamconsequent increase in funding costs
as well as increased instability in the bond and gguiarkets. In response to the crisis,
assistance packages were granted to Greece, Irelaibandal as well as to Spanish banks,
European Union/International Monetary Fund stabitgilities were created and plans were
announced to increase the size of such resources. Msaswere also announced to
recapitalize certain European banks, encourageegrkmatg term fiscal responsibility on the
part of the individual Member States and bolster mas&atidence in the Euro as well as the
ability of Member States to service their sovereignt.dBlespite these and other plans to
implement various other measures designed to alleviate t@ncerns, uncertainty over the
outcome of the European Union governments’ financippett programs and more general
concern about sovereign finances intensified durirgfittst half of 2012 and still persist.
However, certain of such proposed steps are subjeictaicaljreement and ratification by the
relevant European Union Member States and thus thesmgpitation of such steps in their
currently contemplated form remains uncertain. Evesuh measures are implemented,
there is no guarantee that they will ultimately aimélfy resolve uncertainties regarding the
ability of Eurozone states to continue to servicér thavereign debt obligations.

There can be no assurance that the market disruptiarope will not worsen, nor can there
be any assurance that current or future assistance gesckell be available or, even if
provided, will be sufficient to stabilize the affedteountries and markets and secure the
position of the Euro.

The continuing difficulties and slowdown in the econg the substantial bailouts of

financial and other institutions by governments as waslimeasures designed to reignite
economic growth have led to significant increaseshm debt of several countries. As a
consequence, various countries of the Eurozone (imguthly) have had their credit ratings

downgraded in recent months by the main rating agemiee to the escalation of their
sovereign debt levels, political uncertainty regagdiaform prospects of the Eurozone and
concern over the Eurozone’s increasingly weak maora@uic prospects.]

Flip provisions in contractual priorities of payments

Should any swap counterparty have its registeredeoffidJnited Kingdom or United States
of America, it is to be considered that the validifycontractual priorities of payments such
as those contemplated in this transaction has beenrmapadlen the English and U.S. courts.
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The hearings have arisen due to the insolvency of wesgtcreditor (in that case a hedging
counterparty) and have considered whether such pdymeorities breach the "anti-
deprivation” principle under English and U.S. inssley law. This principle prevents a party
from agreeing to a provision that deprives its creditd an asset upon its insolvency. It was
argued that where a secured creditor subordinatdt tiisbondholders in the event of its
insolvency, that secured creditor effectively degsiite own creditors. The Supreme Court of
the United Kingdom in Belmont Park Investments PTY LichigRespondent) v BNY
Corporate Trustee Services Limited and Lehman BrotBpexial Financing Inc. [2011] UK
SC 38 unanimously upheld the decision of the CouApyeal in dismissing this argument
and upholding the validity of similar priorities of ypaent, stating that, provided that such
provisions form part of a commercial transaction enténealin good faith which does not
have as its predominant purpose, or one of its main pespihe deprivation of the property
of one of the parties on bankruptcy, the anti-degion principle was not breached by such
provisions.

In parallel proceedings in New York, Judge Pecklef U.S. Bankruptcy Court for the
Southern District of New York granted Lehman Broth8pecial Finance Inc.'s (BSF")
motion for summary judgement on the basis that the effastthat the provisions infringed
the anti-deprivation principle in a U.S. insolvencjudge Peck acknowledged that this
resulted in the U.S. courts coming to a decision "tliyeat odds with the judgement of the
English Courts". In New York, whilst leave to appealswgranted, the case was settled before
an appeal was heard.

It should be noted that on 8 February 2012, Belmark Pfhvestments PTY Limited and
others commenced proceedings in the U.S. Bankruptcyt @otelation to LBSF seeking an
order recognising and enforcing the English judgmeninoteholder priority. Declaratory
relief that the noteholder priority is valid andttf@e collateral can be distributed accordingly
and without liability to the trustee, is also being gittiu Those proceedings remain pending
and are subject to a request to be transferred tDitect Court. This is an aspect of cross
border insolvency law which remains untested. So wltist priority issue is considered
largely resolved in England and Wales, concerns stiflain that the English and U.S. courts
will diverge in their approach which, in the caseanfunfavourable decision in the U.S. may
adversely affect the Issuer's ability to make paymenth®notes.

There remains the issue whether in respect of the fonegplvency proceedings relating to a
creditor located in a foreign jurisdiction, an Esblicourt will exercise its discretion to

recognise the effects of the foreign insolvency proiegs, whether under the Cross Border
Insolvency Regulations 2006 or any similar common lawagpies. Given the current state

of U.S. law, this is likely to be an area of contidyedicial focus particularly in respect of

multi-jurisdictional insolvencies.

Ratings of the Covered Bonds

The expected ratings of the Covered Bonds will beosétin the relevant Final Terms for
each Series or Tranche of Covered Bonds. Any Ratiggnfy may lower its rating or
withdraw its rating. If any rating assigned to the &@ed Bonds is lowered or withdrawn, the
market value of the Covered Bonds may be reduced. cAirisg credit rating is not a
recommendation to buy, sell or hold securities and magubgect to revision, suspension or
withdrawal at any time.

DBRS is established in the European Union and is regitender the Regulation (EU) No
462/2013 (as amended from time to time, tRA Regulation”). In general, European
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regulated investors may use credit ratings for regylgiarposes only if they are issued by
credit rating agency established in the EuropeaniJaia registered in accordance with EU
CRA Regulation (or is endorsed and published or digidh by subscription by such a credit
rating agency in accordance with the Regulationgast refer to the ESMA webpage
http://www.esma.europa.eu/page/List-registered-andiedHCRAS in order to consult the
updated list of registered credit rating agencies.

Exchange Rate Risk Factor

Changes in interest rates, foreign exchange ratedyequiges and other market factors affect
the Issuer's business. The most significant market riskshvithe Issuer faces are interest
rate, foreign exchange and bond and equity pralesriChanges in interest rate levels, yield
curves and spreads may affect the interest rate margiise® between lending and
borrowing costs. Changes in currency rates affect vli@e of assets and liabilities
denominated in foreign currencies and may affect inctnora foreign exchange dealing.
The performance of financial markets may cause changebe value of the Issuer's
investment and trading portfolios. The Issuer has implesdemsk management methods to
mitigate and control these and other market risks ticlwiine Issuer is exposed. However, it
is difficult to predict with accuracy changes in Bomic or market conditions and to
anticipate the effects that such changes could havkeolssuer's financial performance and
business operations.

Covered Bonds issued under the Programme

Covered Bonds issued under the Programme will eith&rggble with an existing Series of

Covered Bonds (in which case one or more Tranche wéi@d Bonds will form part of such

Series) or have different terms to an existing SerieSayMered Bonds (in which case they
will constitute a new Series).

All Covered Bonds issued from time to time will raplri passuwith each other in all
respects and will share in the guarantee granted @yGilarantor under the Guarantee.
Following the service on the Issuer and on the Guarasftan Issuer Default Notice (but
prior to a Guarantor Event of Default and serviceaoGuarantor Default Notice on the
Guarantor), and provided that, to the extent teads Event of Default consists of an Article
74 Event, no Article 74 Event Cure Notice has beelivered, the Guarantor will use all
monies to pay Guaranteed Amounts in respect of the €dv@onds when the same shall
become Due for Payment subject to paying certain eniglanking obligations of the
Guarantor in the Guarantee Priority of Paymentsulch circumstances, the Issuer will only
be entitled to receive payment from the Guarantontdrest, Premium and repayment of
principal under the Term Loans granted, from time maeti pursuant to the Subordinated
Loan Agreement, after all amounts due under the Gtesran respect of the Covered Bonds
have been paid in full or have otherwise been pewlifbr. Following the occurrence of a
Guarantor Event of Default and service of a GuaraD&fault Notice on the Guarantor, the
Covered Bonds will become immediately due and repayaideBondholders will then have
a claim against the Guarantor under the Guarantearfoamount equal to the Principal
Amount Outstanding plus any interest accrued in respieetich Covered Bond, together
with accrued interest and any other amounts due utiderCovered Bonds, and any
Guarantor Available Funds will be distributed accogdio the Post-Enforcement Priority of
Payments.

In order to ensure that any further issue of CovereddB under the Programme does not
adversely affect existing holders of the Covered Botius,Issuer must always ensure that
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the relevant Tests are satisfied on each Quarterly Galsulation Date and on each Test
Calculation Date thereafter if on the immediatelycping Quarterly Test Calculation Date
the relevant Test was breached (when required byPtlogramme Documents) for the
purpose of ensuring that the Guarantor can meet iigadioins under the Guarantee.

Controls over the transaction

The Bank of Italy Regulations require that certaonteols be performed by the Issuer aimed
at, inter alia, mitigating the risk that any obligation of the Issoeithe Guarantor under the
Covered Bonds is not complied with. Whilst the Issueieliek it has implemented the
appropriate policies and controls in compliance with televant requirements, investors
should note that there is no assurance that such coagkasures that the aforesaid controls
are actually performed and that any failure to prigpenplement the respective policies and
controls could have an adverse effect on the Issueits @Buarantor's ability to perform their
obligations under the Covered Bonds.

Limits to Integration

The integration of the Cover Pool, whether throufjigible Assets or through Top-Up
Assets, shall be carried out in accordance with theadsthand subject to the limits, set out
in the Bank of Italy Regulations. More specificallypder the Bank of Italy Regulations,
integration is allowed exclusively for the purposda)fcomplying with the tests provided for
under the Decree 310; (b) complying with any contralcovercollateralisation requirements
agreed by the parties to the relevant Programme Dodaroerfc) complying with the 15%
Limit of the Top-Up Asset.

Investors should note that Integration is not allowediicumstances other than as set out in
the Bank of Italy Regulations and specified above.

Tax consequences of holding the Covered Bonds - No Gugsfor Taxes

Potential investors should consider the tax consequeridgagesting in the Covered Bonds
and consult their tax adviser about their own taxasibm. Notwithstanding anything to the
contrary in this Prospectus, if withholding of, or detion of any present or future taxes,
duties, assessments or charges of whatever nature is imposedb behalf of Italy, any
authority therein or thereof having power to take tGuarantor will make the required
withholding or deduction of such taxes, duties, assessnoerdharges for the account of the
Bondholders, as the case may be, and shall not beedhkifigpay any additional amounts to
the Bondholders.

Prospectus to be read together with applicable Final imer

This Prospectus, to be read together with applicaiolal Ferms of Covered Bonds, applies
to the different types of Covered Bonds which mayskaed under the Programme. The full
terms and conditions applicable to each Series or ieaotCovered Bonds can be reviewed
by reading the Terms and Conditions as set out inrfulis Prospectus, which constitute the
basis of all Covered Bonds to be offered under thgrBrome, together with the applicable
Final Terms which apply and/or disapply, supplement an@mend the Terms and

Conditions of the Programme in the manner requiredetleat the particular terms and

conditions applicable to the relevant Series or Tmaraf Covered Bonds.

EU Savings Directive
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Under EC Council Directive 2003/48/EC on the teomtof savings income, each Member
State is required to provide to the tax authoritiemnmther Member State details of payments
of interest or other similar income paid by a payiggra (within the meaning of the EU
Savings Directive) within its jurisdiction to, or cetited by such a paying agent for, an
individual resident in that other Member State; hosvefor a transitional period, Austria and
Luxembourg are instead required to apply a withhgldiystem in relation to such payments,
deducting tax at rates rising over time to 35 per.CEBm transitional period is to terminate at
the end of the first full tax year following agreernday certain non EU countries to the
exchange of information relating to such payments.

Also a number of non EU countries, and certain depdroteassociated territories of certain
Member States, have agreed to adopt similar measurhsr(pitovision of information or
transitional withholding) in relation to payments maldg a paying agent within its
jurisdiction to, or collected by such a paying agemtan individual resident in a Member
State. In addition, the Member States have enteréal pmovision of information or
transitional withholding arrangements with certairthafse dependent or associated territories
in relation to payments made by a paying agent in eniddg State to, or collected by such a
paying agent for, an individual resident in onehafse territories.

Implementation in Italy of the EU Savings Directive

Italy has implemented the EU Savings Directive througbislative Decree number 84 of 1
8th April, 2005 (The Decree 84). Under Decree 84, subject to a number of important
conditions being met, Italian qualified paying agesitall report to the Italian tax authorities
details of the relevant payments and personal infoomatn the individual beneficial owner.
Such information is transmitted by the Italian tax authes to the competent foreign tax
authorities of the State of residence of the beradfmwvner.

U.S. Foreign Account Tax Compliance Withholding

The Issuer and other non-U.S. financial institutiomsugh which payments on the Covered
Bonds are made may be required to withhold U.S. tax ratte of 30 per cent. on all, or a
portion of, payments made after 31 December 2016espect of (a) any Covered Bonds
issued or materially modified on or after the date thaix months after the date on which
final regulations that define "foreign passthru paytsieare published and (b) any Covered
Bonds that are treated as equity for U.S. federabnrec tax purposes, whenever issued,
pursuant to the foreign account tax compliance pronssi(FATCA") of the Hiring
Incentives to Restore Employment Act of 2010. This ketding tax may be triggered if (i)
the Issuer is a foreign financial institutiorFF1") (as defined in FATCA) which enters into
an agreement with the U.S. Internal Revenue Se(ViRS") to provide certain information
on its account holders (making the IssueParticipating FFI "), (ii) the payments it makes
are classified as foreign passthru payments" and (i)i)ata investor does not provide
information sufficient for the relevant Participatif§l to determine whether the investor is
subject to withholding under FATCA, (b) an investaed not consent, where necessary, to
have its information disclosed to the IRS, or (c) aRytB or through which payment on such
Covered Bonds is made is not a Participating FFI oeratise exempt from FATCA
withholding. The application of FATCA to interestinzipal or other amounts paid with
respect to the Covered Bonds is not clear. If an amiourgspect of U.S. withholding tax
were to be deducted or withheld from interest, ppalcor other payments on the Covered
Bonds as a result of FATCA, none of the Issuer, anyngaggent or any other person would,
pursuant to the Conditions of the Covered Bonds Qeired to pay additional amounts as a
result of the deduction or withholding of such taxs & result, investors may, if FATCA
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withholding applies to payments on the Covered Boretsive less interest or principal than
expected.

The application of FATCA to Covered Bonds issued otenmly modified on or after the
date that is six months after the date on which fiegulations that define "foreign passthru
payments" are published (the end of the grandfathgpgriod) may be addressed in the
relevant Final Terms or a supplement/supplementary pragpdo this Prospectus, as
applicable.

The United States and Italy are in negotiation topadn intergovernmental agreement to
implement FACTA which may modify the requirements desdriladbove. FATCA is
particularly complex and its application to the Issulee, Covered Bonds and the Covered
Bondholders is uncertain at this time. Each CovereadBolders should consult its own tax
adviser to obtain a more detailed explanation of FAT&hd to learn how this legislation
might affect each Covered Bondholders in its partictil@umstance.

The proposed European financial transactions tax (FTT)

The European Commission recently published a proposah fDirective for a common
financial transaction tax FTT") in Belgium, Germany, Estonia, Greece, Spain, France
Italy, Austria, Portugal, Slovenia and Slovakia (tfiRarticipating Member States'). The

tax would be applicable from 1 January 2014.

The proposed FTT has very broad, potentially extritweial scope. Generally, it would
apply to financial transactions where at least ongypara financial institution, andaf one
party is established in a Participating Member Statfo)the financial instrument which is
subject to the transaction is issued by an issuer hatsnggistered seat in a Participating
Member State.

A financial institution may be, or be deemed to lestdblished" in a Participating Member
State in a broad range of circumstances, includingnieyely transacting with a person
established in a Participating Member State.

The Issuer has its registered seat in the Republiabyf, lvhich is a Participating Member
State and therefore financial institutions worldwieuld be subject to the FTT when
dealing in the Covered Bonds as described in (b) alumtess an exemption applies.

In relation to many secondary market transactionsomdb and shares, the proposed FTT
would be charged at a minimum rate of 0.1% on eaanéial institution which is party to
the transaction. Primary market transactions referrea Agticle 5(c) of Regulation (EC) No
1287/2006 are exempt. There are no broad exemptiotimémcial intermediaries or market
makers. Therefore, the effective cumulative rate apple to some dealings in bonds or
shares (for instance, cleared transactions) could &ecess of 0.1%.

A person transacting with a financial institution whifails to account for FTT would be

jointly and severally liable for that tax. The FTToposal remains subject to negotiation
between the Participating Member States and is theedubf legal challenge. It may

therefore be altered prior to any implementation. if\oidial member states may decide to
participate. Prospective holders of the Covered Bamnestrongly advised to seek their own
professional advice in relation to the FTT.
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Risks related to the presentation of financial informati

Following the entry into force and subsequent apptineof new accounting standards and/or
regulatory rules and/or the amendment of existing stdsdand rules, the Montepaschi

Group may have to revise the accounting and regyl&teatment of some operations and the
related income and expense, with potentially negaffects on the estimates contained in
the financial plans for future years and with thedneerestate already published financials.

In this regard, it should be pointed out that:
. IAS 19 revision and the new standard IFRS 13 edtaro force on 1 January 2013;
. the new IFRS 10, IFRS 11 and IFRS 12 will eiméw force in 2014.

Furthermore, IFRS 9 is currently being finalised.sTimew standard will introduce significant
changes with regard to classification, measurement, rmpat and hedge accounting of
instruments, there including financial ones, repladhkfg 39. At the present time, IFRS 9 is
still expected to be applicable as of 1 January 2fillewing the IASB’s enactment and the
endorsement by the European Union.

The various regulatory requests may affect the a@s/if the Montepaschi Group, including
its ability to grant loans, or result in the need fiother capital injections in order to meet
capital requirements as well as require other soudfesunding to satisfy liquidity
requirements, which could result in adverse effecthéoMontepaschi Group’s results of
operations, business, assets, cash flows and financiaitioandhe products and services
offered by the Montepaschi Group as well as the Kjmaschi Group’s ability to pay
dividends.

In carrying out its activities, the Montepaschi Grassubject to numerous regulations of
general application such as those concerning taxaamal security, pensions, occupational
safety and privacy. Any changes to these laws andlategus and/or changes in their
interpretation and/or their application by the supEry authorities could adversely affect
the Montepaschi Group’s results of operations, busines&reancial condition.

Legal investment considerations may restrict certain inveshts

The investment activities of certain investors are stiltigemvestment laws and regulations,
or review or regulation by certain authorities. E@cltential investor should consult its legal
advisers to determine whether and to what extent @an legally invest in Covered Bonds
(i) Covered Bonds can be used as collateral for uartgpes of borrowing and "repurchase"
arrangements and (iii) other restrictions apply to tiscpase or pledge of any Covered
Bonds. Financial institutions should consult their leggtisers or the appropriate regulators
to determine the appropriate treatment of CovereddBamder any applicable risk-based
capital or similar rules.

Changes of law

The structure of the issue of the Covered Bonds is lasédlian law (and, in the case of the
Swap Agreement(s) and the Deed of Charge (if anyyligh law) in effect as at the date of
this Prospectus. No assurance can be given as to thetiofi@aty possible change to Italian
or English law or administrative practice or to trevlapplicable to any Programme
Document and to administrative practices in the releguaisdiction.
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Law 130

Law 130 was enacted in Italy in April 1999 and amehiteallow for the issuance of covered
bonds in 2005. As at the date of this Prospectus, egpretation of the application of Law
130 as it relates to covered bonds has been issued biyaag court or governmental or
regulatory authority, except for (i) the Decreetloé Italian Ministry for the Economy and
Finance number 130 of 14 December 200Be€ree 310), setting out the technical
requirements of the guarantee which may be givenspe of covered bonds and (ii) the
instructions of the Bank of Italy dated 17 May 200id any further clarification issued by
the Bank of Italy concerningnter alia, guidelines on the valuation of assets, the procedure
for purchasing Top-Up Assets and controls required teuren compliance with the
legislation. Consequently, it is possible that such @erint authorities may issue further
regulations relating to Law 130 or the interpretatibereof, the impact of which cannot be
predicted by the Issuer as at the date of this Praspect

The Covered Bonds may not be a suitable investment laneestors

Each potential investor in the Covered Bonds must whter the suitability of that
investment in light of its own circumstances. In paracuéach potential investor should:

€)) have sufficient knowledge and experience to make animgfall evaluation of the
Covered Bonds, the merits and risks of investing in tbge€d Bonds and the
information contained or incorporated by reference this Prospectus or any
applicable supplement;

(b) have access to, and knowledge of, appropriate acallytibols to evaluate, in the
context of its particular financial situation, an éstment in the Covered Bonds and
the impact the Covered Bonds will have on its ovénakkstment portfolio;

(c) have sufficient financial resources and liquidity teab all of the risks of an
investment in the Covered Bonds, including CovereddBasith principal or interest
payable in one or more currencies, or where the weyréor principal or interest
payments is different from the potential investor'sency;

(d) understand thoroughly the terms of the Covered Bonds banfamiliar with the
behaviour of any relevant indices and financial mizkand

(e) be able to evaluate (either alone or with the h#l@m financial adviser) possible
scenarios for economic, interest rate and other fathatsmay affect its investment
and its ability to bear the applicable risks.

Some Covered Bonds are complex financial instrumentshiSiaated institutional investors
generally do not purchase complex financial instrusiest stand-alone investments. They
purchase complex financial instruments as a way to redskeor enhance yield with an
understood, measured, appropriate addition of riskhéwr overall portfolios. A potential
investor should not invest in Covered Bonds which araepgiex financial instruments unless
it has the expertise (either alone or with a findnadviser) to evaluate how the Covered
Bonds will perform under changing conditions, the itesy effects on the value of the
Covered Bonds and the impact this investment will haveéhe potential investor's overall
investment portfolio.

Risks related to the structure of a particular issue of @oed Bonds
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A wide range of Covered Bonds may be issued under ringrddnme. A number of these
Covered Bonds may have features which contain paaticidks for potential investors. Set
out below is a description of the most common such festure

Covered Bonds subject to optional redemption by the Issuer

An optional redemption feature of Covered Bonds islyiko limit their market value. During
any period when the Issuer may elect to redeem Cowwads, the market value of those
Covered Bonds generally will not rise substantiallyvebthe price at which they can be
redeemed. This also may be true prior to any redemp&and.

The Issuer may be expected to redeem Covered Bondsitshssst of borrowing is lower
than the interest rate on the Covered Bonds. At thioses, an investor generally would not
be able to reinvest the redemption proceeds at ante# interest rate as high as the interest
rate on the Covered Bonds being redeemed and mayerdple to do so at a significantly
lower rate. Potential investors should consider reimvest risk in light of other investments
available at that time.

Index Linked Interest Covered Bonds, Index Linked RederoptiCovered Bonds and Dual
Currency Interest Covered Bonds

The Issuer may issue Covered Bonds with principal erast determined by reference to an
index or formula, to changes in the prices of seasitr commodities, to movements in
currency exchange rates or other factors (eacRe&eVant Factor'). In addition, the Issuer
may issue Covered Bonds with principal or interest playmbone or more currencies which
may be different from the currency in which the CedeBonds are denominated. Potential
investors should be aware that:

(@  the market price of such Covered Bonds may be volatile;
(b)  they may receive no interest;

(c) payment of principal or interest may occur at a d#ife time or in a different
currency from that expected,;

(d)  they may lose all or a substantial portion of theingipal;

(e) a Relevant Factor may be subject to significant dlatcbns that may not correlate
with changes in interest rates, currencies or othécesd

) if a Relevant Factor is applied to Covered Bondsadnjunction with a multiplier
greater than one or contains some other leverager falstoeffect of changes in the
Relevant Factor on principal or interest payableljikvill be magnified; and

(g) the timing of changes in a Relevant Factor may atteetactual yield to investors,
even if the average level is consistent with theireekgtions. In general, the earlier
the change in the Relevant Factor, the greatesfthet on yield.

Partly-paid Covered Bonds

The Issuer may issue Covered Bonds where the issue prggyable in more than one
instalment. Failure to pay any subsequent instalmentlgesult in an investor losing all of
his investment.
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Zero Coupon Covered Bonds

The Issuer may issue Covered Bonds bearing no interest) wiay be offered and sold at a
discount to their nominal amount.

Variable Interest rate Covered Bonds with a multiplier ohet leverage factor

Covered Bonds with variable interest rates can bdilolavestments. If they are structured
to include multipliers or other leverage factors, @psor floors, or any combination of those
features or other similar related features, their mar&lketes may be even more volatile than
those for securities that do not include those features.

Fixed/Floating Rate Covered Bonds

Fixed/Floating Rate Covered Bonds may bear interestate that converts from a fixed rate
to a floating rate, or from a floating rate to aefixrate. Where the Issuer has the right to
effect such a conversion, this will affect the secopdaarket and the market value of the
Covered Bonds since the Issuer may be expected to tdheerate when it is likely to
produce a lower overall cost of borrowing. If the Esgonverts from a fixed rate to a
floating rate in such circumstances, the spread on itteddfFloating Rate Covered Bonds
may be less favourable than then prevailing spreadomparable Floating Rate Covered
Bonds tied to the same reference rate. In additiennéw floating rate at any time may be
lower than the rates on other Covered Bonds. If $sadr converts from a floating rate to a
fixed rate in such circumstances, the fixed rate nealptver than then prevailing rates on its
Covered Bonds.

Interest rate risks

Investment in Fixed Rate Covered Bonds involves glethat subsequent changes in market
interest rates may adversely affect the value of tkedFRate Covered Bonds.

Floating rate risks

Investment in Floating Rate Covered Bonds involves riek for the Bondholders of
fluctuating interest rate levels and uncertain irgeearnings.

Credit Linked Interest Covered Bonds and Equity Linked énést Covered Bonds

The Issuer may issue Covered Bonds with interest deterntipe@ference to the price,
value, performance or some other factor relating ® @anmore reference assets and/or the
creditworthiness of, performance of obligations by ansmther factor relating to one or
more reference entities.

Covered Bonds issued at a substantial discount or premium

The market values of securities issued at a substantabudit or premium from their
principal amount tend to fluctuate more in relatiomgéneral changes in interest rates than do
prices for conventional interest-bearing securitiesnésally, the longer the remaining term
of the securities, the greater the price volatilsycampared to conventional interest-bearing
securities with comparable maturities.

Investment Considerations relating to the Issuer
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Factors that may affect the Issuer's and Montepaschi Graquis ability to fulfil its
obligations under the Covered Bonds issued under the 8gramme

Risks regarding the Issuer and the Montepaschi Group
Risks relating to the Issuer's business

As a credit institution, the Issuer is exposed to the&pisks associated with the business
of a financial intermediary such as credit risk, markgk, interest rate risk, liquidity and
operational risk, plus a series of other risks typiodbusinesses such as strategic risk, legal
risk, tax and reputational exposure.

Credit risk relates to the risk of loss arising from ceywarty default (in particular,
recoverability of loans) or in the broadest sense frorfailare to perform contractual
obligations, including on the part of any guarantors.

Market risk relates to the risk arising from market tratisas in financial instruments,
currencies and commodities.

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

Liquidity risk relates to the Issuer's ability or ladleteof to meet cash disbursements in a
timely and economic manner. It is quantified as thetauoidil cost arising from asset sales

and/or negotiation of new liabilities incurred byetimtermediary when required to meet

unexpected commitments by way of recourse to the market.

Operational risk relates to the risk of loss arising figlmortcomings or failures in internal
processes, people or systems and from external events.

Risks connected with the creditworthiness of customers

The Issuer's business depends to a substantial degreeaveditworthiness of its customers.
Notwithstanding its detailed controls including custonceedit checks, it bears normal
lending risks and thus may not, for reasons beyond it¢ratofsuch as, for example,
fraudulent behaviour by customers), have access teelelfant information regarding any
particular customer, their financial position, or thability to pay amounts owed or repay
amounts borrowed. The failure of customers to accuragggrt their financial and credit
position or to comply with the terms of their agreementsther contractual provisions could
have an adverse effect on the Issuer's business andiéihegesults.

Risks connected with information technology

The Issuer's business relies upon integrated informat@madéogy systems, including an
offsite back-up system. It relies on the correct fuomitig and reliability of such system and
on its ability to protect the Issuer's network infrastinee, information technology equipment
and customer information from losses caused by technidalefahuman error, natural
disaster, sabotage, power failures and other lossesnofido to the system. The loss of
information regarding customers or other informatiortreéno the Issuer's business, such as
credit risk control, or material interruption in thervice could have a material adverse effect
on its results of operations. In addition, upgradesht Issuer's information technology
required by law or necessitated by future business fromay require significant
investments.
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Risk factors regarding the Montepaschi Group's business sector
Competition

The Issuer is subject to competition from a large humb&ompanies who may offer the

same financial products and services and other formsterhative and/or novel forms of

borrowing or investment. Such competitors include bamidsother financial intermediaries.

In addition, the formation of increasingly large biagk groups, and the entry of foreign
financial institutions into the Italian banking matkenay allow such companies to offer
products and services on terms that are more finanadligintageous than those which it is
able to offer as a result of their possible economiessale.

In addition, after the enactment of the Bersani Becthe competition in the Italian mortgage
loan industry has increased. Both traditional and leaders use heavy advertising, targeted
marketing, aggressive pricing competition in an eftortexpand their presence in or to
facilitate their entry into the market and competedastomers. For example, certain of the
Issuer's competitors have implemented aggressive pricinggso(via discount mortgages
and fixed rate) to attract borrowers to re-mortgagk such lender.

This competitive environment may affect the rate atcthihe Issuer originates new
Mortgage Loans and the Issuer may not be able to wadtnacretain new clients or sustain the
rate of growth that it has experienced to date, winhay adversely affect its market share
and results of operations.

Risks associated with the legislative, accounting andulagpry context

The Issuer's business is governed by lItalian domestic &Ad I€gislation relating to the
financial and banking sectors and is subject to exten&gulation and supervision by the
Bank of Italy, CONSOB (the public authority respdnesifor regulating the Italian securities
market), the European Central Bank, the Europeare®yst Central Banks and the CSSF in
Luxembourg.

The Issuer has as its corporate object, the raisinghosftor investment and the provision of
credit in its various forms. The Consolidated Bankirag t#& which the Montepaschi Group is

subject governs the activities in which banks may gagmd are designed to maintain the
safety and soundness of banks, and limit their exposuiekioln addition, the Issuer must

comply with financial services laws that govern its meéilg and selling practices. The

regulatory framework governing international finadanarkets is currently being amended
in response to the credit crisis, and new legislatiah ragulations are being introduced in
Italy and the EEA that will affect the MontepaschioGp, including proposed regulatory

initiatives that could significantly alter the Issuecapital requirements.

In particular:

- EU Directive 2009/111/EC CRD II'"), which amended EU Directives 2006/48/EC
and 2006/49/EC (together, th€RD") and has changed the criteria for assessing
capital eligible to be included in Tier | Capitahdamay require the Montepaschi
Group to replace, over a staged grandfathering gheggisting capital instruments
that do not fall within these revised eligibility tenia.

- EU Directive 2010/76/EU CRD IIl ") was issued on 24 November 2010 amending
further the CRD as regards capital requirements fortitding book and for re-
securitisations, and the supervisory review of remuioergiolicies. This Directive

135928-5-2513-v5.1 -43 - 47-40549867



introduces a number of changes in response to the resehtcurrent market
conditions, such as:

- increase of capital requirements for trading booksrneure that a bank’s
assessment of the risks connected with its trading botikrbeflects the
potential losses from adverse market movements in stressaiti@us]

- imposition of higher capital requirements for re-se@aitons to make sure
that banks take proper account of the risks of invgsitmsuch complex
financial products; and

- restriction on the remuneration payable to individugllfilling roles with
potential impact on a bank's risk profile.

The above changes have already come into force.

In December 2010, January 2011, July 2011 and NowvegiiEl the Basel Committee on
Banking Supervision (theBasel Committe€), issued documents containing a capital and
liquidity reform package (theBasel Il Proposal’). The main proposals are summarised as
follows:

revision of the regulatory capital definition and itomponents, setting higher
minimum levels for Common Equity Tier 1 capital adequeatjos and introducing
requirements for non-Core Tier | and Tier Il capitetruments to have a mechanism
that requires them to be written off or converted iotdinary shares at the point of a
bank’s non-viability;

abolition of the distinction between Tier Il and Wil capital instruments and
between Lower Tier Il and Upper Tier Il capital mshents;

non-recognition or phasing-out of recognition oftair existing capital instruments
as Common Equity Tier | Capital, Additional Tier | G@apor Tier Il Capital starting
from 1 January 2013;

introduction of a capital conservation buffer desayme ensure that banks build up
capital buffers outside periods of stress which can l&vmrdown as losses are
incurred and a countercyclical buffer, and measuresedi at ensuring that
systemically important financial institutions have lobsabing capacities which go
beyond the minimum Basel 11l standards, in order to ertbatebanking sector capital
requirements take into account the macro-financialirenment in which banks

operate;

enhancement of risk coverage of the capital requiressnmamework, especially
regarding derivatives and other off balance sheetsitecounterparty credit risk), the
exposures to central counterparties (CCPs) and thewaf the risk parameters under
stress conditions (market, credit and counterparty tcris#);

introduction of a leverage ratio requirement as a lempgntary measure to the risk-
based capital requirements;

promotion of stronger provisioning practices mainly byvng towards a forward
looking (Expected Loss) provisioning approach; and
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- introduction of global common liquidity measurement dtads for the banking
sector, which will subject banks to minimum quantitatigquirements for liquidity
and increased risk weightings for "illiquid" assets.

In order to facilitate the implementation of the BaBklcapital and liquidity standards in
Europe, in July 2011 the European Commission proposegisdative package to strengthen
the regulation of the banking sector, through thalmoation of an amendment to the Capital
Requirements Directive (known as th@RD IV"), which governs access to deposit-taking
activities while the CRD IV regulation establishes firadential requirements institutions
need to respect, and the implementation of an EU a&guol (known as theCRR" and,
together with the CRD 1V, theCapital Requirements Packag®.

This Capital Requirement3ackage will replacenter alia, the current Capital Requirements
Directives (2006/48 and 2006/49) and aim to createusmder and safer financial system. It is
expected that the implementation of the Capital Requents Package will potentially begin

to take effect in national legislation as of Janu20¢4 and that the application in full of all

measures will have to be completed before 2019.

Significant uncertainty remains around the implemeotatf some of these initiatives. To

the extent certain of these measures are implementedrastuproposed or announced, in

particular the changes proposed or announced by #selBCommittee, they would be

expected to have a significant impact on the capitdlasset and liability management of the
Issuer.

Such changes in the regulatory framework and in hal segulations are applied may have
a material effect on the Issuer's business and operafisrthe new framework of banking

laws and regulations affecting the Issuer is currdming implemented, the manner in which
those laws and related regulations will be appliethéooperations of financial institutions is
still evolving. No assurance can be given that lawsragdlations will be adopted, enforced
or interpreted in a manner that will not have aneaslw effect on the business, financial
condition, cash flows and results of operations of #sidr. Prospective investors in the
Notes should consult their own advisors as to the consegsidor them of the application of
the above regulations as implemented by each Member. Stat

Crisis Management Directive

On 6 June 2012, the European Commission published sldigg proposal for a directive
providing for the establishment of an EU-wide framdwfar the recovery and resolution of
credit institutions and investment firms (th€risis Management Directiveé' or "CMD").
The stated aim of the draft CMD is to provide authesitvith common tools and powers to
address banking crises pre-emptively in order to safddiraancial stability and minimise
tax-payers’ exposure to losses. The powers provided ttworties in the draft CMD are
divided into three categories: (i) preparatory st&ps plans to minimise the risks of potential
problems (preparation and prevention); (ii) in thergvof incipient problems, powers to
arrest a bank’s deteriorating situation at an earlgestso as to avoid insolvency (early
intervention); and (iii) if insolvency of an institah presents a concern as regards the general
public interest, a clear means to reorganise or wavehdhe bank in an orderly fashion while
preserving its critical functions and limiting to the ximum extent any exposure of
taxpayers to losses in insolvency (resolution).

The draft CMD currently contains four resolution ®alnd powers: (i) sale of business —
which enables resolution authorities to the sale ofinkgtution or the whole or part of its

135928-5-2513-v5.1 -45 - 47-40549867



business on commercial terms without requiring the cortdeghe shareholders or complying
with the procedural requirements that would othenaisgly; (ii) bridge institution — which
enables resolution authorities to transfer all or parthe business of an institution to a
"bridge bank (a publicly controlled entity); (iii) asset sepaaati— which enables resolution
authorities to transfer impaired or problem assets tasset management vehicle to allow
them to be managed and worked out over time; andb@il)in — which gives resolution
authorities the power to write down the claims of seanisecured creditors and subordinated
creditors (including holders of Tier 2 instruments awt-nommon Tier 1 securities) of a
failing institution and to convert unsecured debtinsta to equity (subject to certain
parameters as to which liabilities would be eligibletfe bail in tool).

Except the senior debt bail-in tool (which is expécdo be implemented by 1 January 2018),
it is currently contemplated that the measures seinaiei CMD (including the power of the
authorities to write off non-common Tier 1 and Tierc@pital) will be implemented in
Member States with effect from 1 January 2015.

The powers currently set out in the draft CMD woutghact on how credit institutions and
investment firms are managed, as well as, in certainrogtances, on the rights of creditors.
However, the proposed CMD is not in final form andndes may be made to it in the course
of the legislative procedure. As such, it is too etlanticipate the full impact of the draft
directive but there can be no assurance that, oniseagreed upon and implemented, the
Bondholders will not be adversely affected by actimken under it. In addition, there can be
no assurance that, once the draft CMD is agreed updmngplemented, its application will
not have a significant impact on the Montepaschi Geougsults of operations, business,
assets, cash flows and financial condition, as well a@simting activities carried out by the
Montepaschi Group and the products and services dffgrehe Montepaschi Group.

Prospective investors in the Covered Bonds should dotfseir own advisers as to the
consequences of the proposed CRD IV, CRR and CMD.

Increased capital requirements

Under the CRD IV and Basel Ill framework, the minimunpita requirement for common
equity tier 1 (CET1") (which does not include hybrid capital) will phased in gradually
from the current 2% of risk-weighted assets to up t@o9i» 2019. The 9.5% requirement
will include a "capital conservation buffer requirartieof 2.5% and a "countercyclical buffer
requirement” of 0-2.5% in addition to a minimum basgumement of 4.5%. The
countercyclical buffer requirement will apply in s of excess lending growth in the
economy and can vary for each jurisdiction. In addjt for each global systemically
important bank (GSIB") there will be additional buffer requirements ap tof the 9.5%.
CRD IV introduces a systemic risk buffer that creddtitaitions may be required to hold in
addition to a capital conservation buffer and a tennyclical capital buffer in order to
prevent and mitigate long term non-cyclical systemimacro-prudential risks. The Issuer is
not currently included in the list of financial irtstions of global systemic importance,
published on 4 November 2011 (as updated in Novem@&2)2by the Financial Stability
Board. Therefore, the Issuer has to comply by 1 Jgn2@19 with a minimum common
equity of 7 per cent.
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In the event that it becomes impossible to carry outatt@vementioned initiatives due to
currently unforeseeable factors, the financial ammhemic perspectives of the Issuer and the
Montepaschi Group could be affected.

Mortgage borrower protection

Italian Legislative Decree n. 141 of 13 August 2049 subsequently amendeddgislative
Decree 141), has introduced in the Consolidated Banking Adicker 120 quater, which
provides for certain measures for the protection asamers' rights and the promotion of the
competition in,inter alia, the Italian mortgage loan market. Legislative Dedrée repealed
article 8 (except for paragraphd#; 4ter and 4quatel) of Italian Law Decree number 7 of
31 January 2007, as converted into law by Itali@w Lnumber 40 of 2 April 2007 (the
"Bersani Decreé), replicating though, with some additions, such régggrovisions. The
purpose of article 12Quaterof the Consolidated Banking Act is to facilitate theercise by
the borrowers of their right of prepayment of thenl@ad/or subrogation of a new bank into
the rights of their creditors in accordance withctil202 $§urrogazione per volonta del
debitorg of the Italian civil code (theSubrogation”), providing in particular that, in case of
a loan, overdraft facility or any other financingagted by a bank, the relevant borrower can
exercise the Subrogation, even if the borrower's teirirds the lending bank is not due and
payable or a term for repayment has been agreed éobé¢hefit of the creditor. If the
Subrogation is exercised by the borrower, a new lewdkesucceed to the former lender also
as beneficiary of all existing ancillary securitydrdgsts and guarantees. Any provision of the
relevant agreement which may prevent the borrowen fexercising such Subrogation or
render the exercise of such right more cumbersome fobodhewer is void. The borrower
shall not bear any notarial or administrative cosneated to the Subrogation.

Furthermore, paragraph 7 of article 1Q@ater of the Consolidated Banking Act provides
that, in case the Subrogation is not perfected wiBtindays from the date on which the
original lender has been requested to cooperateh@orconclusion of the Subrogation, the
original lender shall indemnify the borrower for anaunt equal to 1% of the loan or facility
granted, for each month or fraction of month of deléye original lender has the right to ask
for indemnification from the subrogating lender, isedhe latter is to be held liable for the
delay in the conclusion of the Subrogation.

In order to mitigate the risk that, in case of delayshe conclusion of a Subrogation, the
Issuer may be held liablgs-a-visthe relevant Debtor on the basis of paragraph #tiziea
120 quater, the Servicer has undertaken in the Master Servidigigement,nter alia, to
timely execute the acts and deeds necessary to complhamytapplicable law or regulation;
the Servicer would then be obliged to indemnify tBsuer in case of breach of such
undertaking.

Italian Law number 244 of 24 December 2007 (tB608 Budget Law) provided for the
right of borrowers, under mortgage loans related e ptrchase of the primary residence
("prima casd) and unable to pay the relevant instalments, to esfgthe suspension of
payments of instalments due under the relevant mortgzges on a maximum of two
occasions and for a maximum aggregate period of 18 monhitles2008 Budget Law also
provided for the establishment of a fund (so callednto di solidarietd the 'Fund")
created for the purpose of bearing certain costsidgrivtom the suspension of payments. On
21 June 2010 the Ministry of Economy and Financectexathe relevant implementing
regulations Decreto Ministeriale n. 132/20)0providing for the possibility, for the
borrowers of mortgage loans granted for the purchaseabestate property to be used as the
borrower's main residencaltazione principalg having a taxable income not higher than
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€30,000 per year and with an amount of the relewvaattgage loan not in excess of
€250,000, to request the suspension of the relevangagaioan upon the occurrence of one
of the following events: (i) termination of their emapient contract; (ii) death or cases of
supervened non self-sufficiency; (iii) payment of matliexpenses for an amount not lower
than €5,000; (iv) extraordinary maintenance costgovations costs not lower than €5,000;
and (v) increase of 25% of the semi-annual instalment2086 in case of the monthly

instalments. The budget of the Fund is, for each oy¢laes 2008 and 2009, of €10,000,000.

On 18 December 2009, the Italian banking associatiBl)(and certain consumers'
associations have signed a convention (knownPssn®d Famigli€) for the suspension of
payment of the instalments due under mortgage loangegrao individual persons (as
supplemented and extended on 26 January 2011, 2520uly, 31 January 2012, 31 July
2012 and 30 January 2013, théohvention ABI"). The Convention ABI provides the
possibility for the individuals with a taxable incomiensaximum €40,000 per year and with
an amount of the relevant mortgage not higher thas0©00, to request, upon certain
conditions, the suspension of the payment of the mortigegreinstalments for the principal
component (or both the principal component and therest component) for twelve months.
In particular, a borrower is eligible for the Contien ABI if any of the following events has
occurred between 1 January 2009 and 28 Februar¥. Z)termination of the employment
(save for termination by mutual agreement, resignatminfar good reasong{usta causp
retirement or termination for good reasogiugta causaor giustificato motivy); (ii)
termination of any of the employments provided forabycle 409, paragraph 3, of the Italian
civil procedure code (save for termination by mutgakament, withdrawal of the employer
for good reasongfusta causp or withdrawal of the employee for good reasgiugta
causg); (iii) death or cases of non self-sufficiency; (sgspension of the employment or
reduction of the work hours for a period of at |€288tdays, also prior to the admission to
income support measures. The application for the sugpensist be made within 31 March
2013. The banks may adhere to the Convention ABI,ifypeg if the borrowers may ask for
the suspension only of the principal component of tfgalments or also of the interest
component. As a consequence debtors of the Issuer (imglDe&btors under the Receivables
meeting the relevant subjective requirements) may leagfthe provisions of both the
suspension schemes described above.

On 3 August 2009, the Italian banking association jABie Italian Ministry of Economy
and Finance and major Italian business associations hgwedsa convention (known as
"Nuove misure per il credito alle PNl for the suspension of payment of principal
instalments in favour of small and medium sized enterpri$&8Ks") in financial
difficulties, meeting the subjective requirements set tharein (as supplemented and
extended on 28 February 2012, 21 December 2012, &@hv2013 and 1 July 2013, the
"SME-ABI Convention"). The suspension applies to both loans and leases.réfgrence
to loans, the suspension is granted for a period of IfhmmoThe relevant amortisation plan
is extended but interest continue to accrue and lpabpa on the original maturity. SMEs
which have the requirements provided for under thi=-@\BI Convention may request the
suspension by 30 September 2013.

Furthermore, on 1 July 2013 the Italian banking assioti (ABI) and the major Italian
business associations have entered into a new crediemimv (known asAccordo per il
credito 2013) in favour of SMEs in financial difficulties (the SME-ABI Credit
Convention®). Pursuant to the SME-ABI Credit Convention, digi SMEs may benefit
from, inter aliaz (i) a 12 months suspension of payment of loan instabnembether
subsidised or perfected through issuance of promissorys;n@ig a 12 or 6 months
suspension of payment of principal instalments of thsingatransactions; (iii) an extension
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of the loan maturity up to 100% of the residual ansation period, but not exceeding 3 years
for unsecured loansnutui chirografar), and 4 years for mortgage loamsufui ipotecar;

(iv) an extension of the loan maturity up to 270 days, bank loans granted against
assignment of receivableanticipazioni bancarie su credjtin respect of which one or more
payments are delinquent. Eligible SMEs pursuanteécSIME-ABI Convention may submit a
request for payment suspensions up to 30 June 20l4f@nthans that are still under
suspension as of such date, the request for the extesfstbe loan maturity date may be
submitted within 31 December 2014.

In addition to the above, Law Decree of 13 May 2@iinber 70, as converted into law by
Italian Law number 106 of 12 July 2011 (tH&etree€), provides further measures in relation
to mortgage loans. In particular, under paragraphf @rcle 8 of the Decree, until 31
December 2012, borrowers under floating rate mortéizayes granted prior to the date of the
Decree for the purchase or renovation of the bagrtsaresidence, subject to such borrowers
having a taxable income of maximum €35,000 per year am original amount of the
relevant mortgage loan not higher than €200,000 reaegotiate the relevant mortgage loan
switching the floating rate contractually agreed apglicable for the entire duration of the
relevant mortgage loan agreement in a fixed inteegstdetermined in accordance with letter
(b) of paragraph 6 of article 8 of the Decree. t&rl interpretation of the Decree seems to
suggest that (i) loans that are securitised can be tiecswf the suspension provisions set
out in the Decree (i.e. they are not excludedHerrhere fact that the creditor is no longer the
originating bank) and (ii) in case of loans that aeeuritised, a renegotiation under the
provisions of the Decree shall be made by the origigaiank in a way that allows the
repayment of the loan according to the amortisatiam @ixisting immediately prior to the
renegotiation (i.e. the Issuer shall be held harmlegshdyenegotiation). This would seem to
suggest that any amount not payable by the debtbettssuer following the renegotiation as
compared to the previous conditions of the loan sleafpdid by the originating bank to the
Issuer at the times they were originally payable bydigtator. Reference in the Decree to the
originating bank being subrogated to the Issuer ennlortgage following full repayment of
the Issuer's claim seems to confirm this interpretation.

Although the potential effects of the above describespension and renegotiation schemes
have been taken into account by the Issuer in théexbof the Securitisation, the impact
thereof on the cash-flows deriving from the Portfohad, as a consequence, on the
amortisation of the Covered Bonds, may not be predi@seat the date of this Prospectus.

Law no. 3 of 27 January 2012

Law no. 3 of 27 January 2012, published in the @GiifiGazette of the Republic of Italy no.
24 of 30 January 2012 (th@Ver Indebtedness Law) has become effective as of 29
February 2012 and introduced a new procedure, byysnefawhich,inter alia, debtors who
(i) are in a state of over indebtednessvfaindebitamendp and (ii) cannot be subject to
bankruptcy proceedings or other insolvency proceadmgsuant to the Bankruptcy Law,
may request to enter into a debt restructuring agrete(aecordo di ristrutturaziongwith
their respective creditors, further provided thai) (im respect of future proceedings, the
relevant debtor has not made recourse to the delhtcesing procedure enacted by the Over
Indebtedness Law during the preceding 3 years.

According to the Over Indebtedness Law, the reledabt restructuring agreement, subject
to court approval, shall entail, among other thingghé renegotiation of the payments' terms
with the relevant creditors; (ii) the full paymenttbé secured creditors; (iii) the full payment
of any other creditors which are not part of thetdebBtructuring agreement (provided that
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the payments due to any creditors which have not apgrthe debt restructuring agreement,
including any secured creditors, may be suspendefty ane year); and (iv) the possibility
to appoint a trustee for the administration and ligtiah of the debtor's assets and the
distribution to the creditors of the proceeds of theitlation.

Should any Debtors enter into such debt restruct@grgement (be it with the Issuer or with
any other of its creditors), the Issuer could be sulgethe risk of having the payments due
by the relevant Debtor suspended for up to one year.

Operational risks

The Montepaschi Group, like all financial institutsonis exposed to many types of
operational risk, including the risk of fraud by empmdes and outsiders, unauthorised
transactions by employees or operational errors, inojudirrors resulting from faulty

information technology or telecommunication systems. Wwatepaschi Group's systems
and processes are designed to ensure that the opdras&aaassociated with its activities
are appropriately monitored. Any failure or weaknessthese systems, however, could
adversely affect its financial performance and busiaessities.

Reduced interest rate margin

In recent years, the Italian banking sector has bharacterised by increasing competition
which, together with the low level of interest ratbss caused a sharp reduction in the
difference between borrowing and lending rates, hasl made it difficult for banks to
maintain positive growth trends in interest rate margin

Market declines and volatility

The results of the Montepaschi Group could be affebtedeneral economic, financial and
other business conditions. During a recession, there mdgss demand for mortgages and
other loan products and a greater number of the Nasthi Group's customers may default
on their loans or other obligations. Interest ratesrisay also have an impact on the demand
for mortgages and other loan products. The risk arigomg the impact of the economy and
business climate on the credit quality of the MontepaSchup's debtors and counterparties
can affect the overall credit quality and the resability of mortgages and loans and
amounts due from counterparties.

Protracted market declines and reduced liquidity in tharkets

In some of the Montepaschi Group's businesses, protradiezstsa market movements,
particularly the decline of asset prices, can redua&ehactivity and market liquidity. These
developments can lead to material losses if the Montep&aup cannot close out
deteriorating positions in a timely way. This may esplcise the case for assets that did not
enjoy a very liquid market to begin with.

The value of assets that are not traded on stock egebar other public trading markets,
such as derivatives contracts between banks, may bdataft by the Montepaschi Group
using models other than publicly quoted prices. Momtpthe deterioration of the prices of
assets like these is difficult and failure to do so éffety could lead to unanticipated losses.
This in turn could adversely affect the Montepascloup's operating results and financial
condition. In addition, protracted or steep declimethe stock or bond markets in Italy and
elsewhere may adversely affect the Montepaschi Grougsises trading activities and its
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asset management services, as well as its investments inlesafsproducts linked to the
performance of financial assets.

Investment Considerations relating to the Guarantor
Guarantor only obliged to pay Guaranteed Amounts whaeyt are Due for Payment

Following service of an Issuer Default Notice on guer and the Guarantor and provided
that, to the extent the Issuer Event of Default giasif an Article 74 Event, no Article 74
Event Cure Notice has been delivered, under the tefrttee Guarantee the Guarantor will
only be obliged to pay Guaranteed Amounts as and wlersame are Due for Payment,
provided that, in the case of any amounts representing the FinagémRetlon Amount due
and remaining unpaid as at the original MaturityeD#he Guarantor may pay such amounts
in accordance with the applicable Priority of Pagytseon any Guarantor Payment Date
thereafter, up to (and including) the Extended Matate. Such Guaranteed Amounts will
be paid subject to and in accordance with the GteeaRriority of Payments or the Post-
Enforcement Priority of Payments, as applicable. Irh sticumstances, the Guarantor will
not be obliged to pay any other amounts in respe¢h@fCovered Bonds which become
payable for any other reason.

Subject to any grace period, if the Guarantor falmake a payment when Due for Payment
under the Guarantee or any other Guarantor Evebetdult occurs, then the Representative
of the Bondholders will accelerate the obligationghaf Guarantor under the Guarantee by
service of a Guarantor Default Notice, whereuponRbpresentative of the Bondholders will
have a claim under the Guarantee for an amount égtie¢ Guaranteed Amounts. Following
service of a Guarantor Default Notice, the amountsfchra the Guarantor shall be applied
by the Representative of the Bondholders in accomlanth the Post-Enforcement Priority
of Payments, and Bondholders will receive amounts fleenGuarantor on an accelerated
basis. If a Guarantor Default Notice is served on thar@ntor then the Covered Bonds may
be repaid sooner or later than expected or not.at al

In accordance with article Bis of Law 130, prior to and following a winding up tie
Guarantor and an Issuer Event of Default or Guaragient of Default causing the
Guarantee to be called, proceeds of the Cover Rodltp the Guarantor will be exclusively
available for the purpose of satisfying the obligasi@wed to the Bondholders, to the Other
Guarantor Creditors and to any other creditors exablsiin satisfaction of the transaction
costs of the Programme. The Cover Pool may not be seizedttached in any form by
creditors of the Guarantor other than the entitiésrired to above, until full discharge by the
Guarantor of its payment obligations under the Guagaar cancellation thereof.

Limited resources available to the Guarantor

Following the service of an Issuer Default Notice ba tssuer and on the Guarantor, the
Guarantor will be under an obligation to pay then@uolders and shall procure the payment
of the Guaranteed Amounts when they are Due for Paymba Guarantor's ability to meet

its obligations under the Guarantee will depend 9rtH@ amount of interest and principal

generated by the Cover Pool and the timing ther@famounts received from the Swap

Providers (if any) and (c) the proceeds of any Blginvestments. The Guarantor will not

have any other source of funds available to meet ligagltons under the Guarantee.

If a Guarantor Event of Default occurs and the @ntae is enforced, the proceeds of
enforcement may not be sufficient to meet the claimdldha secured creditors, including
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the Bondholders. If, following enforcement and redilisaof the assets in the Cover Pool,
creditors have not received the full amount due temthpursuant to the terms of the
Programme Documents, then they may still have an unskeclaien against the Issuer for the
shortfall. There is no guarantee that the Issuer w&ilehsufficient funds to pay that shortfall.

Each Other Guarantor Creditor has undertaken inntieecreditor Agreement not to petition
or commence proceedings for a declaration of insolvénoy join any such petition or
proceedings) against the Guarantor at least until yi@ars and one day after the date on
which all Series and Tranches of Covered Bonds issuttticontext of the Programme have
been cancelled or redeemed in full in accordanck thié Terms and Conditions and the
relevant final Terms.

Reliance of the Guarantor on third parties

The Guarantor has entered into agreements with aewofibhird parties, which have agreed
to perform services for the Guarantor. In particubart, without limitation, the Main Servicer
has been appointed, and upon accession to the PrograaoheAdditional Servicer will be
appointed, to carry out the administration, managenoatlection and recoveries activities
relating to the Assets comprised in the relevant Fam#cold to the Guarantor and upon
delivery of an Issuer Default Notice a substitute Tedt@ation Agent will be appointed by
the Servicer to carry out the Amortisation Test.

In the event that any of these parties fails to perfis obligations under the relevant
agreement to which it is a party, the realisable /aluthe Cover Pool or any part thereof or
pending such realisation (if the Cover Pool or any tieereof cannot be sold) the ability of
the Guarantor to make payments under the Guaranteebenajfected. For instance, if the
Main Servicer and/or any Additional Servicer hagefhito administer the Mortgage Loans
adequately, this may lead to higher incidences ofpayment or default by Borrowers. The
Guarantor is also reliant on the Swap Providers twige it with the funds matching its

obligations under the Guarantee, as described ifollogving two investment considerations.

If a Servicer Termination Event occurs pursuant te terms of the Master Servicing
Agreement, then the Guarantor and/or the Represantdtthe Bondholders will be entitled
to terminate the appointment of the Servicer and iap@ new servicer in its place. In
addition, each Servicer may resign from the Masteri@agrAgreement, within 12 months
from the relevant Execution Date, by giving not ldsnta 6 months prior written notice to
the Representative of the Bondholders, the Maini&anand the Rating Agency. There can
be no assurance that a substitute servicer with suffi@eperience of administering
mortgages of residential or commercial properties wbelfound who would be willing and
able to carry out the administration, managementecidtin and recovery activities relating
to the Assets on the terms of the Master Servicing Agreeniée ability of a substitute
servicer to perform fully the required services woudghehd,inter alia, on the information,
software and records available at the time of the iappent. Any delay or inability to
appoint a substitute servicer may affect the realisahlee of the Cover Pool or any part
thereof, and/or the ability of the Guarantor to mp&gments under the Guarantee.

The Servicer has no obligation to advance paymeth® iDebtors fail to make any payments
in a timely fashion. Bondholders will have no rightdansent to or approve of any actions
taken by the Servicer under the Master Servicinge@grent.

The Representative of the Bondholders is not obligedny circumstances to act as the
Servicer or to monitor the performance by the Serwéés obligations.
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Reliance on Swap Providers

To provide a hedge against interest rate, currendfoanther risks in respect of each Series
or Tranche of Covered Bonds issued under the Prograthem&uarantor may enter into one
or more Swap Agreements with one or Swap Providerespect of each Series or Tranche
of Covered Bonds.

A Swap Provider is (unless otherwise stated in the aakeSwap Agreement) only obliged to
make payments to the Guarantor as long as the Guaremmoplies with its payment
obligations under the relevant Swap Agreement.dcuoistances where non-payment by the
Guarantor under a Swap Agreement does not resultl@faalt under that Swap Agreement,
the Swap Provider may be obliged to make paymentset@tarantor pursuant to the Swap
Agreement as if payment had been made by the Guarantor.

If a Swap Provider is not obliged to make payment$ ibdefaults in its obligations to make
payments of under the relevant Swap Agreement, tlaa@tor may be exposed to changes
in the relevant currency exchange rates to Eurotarahy changes in the relevant rates of
interest and/or to the performance of the Cover Roahddition, subject to the then current
ratings of the Covered Bonds not being adverselyctgte the Guarantor may hedge only
part of the possible risk and, in such circumstances, raag imsufficient funds to meet its
payment obligations, including under the Coveredd®oor the Guarantee.

Following the service of an Issuer Default Notice,payts (other than principal payments)
by the Guarantor (including any termination paymemijer the Swap Agreements will rank
pari passuandpro ratato interest amounts due on the Covered Bonds undésubeantee.
Accordingly, the obligation to pay a termination pent may adversely affect the ability of
the Guarantor to meet its obligations under the CavBands or the Guarantee.

No gross-up on withholding tax

In respect of payments made by the Guarantor undeGtiagantee, to the extent that the
Guarantor is required by law to withhold or deduty @resent or future taxes of any kind
imposed or levied by or on behalf of the Republittalfy from such payments, the Guarantor
will not be under an obligation to pay any addiagbamounts to Bondholders, irrespective of
whether such withholding or deduction arises from exgstegislation or its application or
interpretation as at the relevant Issue Date or froamgés in such legislation, application or
official interpretation after the Issue Date.

Limited description of the Cover Pool

Bondholders will not receive detailed statistics opinfation in relation to the Assets in the
Cover Pool, because it is expected that the constitudf the Cover Pool will frequently
change due to, for instance:

. the Main Seller and/or any Additional Seller sellingher Assets (or types of Assets,
which are of a type that have not previously beenmesed in the Cover Pool) to the
Guarantor; and

. the Main Seller and/or any Additional Seller refwasing or substituting Assets in
accordance with the Master Assets Purchase Agreement.

However, each Eligible Asset Loan will be requiredmeet the Eligibility Criteria and to
conform with the representations and warranties setiroshe Warranty and Indemnity
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Agreement — seeDescription of the Programme Documents — Warranty and nhmatgy
Agreemerit In addition, the Asset Coverage Test is intendeénsure that the Adjusted
Aggregate Asset Amount is an amount equal to or insxoé the aggregate outstanding
principal amount of the Covered Bonds for so long age@al Bonds remain outstanding and
the Test Calculation Agent will provide monthly regsothat will set out certain information
in relation to the Asset Coverage Test.

Change of counterparties

The parties to the Programme Documents who receive@ddrionies pursuant to the terms
of such documents (such as the lItalian Account BankherMain Servicer and, upon
accession to the Programme, each Additional Servicemeguired to satisfy certain criteria
in order to continue to receive and hold such monies.

These criteria includenter alia, requirements in relation to the short-term and langit
unguaranteed and unsecured ratings ascribed to stglbgdahe Rating Agency. If the party
concerned ceases to satisfy the ratings criteria, treemights and obligations of that party
(including the right or obligation to receive monies,to effect payments, on behalf of the
Guarantor) may be required to be transferred to ano#imtity which does satisfy the
applicable criteria. In these circumstances, the termeedgvith the replacement entity may
not be as favourable as those agreed with the origay pursuant to the Programme
Documents.

In addition, should the applicable criteria ceasbaaatisfied then the parties to the relevant
Programme Document may agree to amend or waive ceitdire terms of such document,
including the applicable criteria, in order to aldhe need for a replacement entity to be
appointed. The consent of Bondholders may not beregtjin relation to such amendments
and/or waivers.

No due diligence on the Cover Pool

None of the Dealer, the Guarantor or the Repreteataf the Bondholders has undertaken
or will undertake any investigations, searches orrahgons in respect of any of the Eligible
Assets or other Receivables. Instead, the Guarantorelgllon the Common Criteria, the
Specific Criteria, and the relevant representatmmd warranties given by the Main Seller
and, upon accession to the Programme, each AdditioelérSin the Warranty and
Indemnity Agreement. The remedy provided for in therffaty and Indemnity Agreement
for breach of representation or warranty is for tekewant Seller(s) to indemnify and hold
harmless the Guarantor in respect of losses arising frombsaabh and for the Guarantor to
exercise an option right to retransfer the Assets spaet of which a breach of the
representation or warranty has occurred which weseigusly assigned to it by the relevant
Seller in accordance with the terms and conditionogetin the Warranty and Indemnity
Agreement. Such obligations are not guaranteed bwitlothey be the responsibility of any
person other than the relevant Seller and neitleeGilrarantor nor the Representative of the
Bondholders will have recourse to any other persaiénevent that the relevant Seller, for
whatever reason, fails to meet such obligations. Howewersuant to the Cover Pool
Management Agreement the assets which are not Eligibtetd comprised in the Cover
Pool are excluded by the calculation of certain Festthe Portfolio and in case of breach of
a Test due to such exclusion, either the Main Sedled/or the Additional Seller(s), if any)
are obliged to integrate the Cover Pool.
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Maintenance of the Cover Pool

Pursuant to the terms of the Master Assets Purchase AgredheeMain Seller has agreed
(and the Additional Seller(s), if any, will agreeampaccession to the Master Assets Purchase
Agreement) to transfer New Portfolios to the Guanastod the Guarantor has agreed to
purchase New Portfolios in order to ensure that theeC®ool is in compliance with the
Tests. The Initial Portfolio Purchase Price shall bedéd through the proceeds of the Term
Loan granted by the Main Subordinated Lender utfteSubordinated Loan Agreement and
the New Portfolio Purchase Price will be funded tigto (i) any Guarantor Available Funds
available in accordance with the Pre-Issuer Defatticipal Priority of Payments and/or the
proceeds of a Term Loan granted under the Subordinaten Agreement; and (ii) in certain
circumstances, entirely by means of a Term Loan granteléruthe Subordinated Loan
Agreement.

Under the terms of the Cover Pool Management Agreerttentssuer has undertaken (and
the Additional Seller(s), if any, will undertake @nacceded to the Programme to ensure that
on each Quarterly Test Calculation Date the Covet Bdn compliance with the Mandatory
Tests and the Asset Coverage Test. If on any QuartediyQalculation Date the Cover Pool
is not in compliance with the above Tests, then, withe Test Grace Period, the Main
Seller, (and/or, if any, any Additional Seller) hskll additional Eligible Assets and/or Top-
Up Assets to the Guarantor for an amount sufficientitavathe relevant Test(s) to be met on
the Test Calculation Date falling at the end of Test Grace Period, to be financed through
the proceeds of Term Loans to be granted by the Beliler (and/or any Additional Seller, if
any). If the Cover Pool is not in compliance witle tibove Tests at the end of the Test Grace
Period, the Representative of the Bondholders wiNeser Breach of Tests Notice on the
Issuer and the Guarantor. The Representative of tineltiblders shall revoke the Breach of
Tests Notice if at the end of the Test Grace Periedrfsts are subsequently satisfied, unless
any other Segregation Event has occurred and is ndistpand without prejudice to the
obligation of the Representative of the Bondholderserve a Breach of Tests Notice in the
future. If, following the delivery of a Breach o&3ts Notice, the Tests are not met at the end
of the Test Remedy Period, the Representative of thadiBlders will serve an Issuer
Default Notice on the Issuer and the Guarantor,3snke Programme Resolution is passed
resolving to extend the Test Remedy Period.

If the aggregate collateral value of the Cover Rwd not been maintained in accordance
with the terms of the Tests, that may affect the reaksaalue of the Cover Pool or any part
thereof (both before and after the occurrence Gfuarantor Event of Default) and/or the
ability of the Guarantor to make payments under thmréntee. Failure to satisfy the
Amortisation Test on any Quarterly Test CalculationeDfdllowing an Issuer Event of
Default will constitute a Guarantor Event of Defguibvided that, howevethe Amortisation
Test will not apply and no Guarantor Event of Defaull occur if the Extended Maturity
Date equal to the Long Due for Payment Date is agpptiehe Covered Bonds.

Subject to receipt of the relevant information frdma tssuer, the Asset Monitor will perform
specific agreed upon procedures set out in the Aseatttd Engagement Letter entered into
with the Issuer on 23 May 201@ter alia, to (i) the fulfilment of the eligibility criteriaset
out under Decree 310 with respect to the Eligible tssaad Top-Up Assets included in the
Cover Pool; (ii) the calculation performed by the &sin respect of the Mandatory Tests;
(iif) the compliance with the limits to the transfertb& Eligible Assets set out under Decree
310; and (iv) the effectiveness and adequacy of ileprotection provided by any Swap
Agreement entered into in the context of the Programme
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Programme Resolutions may direct the sale of Eligible Assetd Top-Up Assets following
the occurrence of an Issuer Event of Default

Following an Issuer Default Notice, the Guarantortlog Portfolio Manager (as defined
below) may, if so directed by a Programme Resolutiah@Bondholders and with the prior
consent of the Representative of the Bondholderstheekligible Assets and Top-Up Assets
(selected on a random basis) included in the Cover iRomider to make payments to the
Guarantor's creditors including making payments utikderGuarantee, se®é&scription of
the Programme Documents - Cover Pool Management Agréemen

There is no guarantee that a buyer will be foundcguire the Eligible Assets and the Top-
Up Assets at the times required and there can be nargearor assurance as to the price
which may be obtained for such Eligible Assets and TppAdsets, which may affect
payments under the Guarantee. However, the Eligibets and the Top-Up Assets may not
be sold by the Guarantor for less than an amount ¢gtia¢ Adjusted Required Outstanding
Principal Balance Amount (for the definition, see mact'Description of the Programme
Documents - The Cover Pool Management Agreénteziow) for the relevant Series or
Tranche of Covered Bonds until six months prior to Megurity Date in respect of such
Series or Tranche of Covered Bonds or (if the sameeisifsgrl as applicable in the relevant
Final Terms) the Extended Maturity Date, if appliegblinder the Guarantee in respect of
such Series or Tranche of Covered Bonds. In the six hmoptior to, as applicable, the
Maturity Date or Extended Maturity Date, the Guaoams obliged to sell the Eligible Assets
and the Top-Up Assets for the best price reasonabliabl@ion the market, notwithstanding
that such price may be less than the Adjusted Requnaedtanding Principal Balance
Amount.

Liquidation of assets following the occurrence of a Guatar Event of Default

If a Guarantor Event of Default occurs and a Guarabtefault Notice is served on the
Guarantor, then the Guarantor may, if so directedabfProgramme Resolution of the
Bondholders and with the prior consent of the Reptatea of the Bondholders, sell or
otherwise liquidate the assets included in the Covesl.Pbhe Representative of the
Bondholders will be entitled to enforce the Guarantmd use the proceeds from the
liquidation of the Cover Pool towards payment ofsai¢ured obligations in accordance with
the 'Post-Enforcement Priority of Paymehisescribed in the section entitle@ash-flows
below.

There is no guarantee that the proceeds of thedhtjon of the Cover Pool will be in an
amount sufficient to repay all amounts due to crediioduding the Bondholders) under the
Covered Bonds and the Programme Documents. If a Guaiaafault Notice is served on
the Guarantor then the Covered Bonds may be repaitesoo later than expected or not at
all.

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

Following the occurrence of an Issuer Event of Défahle service of an Issuer Default
Notice on the Issuer and on the Guarantor, the rédisalue of the Eligible Assets and the
Top-Up Assets comprised in the Cover Pool may be redydadh may affect the ability of
the Guarantor to make payments under the Guarantee) b

. default by Borrowers in the payment of amounts duéheim Mortgage Loans;
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. an insolvency event or another event contractuallijcated as event of default has
occurred in respect to the Issuer, of any securities dsetpin the Cover Pool
pursuant to the relevant terms and conditions;

. changes to the lending criteria of the Issuer;

. set-off risks in relation to some types of Loans in theeC&ool;

. limited recourse to the Guarantor;

. possible regulatory changes by the Bank of Italy, SOB and other regulatory
authorities;

. timing of a relevant sale of assets (if any), to tkter the Guarantor is so directed by

a Programme Resolution of the Bondholders;

. regulations in Italy that could lead to some terms eflthans being unenforceable;
and
. status of real estate market in the areas of operdititve dssuer.

Each of these factors is considered in more detalbaHowever, it should be noted that the
Mandatory Tests, the Amortisation Test, the Asset CoveFageand the Eligibility Criteria
are intended to ensure that there will be an adecuabunt of Eligible Assets and Top-Up
Assets in the Cover Pool to enable the Guarantorpayréhe Covered Bonds following an
Issuer Event of Default, service of an Issuer Defaultiddoon the Issuer and on the
Guarantor and accordingly it is expected (althoubbrd is no assurance) that assets
comprised in the Cover Pool could be realised for @efit values to enable the Guarantor to
meet its obligations under the Guarantee.

Value of the Cover Pool

The Guarantee granted by the Guarantor in respatied€overed Bonds will be backed by
the Cover Pool and the recourse against the Guararliobe limited to the Segregated
Assets. Since the economic value of the Cover Pool nagase or decrease, the value of
the Guarantor's assets may decrease (for example if ihergeneral decline in property
values). The Issuer makes no representation, warrargyasantee that the value of a Real
Estate Asset will remain at the same level as it was ordake of the origination of the
related Mortgage Loan or at any other time. If tlesidential property market in Italy
experiences an overall decline in property values,value of the Mortgage Loan could be
significantly reduced and, ultimately, may result isdes to the Bondholders if such security
is required to be enforced.

Claw-back of the sales of the Receivables

Assignments executed under Law 130 are subject to reeoaan bankruptcy under article

67 of the Bankruptcy Law but only in the event tttze declaration of bankruptcy of the
relevant Seller is made within three months of the dhtke sale of the relevant Portfolio or,

in cases where paragraph 1 of article 67 appliesifdtte payments made or the obligations
assumed by the bankrupt party exceed by more thanoomni-the consideration received or
promised), within six months of the covered bonds trdisagor of the purchase of the

Cover Pool).
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Default by borrowers in paying amounts due on their MortgalLoans

Borrowers may default on their obligations due untier Mortgage Loans for a variety of
reasons. The Mortgage Loans are affected by cregliidity and interest rate risks. Various
factors influence mortgage delinquency rates, prepaymates, repossession frequency and
the ultimate payment of interest and principal, stebh@anges in the national or international
economic climate, regional economic or housing conutichanges in tax laws, interest
rates, inflation, the availability of financing, lds on alternative investments, political
developments and government policies. Other factoroiroWwers' individual, personal or
financial circumstances may affect the ability of baeos to repay the Mortgage Loans.
Loss of earnings, illness, divorce and other similar facteay lead to an increase in default
by and bankruptcies of borrowers, and could ultimatelye an adverse impact on the ability
of borrowers to repay the Mortgage Loans. In addjtitve ability of a borrower to sell a
property given as security for a Mortgage Loan g@friae sufficient to repay the amounts
outstanding under that Mortgage Loan will dependnupaacnumber of factors, including the
availability of buyers for that property, the valoé that property and property values in
general at the time.

The recovery of amounts due in relation to DefaulRsteivables will be subject to the
effectiveness of enforcement proceedings in respebiedfover Pool which in Italy can take
a considerable time depending on the type of acgquired and where such action is taken
and on several other factors, including the followipgceedings in certain courts involved
in the enforcement of the Mortgage Loans and Mortgagay take longer than the national
average; obtaining title deeds from land registrieckviare in process of computerising their
records can take up to two or three years; furiinee ts required if it is necessary to obtain
an injunction decreedécreto ingiuntivp and if the relevant Debtor raises a defence to or
counterclaim in the proceedings; and it takes an geeod six to eight years from the time
lawyers commence enforcement proceedings until the timauation date is set for the
forced sale of any Real Estate Asset.

Law number 302 of 3 August 1998 allowed notaries, ae@nmts and lawyers to conduct
certain stages of the enforcement procedures in giatee courts in order to reduce the
length of enforcement proceedings by between twdlamea years.

Insurance coverage

All Mortgage Loan Agreements provide that the relé\R@al Estate Assets must be covered
by an Insurance Policy issued by leading insurance coegpapproved by the relevant
Seller. There can be no assurance that all risks théd @affect the value of the Real Estate
Assets are or will be covered by the relevant Insurdhmlecy or that, if such risks are
covered, the insured losses will be covered in fully Aoss incurred in relation to the Real
Estate Assets which is not covered (or which is not eavar full) by the relevant Insurance
Policy could adversely affect the value of the REatate Assets and the ability of the
relevant Debtor to repay the relevant Mortgage Loan

Legal risks relating to the Mortgage Loans

The ability of the Guarantor to recover paymentstdrest and principal from the Mortgage
Loans is subject to a number of legal risks. These inth&lesks set out below.
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Set-off risks

The assignment of receivables under Law 130 is govdmediticle 58, paragraph 2, 3 and 4,
of the Consolidated Banking Act. According to sucbvmion, such assignment becomes
enforceable against the relevant debtors as of teed& (i) the date of the publication of the
notice of assignment in the Official Gazette of th@ur®ic of Italy (Gazzetta Ufficiale della
Repubblica Italiang and (ii) the date of registration of the notideassignment in the local
companies' register. Consequently, the rights of thar&or may be subject to the direct
rights of the Borrowers against the Issuer includingtsgf set-off on claims arising existing
prior to notification in the Official Gazette andgistration at the local companies' registry.
The natification in the Official Gazette and thegjistration at the local companies' registry
would be not sufficient to assure that such assignmeioinies enforceable against Debtors
which are not resident in Italy.

The exercise of set-off rights by Borrowers may adveraéfigct any sale proceeds of the
Cover Pool and, ultimately, the ability of the Gudao to make payments under the
Guarantee.

Usury Law

Italian Law number 108 of 7 March 1996 (th&sury Law") introduced legislation
preventing lenders from applying interest rates eqouabr higher than rates (thé&JSury
Rates') set every three months on the basis of a Decree igsuétk Italian Treasury (the
last such Decree having been issued on 24 June 2018]jdition, even where the applicable
Usury Rates are not exceeded, interest and other @agesnand/or remuneration may be held
to be usurious if: (i) they are disproportionate te #mount lent (taking into account the
specific circumstances of the transaction and the aweraig usually applied for similar
transactions) and (ii) the person who paid or agreeggay was in financial and economic
difficulties. The provision of usurious interest, adem@s or remuneration has the same
consequences as non-compliance with the Usury Ratesrtain judgements issued during
2000, the Italian Supreme Cou@drte di Cassazioneuled that the Usury Law applied both
to loans advanced prior to and after the entry fotee of the Usury Law. Although the
Italian Government subsequently intervened by engciirdecree aimed at softening the
effect of the Usury Law, the amount payable by boen@pursuant to the Mortgage Loans
may be subject to reduction, renegotiation or repayme

Compound of interest

Pursuant to article 1283 of the Italian civil cotrerespect of a monetary claim or receivable,
accrued interest may be capitalised after a perigwbless than six months or from the date
when any legal proceedings are commenced in respdtatomonetary claim or receivable.
article 1283 of the Italian civil code allows dertiga from this provision in the event that
there are recognised customary practices to the cpntBanks and other financial
institutions in the Republic of Italy have traditaly capitalised accrued interest on a three-
monthly basis on the grounds that such practice couldhagacterised as a customary
practice. However, a number of recent judgements ftalian courts (including judgements
from the Italian Supreme Cour€¢rte di Cassazionehave held that such practices may not
be defined as customary practices. Consequently iblwens were to challenge this practice,
it is possible that such interpretation of the Ital@wil code would be upheld before other
courts in the Republic of Italy and that the retugesmierated from the relevant Mortgage
Loans may be prejudiced.
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TERMS AND CONDITIONS OF THE COVERED BONDS

The following is the text of the terms and conditiohthe Covered Bonds (thdérms and
Conditions' and, each of them, &Cbndition"). In these Terms and Conditions, references to
the "holder" of Covered Bonds and to the "Bondholders"ta the ultimate owners of the
Covered Bonds, dematerialised and evidenced by boakesnwith Monte Titoli in
accordance with the provisions of (i) article B& of the Financial Laws Consolidation Act,
and (ii) the regulation issued jointly by the Banktafy and CONSOB on 22 February 2008
and published in the Official Gazette number 54 ofatdid 2008, as subsequently amended
and supplemented from time to time.

The Bondholders are deemed to have notice of and anedbloy, and shall have the benefit
of, inter alig the terms of the Rules of the Organisation of the Boldérs attached to, and

forming part of, these Terms and Conditions. In additiwe, applicable Final Terms in

relation to any Series or Tranche of Covered Bonds magifgpether terms and conditions

which shall, to the extent so specified or to the éximeonsistent with the Terms and
Conditions, replace or modify the Terms and ConditiongHe purpose of such Series or
Tranche.

1. INTRODUCTION
1.1  Programme

Banca Monte dei Paschi di Siena S.p.A. (tissuder’) has established a covered bond
programme (the Programme") for the issuance of up to Euro 20,000,000,000 in
aggregate principal amount of covered bormsbligazioni bancarie garantije(the
"Covered Bond$) guaranteed by MPS Covered Bond 2 S.r.l. (tGaidrantor"”).
Covered Bonds are issued pursuant to artidés®f Law number 130 of 30 April
1999 (as amended, thédw 130'), Ministerial Decree 310 of the Ministry for the
Economy and Finance of 14 December 2006 (Bectee 310) and the regulation of
the Bank of Italy of 17 May 2007 (th&ank of Italy Regulations’).

1.2 Final Terms

Covered Bonds are issued in series or tranches (eaclectiesly, a Series or
"Tranche"). Each Series or Tranche is the subject of finahge(the Final Terms")
which supplement, amend and replace these Terms andtiGonadiThe terms and
conditions applicable to any particular Series omthe of Covered Bonds are these
Terms and Conditions as supplemented, amended and/oce@diy the relevant
Final Terms. In the event of any inconsistency betwherse Terms and Conditions
and the relevant Final Terms, the relevant Final Testmadl prevail.

1.3 Guarantee

Each Series or Tranche of Covered Bonds is the subjea guarantee (the
"Guarante€') entered into between the Guarantor and the Reptative of the
Bondholders on or about the date of the Prospectuthépurpose of guaranteeing
the payments due by the Issuer in respect of the Cooeds of all Series or
Tranches issued under the Programme. The Guarantebewilacked by the Cover
Pool (as defined below). The recourse of the Bondieltb the Guarantor under the
Guarantee will be limited to the Segregated AssetgnBats made by the Guarantor
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1.4

15

1.6

1.7

1.8

under the Guarantee will be made subject to, anccaordance with, the relevant
Priority of Payments.

Programme Agreement and Subscription Agreements

The Issuer and the Dealer(s) have agreed that anyré&bBonds of any Series or
Tranche which may from time to time be agreed betweenssuer and the Dealer(s)
to be issued by the Issuer and subscribed for by suctef®ashall be issued and
subscribed for on the basis of, and in reliance ugun répresentations, warranties,
undertakings and indemnities made or given or providd made or given pursuant
to the terms of a programme agreement (Pr@gramme Agreement) entered into
on or about the date of the Prospectus between ther|sthe Guarantor, the
Representative of the Bondholders and the Dealeadthtion, in relation to each
Series or Tranche of Covered Bonds the Issuer ancelieant Dealer(s) will enter
into a subscription agreement on or about the dataeofelevant Final Terms (the
"Subscription Agreement). According to the terms of the Programme Agreement,
the Issuer has the power to appoint any institution mswaDealer in respect of the
Programme or appoint any institution as a new Deallriarrelation to a particular
Series or Tranche of Covered Bonds upon satisfacti@entdin conditions set out in
the Programme Agreement.

Monte Titoli Mandate Agreement

In a mandate agreement with Monte Titoli S.p.AMd¢hte Titoli") (the "Monte
Titoli Mandate Agreement'), Monte Titoli has agreed to provide the Issuer with
certain depository and administration services in @iaid the Covered Bonds issued
in dematerialised form.

Master Definitions Agreement

In a master definitions agreement (thdaster Definitions Agreement) between,
inter alios the Issuer, the Guarantor, the RepresentativeeoBtndholders and the
Other Guarantor Creditors (as defined below), thenidieins of certain terms used in
the Programme Documents have been agreed.

The Covered Bonds

Except where stated otherwise, all subsequent refeyemcethese Terms and
Conditions to Covered Bond$ are to the Covered Bonds which are the subject of
the relevant Final Terms, but all referencesedach Series or Tranche of Covered
Bonds' are to (i) the Covered Bonds which are the sulpéthe relevant Final Terms
and (ii) each other Series or Tranche of CovereddBassued under the Programme
which remains outstanding from time to time.

Rules of the Organisation of the Bondholders

The rules of the organisation of bondholders (tRal&s’) are attached to, and form
an integral part of, these Terms and Conditions. Refese in these Terms and
Conditions to the Rules include such rules as from timeirhe modified in
accordance with the provisions contained therein angl agreement or other
document expressed to be supplemental thereto.
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1.9

2.1

Summaries

Certain provisions of these Terms and Conditions are sumsnafithe Programme
Documents and are subject to their detailed provisBosdholders are entitled to the
benefit of, are bound by and are deemed to haveenofi all the provisions of the
Programme Documents applicable to them. Copies of thgrdtnone Documents are
available for inspection by Bondholders during nornaisiness hours at the
registered office of the Representative of the Botdre from time to time and,
where applicable, at the Specified Office(s) of Baying Agents.

DEFINITIONS AND INTERPRETATION
Definitions

In these Terms and Conditions the following expressiong hhe following
meanings:

"Account Pledge Agreemerit means the Italian law deed of pledge over bank
accounts entered into 22 August 2013 between thea@imarand the Representative
of the Bondholders, as from time to time modified in adance with the provisions
therein contained and including any agreement oerotftocument expressed to be
supplemental thereto.

"Accrued Interest' means, as of each Valuation Date and in relaticangp Eligible
Asset to be assigned as at that date, the portion dftigrest Instalment accrued, but
not yet due, as at such date.

"Additional Financial Centre" has the meaning set out in the relevant Final Terms.

"Additional Seller" means any entity being part of the Montepaschi Gtbap may
transfer one or more New Portfolios to the Guararatdowing the accession to the
Programme pursuant to the Programme Documents.

"Additional Servicer" means each Additional Seller (if any) which has been
appointed as servicer in relation to the Assets tramsfeby it to the Guarantor,
following the accession to the Programme and to thetél&Servicing Agreement
pursuant to the Programme Documents.

"Additional Subordinated Lender" means each Additional Seller in its capacity as
additional subordinated lender, pursuant to the aglevSubordinated Loan
Agreement.

"Affected Party" has the meaning ascribed to that term in the Swapehgents.

"Amortisation Test" means the Test as indicated in clause 5 of the CBoet
Management Agreement.

"Amortisation Reserve Account means the account denominated in Euro that will
be opened in the name of the Guarantor and held amitliligible Institution, not
belonging to the Montepaschi Group, for the depddih® Redemption Amount(s) in
respect of any Series or Tranche of Covered Bondswolh the service of an Issuer
Event of Default Notice relating to any other Sere Tranche of Covered Bonds, or
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any other substitutive account which may be openetthdysuarantor pursuant to the
Cash Allocation, Management and Payments Agreement.

"Article 74 Event" has the meaning given to it in the Terms and Condtio

"Article 74 Event Cure Noticé' has the meaning given to it in the Terms and
Conditions.

"Asset$ means, collectively, the Eligible Assets and the TqpAdsets.

"Asset Backed Securitigsmeans, pursuant to article 2, sub-paragraph 1, ie}tesf
Decree 310, the asset backed securities for which avegiht not exceeding 20% is
applicable in accordance with the Prudential Reguna - standardised approach -
provided that at least 95% of the relevant securitissets are:

€)) Residential Mortgage Loans;
(b) Commercial Mortgage Loans;
(c) Public Entities Receivables or Public Entities Semsit

"Asset Coverage TeStmeans the test indicated in clause 4 of the Covel Poo
Management Agreement.

"Asset Monitor* means Deloitte & Touche S.p.A. in its capacity aseh monitor
pursuant to the Asset Monitor Engagement Letter, gradher entity acting in such
capacity.

"Asset Monitor Engagement Lettel means the engagement letter entered into on or
about the date of the Prospectus between the Issu¢hardset Monitor in order to
perform specific agreed upon procedures conceriivgy; alia, (i) the fulfilment of

the eligibility criteria set out under Decree 31@hwiespect to the Eligible Assets and
Top-Up Assets included in the Cover Pool; (ii) thecakdtions carried-out by the
Issuer in relation to the Tests; (iii) the compliancéhvhe limits to the transfer of the
Eligible Assets set out under Decree 310; and (iveffectiveness and adequacy of
the risk protection provided by any Swap Agreemet¢red into in the context of the
Programme.

"Back-Up Servicer' means the company that will be appointed in suchayphy
the Guarantor pursuant to clause 10 of the Masteicgsg\Agreement.

"Back-Up Servicer Facilitator' means the company that will be appointed in such
capacity by the Guarantor pursuant to clause 10eoMaster Servicing Agreement.

"Bank of Italy Regulations' means the regulations issued by the Bank of Italgon
May 2007 as supplemented on 24 March 2010 with respexticle 7bis of Law 130,
as subsequently amended and supplemented.

"Bankruptcy Law" means Royal Decree number 267 of 16 March 1942, as
subsequently amended and supplemented.

"Base Interest has the meaning given to the termtéresse Basepursuant to each
Subordinated Loan Agreement.
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"BMPS" means Banca Monte dei Paschi di Siena S.p.A.

"BMPS lItalian Collection Account' means the account denominated in Euro IBAN
IT31vV0103014200000010305488 opened in the nameeofailarantor and held by
the ltalian Account Bank for the deposit of any €dlions under the Portfolios
assigned by BMPS or any other substitutive accounttwitiay be opened by the
Guarantor pursuant to the Cash Allocation, ManagemethtPayments Agreement.

"BMPS ltalian Securities Account means the account denominated in Euro opened
in the name of the Guarantor and held by the Itaiecount Bank for the deposit of
any securities transferred by the Guarantor to BMP&ng other substitutive account
which may be opened by the Guarantor pursuant t€#sé Allocation, Management
and Payments Agreement.

"BMPS Subordinated Loan Agreemerit means the subordinated loan agreement
entered into on 30 April 2012 between the Main 3Sdimated Lender and the
Guarantor.

"Bondholders' means the holders from time to time of the Covered Banduded
in each Series or Tranche of Covered Bonds.

"Breach of Tests Cure Noticé means the notice delivered by the Representative of
the Bondholders in case, following the delivery oBeeach of Tests Notice, the
Mandatory Tests and/or the Asset Coverage Test are newtywithin the Test
Remedy Period, in accordance with the Terms and Gonslit

"Breach of Tests Notice means the notice delivered by the Representativihieof
Bondholders in accordance with the Terms and Comditiollowing the infringement
of one of the Mandatory Tests and/or the Asset Coverageprior to an Issuer Event
of Default and/or a Guarantor Event of Default.

"Business Day means any day (other than a Saturday or Sundawharh banks are
generally open for business in Milan, Siena and Loradawhon which the TARGET 2
(or any successor thereto) is open.

"Business Day Conventioty in relation to any particular date, has the meguginen

in the relevant Final Terms and, if so specified inrdlevant Final Terms, may have
different meanings in relation to different dates andthis context, the following
expressions shall have the following meanings:

(@) "Following Business Day Conventiohmeans that the relevant date shall be
postponed to the first following day that is a Busineag;D

(b)  "Modified Following Business Day Conventioh or "Modified Business
Day Conventiorl' means that the relevant date shall be postponece thri
following day that is a Business Day unless that dag falkhe next calendar
month in which case that date will be the first préogdiay that is a Business
Day;

(c) "Preceding Business Day Conventidmrmeans that the relevant date shall be
brought forward to the first preceding day that Bugsiness Day;
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(d) "FRN Convention', "Floating Rate Conventio or "Eurodollar
Convention® means that each relevant date shall be the datehwhic
numerically corresponds to the preceding such datéencalendar month
which is the number of months specified in the relevanal Terms as the
Specified Period after the calendar month in whiod preceding such date
occurred provided, however, that:

0] if there is no such numerically corresponding day ie dalendar
month in which any such date should occur, then suthwid be the
last day which is a Business Day in that calendar month;

(i) if any such date would otherwise fall on a day whghot a Business
Day, then such date will be the first following dakieh is a Business
Day unless that day falls in the next calendar mantlihich case it
will be the first preceding day which is a Business;ayl

(i) if the preceding such date occurred on the last mlaydalendar month
which was a Business Day, then all subsequent such daité® the
last day which is a Business Day in the calendar monibhwh the
specified number of months after the calendar month hictwthe
preceding such date occurred; and

(e)  "No Adjustment" means that the relevant date shall not be adjusted in
accordance with any Business Day Convention.

"Calculation Amount” has the meaning given to that term in the rele@nal
Terms

"Calculation Period" means each period between a Guarantor Calculatae D
(included) and the next Guarantor Calculation Qakeluded).

"Cash Allocation, Management and Payments Agreemeéhtmeans the cash
allocation, management and payments agreement entaedn 23 May 2012
between,inter alios the Guarantor, the Representative of the Bondhsldie
Guarantor Calculation Agent, the Cash Manager aeditdlian Account Bank, as
from time to time modified in accordance with the psowis therein contained and
including any agreement or other document expresdeel sapplemental thereto.

"Cash Managet' means BMPS or any other entity acting in such capacirsuant to
the Cash Allocation, Management and Payments Agreement.

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

"Collateral Security" means any security (including any loan mortgage arsze but
excluding Mortgages) granted to the Main Sellergjoy Additional Seller(s), if any)
by any Debtor in order to guarantee the paymentoamddemption of any amounts
due under the relevant Loan Agreement.

"Collection Date' means (i) prior to the service of a Guarantor DiefBlatice, the

first calendar day of each month; and (ii) followihg service of a Guarantor Default
Notice, each date determined as such by the Repragerttithe Bondholders.
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"Collection Period" means the Monthly Collection Period and/or the iQarby
Collection Period, as applicable.

"Collections' means all amounts received or recovered by eachc®eiwi respect of
the relevant Assets included in the Cover Pool.

"Commercial Mortgage Loan' means each loan secured by a Mortgage on a Real
Estate Asset used for office, commercial or other prideiactivities disbursed to the
relevant Debtor, pursuant to a Commercial Loan Agreémaed from which a
Commercial Mortgage Receivable arises.

"Commercial Mortgage Loan Agreement means each of the agreements entered
into with the relevant Debtor, pursuant to which enttnercial Mortgage Loan is
disbursed, as well as each deed, contract, agreemestupplement thereto or
amendment thereof, or any document pertaining thésetdh asdtti di accolld’).

"Commercial Mortgage Receivablé means, pursuant to article 2, sub-paragraph 1,
letter b) of Decree 310, a receivable deriving frarf@ommercial Mortgage Loan in
respect of which the relevant amount outstanding addethe principal amount
outstanding of any preceding mortgage loans securddebgame property does not
exceed, as at the relevant Valuation Date, 60% ef/tiue of the relevant property
and for which the hardening period with respecthte perfection of the relevant
mortgage has elapsed.

"Commingling Reserve Accourit means the account denominated in Euro that will
be opened in the name of the Guarantor and held awtlEligible Institution, not
belonging to the Montepaschi Group, in order to pibst time to time the
Commingling Reserve Amount (if any) or any other substtuaccount which may
be opened pursuant to the Cash Allocation, ManageamehPayments Agreement.

"Commingling Reserve Amount means the sum actually posted from time to time
to the credit of the Commingling Reserve Account, apTarget Commingling
Amount in accordance with Clause Aséet Coverage Tesbf the Cover Pool
Management Agreement.

"CONSOB" meansCommissione Nazionale per le Societa e la Borsa

"Consolidated Banking Act' means Legislative Decree number 385 of 1 September
1993, as subsequently amended and supplemented.

"Consolidated Monthly Servicer's Report means the consolidated monthly report
prepared by the Main Servicer in accordance witu€# 6.3 of the Master Servicing
Agreement and sent within each Monthly Servicer's Repate pursuant to the
Master Servicing Agreement.

"Corporate Services Agreement means the corporate services agreement entered
into on 23 May 2012 betweeimter alios the Guarantor and the Guarantor Corporate
Servicer as from time to time modified in accordancehwiite provisions therein
contained and including any agreement or other dootimexpressed to be
supplemental thereto.

"Corresponding Interest' has the meaning given to the terintéresse Collegato
pursuant to each Subordinated Loan Agreement.
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"Corresponding Series or Tranche of Covered Bondsneans, in respect of a Fixed
Interest Term Loan or a Floating Interest Term Loam, 8eries or Tranche of
Covered Bonds issued or to be issued pursuant to theaBmoge and notified by the
Subordinated Lender to the Guarantor in the relevarm Loan Proposal.

"Covered Bond$ means the covered bondsbbligazioni bancarie garantijeof each
Series or Tranche issued or to be issued by the Isstlex oontext of the Programme.

"Credit and Collection Policy' means the procedures for the collection and recovery
of Receivables from time to time adopted by the releSanvicer.

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

"Cover Pool Management Agreemerit means the Cover Pool management
agreement entered into on 23 May 2012 betwieder, alios the Issuer, the Guarantor,
the Main Seller, the Test Calculation Agent, the @otor Calculation Agent and the
Representative of the Bondholders, as from time to timéifirad in accordance with
the provisions therein contained and including anse@ment or other document
expressed to be supplemental thereto.

"Day Count Fraction" means, in respect of the calculation of an amountafor
period of time (the "Calculation Period"), such daymt fraction as may be specified
in the Terms and Conditions or the relevant Final Teanus

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

0] where the Calculation Period is equal to or shothiantthe Regular
Period during which it falls, the actual number odys in the
Calculation Period divided by the product of (1¢ tictual number of
days in such Regular Period and (2) the number of IRe&eriods in
any year; and

(i) where the Calculation Period is longer than one Redveriod, the
sum of:

(A) the actual number of days in such Calculation Pedlohd in
the Regular Period in which it begins divided by pineduct of
(a) the actual number of days in such Regular Pemad(l)
the number of Regular Periods in any year; and

(B) the actual number of days in such Calculation Pedlohd in
the next Regular Period divided by the productadftie actual
number of days in such Regular Period and (b) the nuwfbe
Regular Periods in any year,

(b) if " Actual/Actual (ISDA)" is so specified, means the actual number of days in
the Calculation Period divided by 365 (or, if angrtion of the Calculation
Period falls in a leap year, the sum of (A) the actuahber of days in that
portion of the Calculation Period falling in a leggar divided by 366 and (B)
the actual number of days in that portion of the @aten Period falling in a
non-leap year divided by 365);
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(c) if "Actual/365 (Fixed)' is so specified, means the actual number of days in
the Calculation Period divided by 365;

(d) if "Actual/360" is so specified, means the actual number of days in the
Calculation Period divided by 360;

(e) if "30/360 is so specified, the number of days in the Calculatamiod
divided by 360, calculated on a formula basis as falow

1360, -¥,)] +[30x(M, - M,)| + (D, - D)

Day Count Fraction
36C

where:

"Y1" is the year, expressed as a number, in whichfitisé day of the
Calculation Period falls;

"Y2" is the year, expressed as a number, in whichddne immediately
following the last day included in the CalculatiBariod falls;

"M1" is the calendar month, expressed as a numbevhiich the first day of
the Calculation Period falls;

"M2" is the calendar month, expressed as number, iichwkhe day
immediately following the last day included in tBalculation Period falls;

"D1" is the first calendar day, expressed as a numifethe Calculation
Period, unless such number would be 31, in whisle & will be 30; and

"D2" is the calendar day, expressed as a number, imtegdfollowing the
last day included in the Calculation Period, unkessh number would be 31
and D1 is greater than 29, in which case D2 wilBb&

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

1360, -¥,)] +[30x(M, - M,)| + (D, - D)
36C

Day Count Fraction

where:

"Y1" is the year, expressed as a number, in whichfitisé day of the
Calculation Period falls;

"Y2" is the year, expressed as a number, in whichddne immediately
following the last day included in the CalculatiBariod falls;

"M1" is the calendar month, expressed as a numbevhiich the first day of
the Calculation Period falls;

"M2" is the calendar month, expressed as a numbemhich the day
immediately following the last day included in tGalculation Period falls;
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"D1" is the first calendar day, expressed as a numifethe Calculation
Period, unless such number would be 31, in whisle &l will be 30; and

"D2" is the calendar day, expressed as a number, imtegdfollowing the
last day included in the Calculation Period, unkessh number would be 31,
in which case D2 will be 30; and

(9) if "30E/360 (ISDA) is so specified, the number of days in the Cailiboih
Period divided by 360, calculated on a formula $asifollows:

1360)‘(Y2 _Yl)] + [3OX(M 2~ Ml)] + (Dz - Dl)
36C

Day Count Fraction

where:

"Y1" is the year, expressed as a number, in whichfilse day of the
Calculation Period falls;

"Y2" is the year, expressed as a number, in whichddne immediately
following the last day included in the Calculati®ariod falls;

"M1" is the calendar month, expressed as a numbevhiich the first day of
the Calculation Period falls;

"M2" is the calendar month, expressed as a numbemhich the day
immediately following the last day included in tBalculation Period falls;

"D1" is the first calendar day, expressed as a numifethe Calculation
Period, unless (i) that day is the last day of &aby or (ii) such humber would
be 31, in which case D1 will be 30; and

"D2" is the calendar day, expressed as a number, imtegdfollowing the
last day included in the Calculation Period, uni@sthat day is the last day of
February but not the Maturity Date or (ii) such raenwould be 31, in which
case D2 will be 30,

provided, however, that in each such case the numbeéays in the Calculation
Period is calculated from and including the firayf the Calculation Period to but
excluding the last day of the Calculation Period.

"DBRS" means DBRS Ratings Limited.

"DBRS equivalence chart means the DBRS rating equivalent of any of thiowe
ratings by Moody's, Fitch or S&P:
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DBRS Moody's S&P Fitch
Long Short Long Short Long Short Long Short
AAA R-1 (high) Aaa P-1 AAA A-1+ AAA F1+
AA (high) R-1 (high) or | Aal P-1 AA+ A-1+ AA+ F1+
R-1 (mid)
AA R-1 (high) or | Aa2 P-1 AA A-1+ AA Fi1+
R-1 (mid)
AA (low) R-1 (mid) or | Aa3 P-1 AA- A-1+ AA- F1+or F1
R-1 (low)
A (high) R-1 (mid) or Al P-1 A+ A-1 A+ F1+or F1
R-2 (low)
A R-1 (low) A2 P-1 or P-2 A A-1or A-2 A F1
A (low) R-1 (low) or A3 P-2 A- A-2 A- F1 or F2
R-2 (high)
BBB (high) R-1 (low) or | Baal P-2 BBB+ A-2 BBB+ F2
R-2 (high)
BBB R-2 (high) or | Baa2 | P-2 or P-3 BBB | A-2orA-3 BBB F2 or F3
R-2 (mid)
R-2 (mid),
BBB (low) R-2 (low) or Baa3 P-3 BBB- A-3 BBB- F3
R-3
BB (high) R-3 or R4 Bal Not prime BB+ B BB+ B
BB R-4 Ba2 Not prime BB B BB B
BB (low) R-4 Ba3 Not prime BB- B BB- B
B (high) R-4 Bl Not prime B+ B B+ C
B R-4 or R-5 B2 Not prime B B B C
B (low) R-5 B3 Not prime B- B B- C
CCC (high) R-5 Caal Not prime CCCH+ C CCQg+ C
CCC R-5 Caa2| Not prime CCC C CC¢ C
CCC (low) R-5 Caa3| Not prime CCcC- C CCd C
Ca R-5 cC Not prime cC C cC C
D D D Not prime D C D C

"Dealers' means the Initial Dealer and any other entityt twdl be appointed as
dealer by the Issuer pursuant to the Programmeehuzat.

"Debtor" means (i) with reference to the Loans, any boaoand any other person,
other than a Mortgagor, who entered into a LoaneAgrent as principal debtor or
guarantor or who is liable for the payment or repagt of amounts due in respect of
a Loan, as a consequendater alia, of having granted any Collateral Security or
having assumed the borrower's obligation underréievant Loan pursuant to an
accollg, or otherwise; and (ii) with reference to the S#ms, the relevant issuer.
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"Decree 239 means the Legislative Decree number 239 of 1 IApE96, as
subsequently amended and supplemented.

"Decree 310 means the ministerial Decree number 310 of 14eDdxer 2006 issued
by the Ministry of the Economy and Finance, as eqgbently amended and
supplemented.

"Deed of Chargé means the English law deed of charge (if anywkeh the
Guarantor and the Representative of the Bondhol@geing as trustee for the
Bondholders and for the Other Guarantor Credit@sYrom time to time modified in
accordance with the provisions therein contained cluding any agreement or
other document expressed to be supplemental thereto

"Deed of Pledgé means the Italian law deed of pledge enteredont@3 May 2012
between the Guarantor and the Representative oBdimelholders, as from time to
time modified in accordance with the provisionsréie contained and including any
agreement or other document expressed to be suppiahthereto.

"Defaulting Party" has the meaning ascribed to that term in the Shgapements.

"Deposits means any deposits held with banks which havi thgistered office in

the European Economic Area or Switzerland or inoantry for which a 0% risk

weight is applicable in accordance with the PruidérRegulations - standardised
approach.

"Drawdown Date' means the date indicated in each Term Loan Pedmoswhich a
Term Loan is granted pursuant to each Subordinateth Agreement during the
Subordinated Loan Availability Period.

"Due for Payment' means the requirement for the Guarantor to pgyGuaranteed
Amounts following the delivery of an Issuer Defahlbtice after the occurrence of a
Issuer Event of Default, such requirement arisifigprior to the occurrence of a
Guarantor Event of Default, on the date on whiah Guaranteed Amounts are due
and payable in accordance with the Terms and Gondiand the Final Terms of the
relevant Series or Tranche of Covered Bonds; apdo(iowing the occurrence of a
Guarantor Event of Default, the date on which the@ntor Default Notice is served
on the Guarantor.

"Earliest Maturing Covered Bonds' means, at any time, the Series or Tranche of
Covered Bonds that has or have the earliest Myitrtte (if the relevant Series or
Tranche of Covered Bonds is not subject to an ElddrMaturity Date) or Extended
Maturity Date (if the relevant Series or TrancheGuvered Bonds is subject to an
Extended Maturity Date) as specified in the relé\nal Terms.

"Early Termination Amount " means, in respect of any Series or Tranche o€l
Bonds, the principal amount of such Series or Tmanar such other amount as may
be specified in, or determined in accordance vilik, Terms and Conditions or the
relevant Final Terms.

"Eligible Assets means the following assets contemplated undeclarR, sub-
paragraph 1, of Decree 310:

€)) Mortgage Receivables;
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(b) Public Receivables;
(c) Asset Backed Securities; and
(d) Public Entities Securities.

"Eligible Institution " means any depository institution organised urtterlaws of
any state which is a member of the European Unioaf dhe United States whose
long term rating debt obligations are rated attleB8B" or, if such institution is not
rated by DBRS, it has an Equivalent Rating corradpw to 'BBB" from DBRS or
such other rating being compliant with the critegsablished by DBRS from time to
time.

"Eligible Investment Daté' means, in respect of any investment in Eligible
Investments made or to be made in accordance hatiPtogramme Documents, any
Business Day immediately after a Guarantor PayrDai.

"Eligible Investment Maturity Date" means, in respect of any investment in Eligible
Investments made or to be made in accordance wihPtogramme Documents, 1
Business Day before the Guarantor Payment Date chatedy following the relevant
Eligible Investment Date.

"Eligible Investments' means:

(@ any Euro denominated senior (unsubordinated) derabded (i) debt
securities or (ii) other debt instruments providbdt such investments (1)
have a maturity not exceeding 90 days, (2) havatmty not exceeding the
next following Eligible Investments Maturity Datad (3) have a Minimum
Rating, provided that in case of downgrade below such rating level the
securities will be sold, if it could be achievedtvaiut a loss, otherwise the
securities shall be allowed to mature; or

(b) repurchase transactions between the Issuer andligiblds Institution in
respect of Euro denominated (i) debt securitieGipother debt instruments
provided that (1) title to the securities undentyirsuch repurchase
transactions (in the period between the executiahe relevant repurchase
transactions and their respective maturity) effetyi passes (as confirmed
by a non qualified legal opinion by a primary stawgdaw firm) to the Issuer
and the obligations of the relevant counterpartgy aot related to the
performance of the underlying securities, (2) sugpurchase transactions
have a maturity date falling not later than the tnédlowing Eligible
Investments Maturity Date and in any case shohan 660 days, (3) within
30 calendar days from the date on which the in&ituceases to be an
Eligible Institution, such investment has to bensfarred to another Eligible
Institution at no costs and no loss for the Issyéd), such repurchase
transactions provide a fixed principal amount atunty (such amount not
being lower than the initially invested amount) a&)l the debt securities
underlying the repurchase transaction satisfy #guirements (including
rating requirements) set out in paragraph (a) above

provided that:
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(1) in all cases, such investments provide a fpeedcipal amount at maturity (or
upon disposal or liquidation, as the case may blaat equal to the principal
amount invested; and

(2) in any event, none of the Eligible Investmes#$ out above may consist, in
whole or in part, actually or potentially, of (iyetlit-linked notes or similar
claims resulting from the transfer of credit risk tneans of credit derivatives
nor may any Guarantor Available Funds in the cantéxthe Securitisation
otherwise be invested in any such instruments watiare, or (ii) asset-backed
securities, irrespective of their subordinatioatss$ or ranking, or (iii) swaps,
other derivatives instruments, or synthetic se@sjt or (iv) any other
instrument from time to time specified in the Eugap Central Bank monetary
policy regulations applicable from time to timelssng instruments in which
funds underlying asset-backed securities eligildecallateral for monetary
policy operations sponsored by the European Cememlk may not be
invested.

"Eligible Investments Securities Accourlt means the securities account number
IT56T0103014200000010305767 opened in the namehe®fGuarantor with the
Italian Account Bank for the deposit of any Eligiblnvestments represented by
securities or any other substitutive account whitdy be opened by the Guarantor
pursuant to the Cash Allocation, Management andnieats Agreement.

"EONIA" means the weighted average of overnight Eurorlhatek Offer Rates for
inter-bank loans and for Euro currency deposits.

"Equivalent Rating" means:

€)) if a Fitch public rating, a Moody's public ratingcaan S&P public rating in
respect of the relevant security are all availablsuch date, the middle lower
of such three ratings, upon their conversion onltagis of the Equivalence
Chart; or

(b) if the Equivalent Rating cannot be determined umeagraph (1) above, but
public ratings of the Eligible Investment by anyotwf Fitch, Moody’s and
S&P are available at such date, the lower ratiraglalvie (upon conversion on
the basis of the DBRS Equivalence Chart),

provided thatf only one or none of a Fitch public rating, a ddty's public rating and
a S&P public rating is available in respect of tieéevant security, no Equivalent
Rating will exist.

"EU Insolvency Regulatiori means Council Regulation (EC) number 1346/2000 of
29 May 2000.

"EURIBOR" (1) with respect to the Covered Bonds, has thanimg ascribed to it in
the relevant Final Terms; and (2) with referencedoh Loan Interest Period, means
the rate denominated "Euro Interbank Offered Rate™:

(@ at 3 (three) months (provided that for the Firstihdnterest Period, such rate
will be calculated on the basis of the linear iptéation of 3-month Euribor
and 4-month Euribor), published on Reuters' pageibérOl" on the menu
"Euribor” or (A) in the different page which maykstitute the Reuters' page
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"Euribor01" on the menu "Euribor”, or (B) in theest such page or such
system is not available, on the page of a diffesgstem containing the same
information that can substitute Reuters' page Hew@il" on the menu
"Euribor"” (or, in the event such page is availdibten more than one system,
in the one selected by the Representative of thelBalders) (hereinafter, the
"Screen Raté) at 11.00 a.m. (Brussels time) of the date okedatnation of
the Loan Interest falling immediately before thegibeing of such Loan
Interest Period; or

(b) in the event that on any date of determinatiorhefltoan Interest the Screen
Rate is not published, the reference rate will be arithmetic average
(rounded off to three decimals) of the rates comoaiad to the Guarantor
Calculation Agent, upon its request of such Guara@alculation Agent, by
the Reference Banks at 11.00 a.m. (Brussels time)he relevant date of
determination of the Loan Interest and offeredtteenfinancial institutions of
similar standing for a reference period similastiech Loan Interest Period; or

(c) in the event the Screen Rate is not available auhygltavo or three Reference
Banks communicate the relevant rate quotationséoGuarantor Calculation
Agent, the relevant rate shall be determined, asrid®d above, on the basis
of the rate quotations provided by the relevaneRefce Banks; or

(d) in the event that the Screen Rate is not availabteonly one or no Reference
Banks communicate such quotation to the GuaranabcuGation Agent, the
relevant rate shall be the rate applicable to tmmediately preceding period
under sub-paragraphs (a) or (b) above.

"Euro”, "€" and 'EUR" refer to the single currency of member statethefEuropean
Union which adopt the single currency introduceddénordance with the Treaty.

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

"European Economic Ared means the region comprised of member stateseof th
European Union which adopt the Euro currency iroetance with the Treaty.

"Expense$ means any documented fees, costs, expenses el required to be
paid to any third party creditors (other than tren@holders and the Other Guarantor
Creditors) arising in connection with the Programer&l required to be paid in order
to preserve the existence of the Guarantor or tmtaia it in good standing, or to
comply with applicable laws and legislation.

"Expenses Accouritmeans the account denominated in Euro and opendukhalf
of  the Guarantor  with the Italian Account Bank, IBA
IT37R0103014200000010305674, or any other subsgtuaccount that may be
opened pursuant to the Cash Allocation, ManagemarahPayments Agreement.

"Extended Maturity Date" means the date when final redemption payments in
relation to a specific Series or Tranche of CoveBedds become due and payable
pursuant to the extension of the relevant Matubidye.

"Extension Determination Daté means, with respect to each Series or Tranche of
Covered Bonds, the date falling 4 days after théukity Date of the relevant Series.
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"Final Redemption Amount' means, in respect of any Series or Tranche oG/

Bonds, (i) the principal amount of such Series(idr following the occurrence of an
Issuer Event of Default any part thereof payable@snordance with the Priority of
Payments, or (iii) such other amount as may be ifgpacin, or determined in

accordance with, the relevant Final Terms.

"Final Terms" means, in relation to any issue of any Serie$ranche of Covered
Bonds, the relevant terms contained in the appkcRbogramme Documents and, in
case of any Series or Tranche of Covered Bonds tadmitted to listing, the final
terms submitted to the appropriate listing autlyosit or before the Issue Date of the
applicable Series or Tranche of Covered Bonds.

"Financial Laws Consolidation Act’' means lItalian Legislative Decree number 58 of
24 February 1998, as amended and supplementedifrano time.

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

"First Issue Date' means the Issue Date of the first Series of Gav&onds or the
First Tranche of Covered Bonds issued under thgrenome.

"First Loan Interest Period" means, in relation to each Term Loan, the period
starting on (and including) the relevant Drawdowatéand ending on (but excluding)
the first following Guarantor Payment Date.

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

"First Tranche of Covered Bond$ means if applicable the first Tranche of Covered
Bonds issued by the Issuer in the context of theaisce of the First Series of Covered
Bonds.

"Fixed Coupon Amount' has the meaning given in the relevant Final Terms

"Fixed Interest Term Loan" means each Term Loan granted under the relevant
Subordinated Loan Agreement in respect of whicixedfrate Corresponding Interest
applies as indicated in the relevant Term Loan &sapand corresponding to the
interest payable on the Corresponding Series archieof Covered Bonds.

"Fixed Rate Provision$ has the meaning set out in Condition Bixéd Rate
Provisions.

"Floating Interest Term Loan" means each Term Loan granted under the relevant
Subordinated Loan Agreement in respect of whicHoatihg rate Corresponding
Interest applies as indicated in the relevant Teoan Proposal and corresponding to
the interest payable on the Corresponding Seri@sasche of Covered Bonds.

"Guarante€' means the agreement entered into on or aboutateeof the Prospectus,
between the Guarantor, the Issuer and the Repatsentof the Bondholders,

pursuant to which the Guarantor has granted a gtemafor the purpose of

guaranteeing the payments owed by the Issuer t@d¢melholders pursuant to Law
130, Decree 310 and the Bank of Italy Regulatiagsfrom time to time modified in

accordance with the provisions therein contained cluding any agreement or
other document expressed to be supplemental thereto
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"Guarantee Priority of Payments' has the meaning ascribed to such term in clause
7.2 of the Intercreditor Agreement.

"Guaranteed Amounts' means the amounts due from time to time by tlseds to
Bondholders with respect to each Series or Tran€i@mvered Bonds.

"Guaranteed Obligations' means the payment obligations with respect to the
Guaranteed Amounts.

"Guarantee Priority of Payments' has the meaning ascribed to such term in the
section "Cash Flows" of the Prospectus.

"Guarantor" means MPS Covered Bond 2 S.r.l. acting in itsac#g as guarantor
pursuant to the Guarantee.

"Guarantor's Accounts' means, collectively, each Italian Collection Aoat, each

Italian Securities Account (if any), the Paymentscdunt (if any), the Main

Programme Account, the Expenses Account, the H#iglhvestments Securities
Account, the Reserve Account, the Amortisation Reséccount, the Commingling
Reserve Account (if any) and any other account egem the context of the
Programme, with the exception of the Quota Capitalount.

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

"Guarantor Calculation Agent" means Securitisation Services S.p.A. or any other
entity acting in such capacity pursuant to the serof the Cash Allocation,
Management and Payments Agreement.

"Guarantor Calculation Date" means:

@) until the Transaction Accounts are opened with, lz#ld by, BMPS acting in
the capacity of Italian Account Bank, the dateifigllon the 24th calendar
day of each January, April, July and October ohegear or, if any such day
is not a Business Day, the immediately followingsBess Day;

(b)  starting from the quarterly Guarantor Calculatiorat® immediately
following the transfer of the Transaction Accourits the New Italian
Account Bank in accordance with clauses 5.6.2 a2d.2 of the Cash
Allocation Management and Payments Agreement, #tle @alendar day of
each calendar month of each year or, if any sughdaot a Business Day,
the immediately following Business Day.

"Guarantor Corporate Servicer' means Securitisation Services S.p.A. or any other
entity acting in such capacity pursuant to the Goafe Services Agreement.

"Guarantor Default Notice" means the notice to be served by the Representati
the Bondholders upon occurrence of a Guarantor ttofdbefault, in accordance with
the Terms and Conditions.

"Guarantor Event of Default" has the meaning given to it in Condition 13.3
(Guarantor Events of Defailt
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"Guarantor Payment Daté' means:
€)) prior to the delivery of a Guarantor Default Notice

0] until the Transaction Accounts are opened with, heldl by, BMPS
acting in the capacity of Italian Account Bank, 28 calendar day of
January, April, July and October of each yearfaany such day is not
a Business Day, the immediately following Busin&ssy, provided
that the first Guarantor Payment Date falls ont§ 4012; or

(i) starting from the quarterly Guarantor Payment Dienediately
following the transfer of the Transaction Accoutdsthe New ltalian
Account Bank in accordance with clauses 5.6.2 &d.2 of the Cash
Allocation Management and Payments Agreement, fite 2alendar
day of each calendar month of each year or, if @rgh day is not a
Business Day, the immediately following Businesy,Da

(b)  following the delivery of a Guarantor Default Najcany day on which any
payment is required to be made by the Represeatafithe Bondholders in
accordance with the Post-Enforcement Priority ofrRents, the Terms and
Conditions and the Intercreditor Agreement.

"Individual Purchase Price' means:

(@  with respect to each Receivable transferred putst@arihe Master Assets
Purchase Agreements, the most recent book valtim¢ valore di iscrizione
in bilancio) of the relevant Receivable:

0] minusthe aggregate amount of (1) the accrued intelgsireed at the
date of the last financial statement with referetcsuch Receivable
and included in such book value; and (2) any cbtes with respect
to principal received by the relevant Seller witbspect to such
Receivable from the date of the most recent firerstatementultimo
bilancio) until the relevant Valuation Date (included); and

(i) increased of the aggregate amount of the Accruieddst with respect
to such Receivable obtained at the relevant Valndiate;

(b)  with respect to each other Eligible Asset or Top-Agset (including the
Receivables), such other value, pursuant to arfiddes, sub-paragraph 7, of
Law 130, as indicated by the Main Seller (or eadifional Seller, if any) in
the relevant Transfer Proposal (also with respeeinty further Eligible Assets
different from the Receivables or any Top-Up Assets

"Initial Dealer" means MPS Capital Services Banca per le Imprgs@& S

"Initial Portfolio " means the first portfolio of Residential Mortgageceivables and
related Security Interests purchased on 30 ApdP20y the Guarantor from the Main
Seller pursuant to the Master Assets Purchase Agnee

"Initial Portfolio Purchase Price" means the consideration paid by the Guarantor to

the Main Seller for the transfer of the Initial Holio, calculated in accordance with
the Master Assets Purchase Agreement.
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"Insolvency Event means in respect of any company, entity or caton that:

(@)

(b)

()

(d)

(e)

such company, entity or corporation has becomeesulip any applicable
bankruptcy, liquidation, administration, insolvencycomposition or
reorganisation (including, without limitation,fallimentd’, "liquidazione
coatta amministrativa "concordato preventivo and ‘amministrazione
straordinarid’, each such expression bearing the meaning adctibi¢ by the
laws of the Republic of Italy, and including theekimg of liquidation,
winding-up, reorganisation, dissolution, administna) or similar proceedings
or the whole or any substantial part of the und@ntp or assets of such
company, entity or corporation are subject fmgmoramentmr any procedure
having a similar effect (other than in the casehaf Guarantor, any portfolio
of assets purchased by the Guarantor for the pespafsfurther programme of
issuance of Covered Bonds), unless in the opinfadheoRepresentative of the
Bondholders, (who may in this respect rely on tbei@ of a legal adviser
selected by it), such proceedings are being disputegood faith with a
reasonable prospect of success; or

an application for the commencement of any of thecgedings under (a)
above is made in respect of or by such companityemtcorporation or such
proceedings are otherwise initiated against suclmpemy, entity or

corporation and, in the opinion of the Represeveatif the Bondholders (who
may in this respect rely on the advice of a leghliger selected by it), the
commencement of such proceedings are not beingtdigpn good faith with

a reasonable prospect of success; or

such company, entity or corporation takes any actoy a re-adjustment of
deferment of any of its obligations or makes a gahassignment or an
arrangement or composition with or for the beneffiits creditors (other than,
in case of the Guarantor, the creditors under togrBmme Documents) or is
granted by a competent court a moratorium in raspdcany of its
indebtedness or any guarantee of any indebtedmess [y it or applies for
suspension of payments (other than, in respedieotssuer, the issuance of a
resolution pursuant to article 74 of the ConsoédaBanking Act); or

an order is made or an effective resolution is @ds®r the winding-up,

liquidation or dissolution in any form of such coamy, entity or corporation

or any of the events under article 2448 of thedtaktivil code occurs with

respect to such company, entity or corporation €pkdn any such case a
winding-up or other proceeding for the purpose®mpursuant to a solvent
amalgamation or reconstruction, the terms of whieve been previously
approved in writing by the Representative of thedwlders); or

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

"Instalment” means with respect to each Loan Agreement, eastialment due by
the relevant Debtor thereunder and which consitanointerest Instalment and a
Principal Instalment.
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"Insurance Policie§ means (i) each insurance policy taken out with ithsurance
companies in relation to each Real Estate Assgesulp a Mortgage or (ii) any
possible "umbrella” insurance policy in relationthe Real Estate Assets which have
lost their previous relevant insurance coverage.

"Intercreditor Agreement” means the intercreditor agreement entered int@®n
May 2012 betweennter aliog the Guarantor and the Other Guarantor Credis's,
from time to time modified in accordance with th@psions therein contained and
including any agreement or other document expretsbd supplemental thereto.

"Interest Amount" means, in relation to any Series or Tranche ofe@ed Bonds and
an Interest Period, the amount of interest payabitespect of that Series or Tranche
for that Interest Period.

"Interest Available Funds' means in respect of any Guarantor Payment Dhate, t
aggregate of:

(@) any interest amounts and/or yield collected byrd#ievant Servicer in respect
of the Cover Pool and credited into the Main Progre Account during the
immediately preceding Collection Period;

(b)  all Recoveries in the nature of interest receivgdhe relevant Servicer and
credited to the Main Programme Account during timenediately preceding
Collection Period;

(c) all amounts of interest accrued (net of any witdhgd or expenses, if due)
and paid on the Guarantor's Accounts during the ediately preceding
Collection Period,;

(d) any amounts standing to the credit of the Resemeoént in excess of the
Required Reserve Amount, and following the senoean Issuer Default
Notice any amounts standing to the credit of theeRe= Account;

(e) all amounts in respect of interest and/or yielderneed from the Eligible
Investments;

() any amounts received under the Swap Agreememi@yjded that prior to
the occurrence of a Guarantor Event of Default, argh amounts received on
or after such Guarantor Payment Date (included) fmir to the next
following Guarantor Payment Date (excluded) will dggplied, together with
any provision for such payments made on any pragedsuarantor
Calculation Date, (i) to make payments in respéahterest due and payable,
pro rata andpari passuin respect of each relevant Swap Agreement dhes
case may be, (ii) to make payments in respecttefaést due on the Covered
Bonds under the Guarant@ari passuandpro ratain respect of each relevant
Series or Tranche of Covered Bonds, or (iii) to engkovision for the
payment of such relevant proportion of such amotmtse paid on any other
day up to the immediately following Guarantor Papmméate, as the
Guarantor Calculation Agent may reasonably detezpnon otherwise;

(g) all interest amounts received from the relevantleBeby the Guarantor
pursuant to the Master Assets Purchase Agreemeirigdthe immediately
preceding Collection Period;
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(h)  any amounts paid as Interest Shortfall Amount dutemn (First) of the Pre-
Issuer Default Principal Priority of Payments; and

0] any amounts (other than the amounts already a#ldcander other items of
the Guarantor Available Funds) received by the @untar from any party to
the Programme Documents during the immediately gafieg Collection
Period.

"Interest Commencement Daté means the Issue Date of the relevant Series or
Tranche of Covered Bonds or such other date as lmeagpecified as the Interest
Commencement Date in the relevant Final Terms.

"Interest Coverage Test means the Test as described in the section of the
Prospectus entitlecCredit Structure — Mandatory Tests — Interest CagerTest

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

"Interest Payment Daté means, in relation to each Series or Tranche @fe@d
Bonds, any date or dates specified as such inermined in accordance with the
provisions of, the relevant Final Terms, adjustedaccordance with the relevant
Business Day Convention if specified in the relé\Einal Terms.

"Interest Period" means each period beginning on (and including bhterest
Commencement Date or any Interest Payment Datemdtidg on (but excluding) the
next Interest Payment Date.

"Interest Shortfall Amount” means, on any Guarantor Payment Date, an amount
equal to the difference, if positive, between (e aggregate amounts payable (but for
the operation of clause 13 r{fercement of Security, Non Petition and Limited
Recoursgof the Intercreditor Agreement) under itefisst to Sixthof the Pre-Issuer
Default Interest Priority of Payments; and (b) th&erest Available Funds (net of
such Interest Shortfall Amount) on such Guarantymient Date.

"Issue Daté means each date on which a Series or Trancheow&réd Bonds is
issued, as set out in the applicable Final Terms.

"Issuer' means BMPS.

"Issuer Event of Default has the meaning given to it in Condition 13I8s(er
Events of Defaujt

"Issuer Default Noticé means the notice to be served by the Represeatatithe
Bondholders to the Issuer and the Guarantor upcoraence of an Issuer Event of
Default in accordance with the Terms and Conditions

"Italian Account Bank" means BMPS in its capacity as Italian AccountiBanany
other entity acting in such capacity pursuant te tbrms of the Cash Allocation,
Management and Payments Agreement.

"Italian Collection Account” means, as the case may be, the BMPS ltalian
Collection Account and/or any other account whiciyrbe opened by the Guarantor
if a bank part of the Montepaschi Group will acciie Programme in its capacity as
Additional Seller and Additional Servicer, for tldeposit of the collections of the
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Portfolios transferred by such bank, in its caga@s Additional Seller, to the
Guarantor, or any other substitutive account whmety be opened by the Guarantor
pursuant to the Cash Allocation, Management andnieats Agreement.

"Italian Securities Account’' means the BMPS ltalian Securities Account andfor
other account which may be opened by the Guarémtdhe deposit of any Securities
represented by bonds, debentures, notes or otaarciial instruments in book entry
form transferred by a Seller to the Guarantor or ather substitutive account which
may be opened pursuant to the Cash Allocation, Bemant and Payments
Agreement.

"Law 130' means Italian Law number 130 of 30 April 1999the same may be
amended, modified or supplemented from time to time

"Loan" means each Mortgage Loan or Public Loan, asdke may be.

"Loan Agreement means each Mortgage Loan Agreement or Public Loan
Agreement, as the case may be.

"Loan Interest’ means any of the Base Interest or the Correspgnditerest,
pursuant to the relevant Subordinated Loan Agreémen

"Loan Interest Period" means, in relation to each Term Loan: (i) thevaht First

Loan Interest Period; and thereafter (ii) eachquestarting on (and including) a
Guarantor Payment Date and ending on (but exclyiding following Guarantor
Payment Date.

"Main Programme Account' means the account denominated in Euro opendukin t
name of the Guarantor and held by the Italian AotolBank (IBAN
IT18P0103014200000010305581), or any other sulisgtiaccount which may be
opened by the Guarantor pursuant to the Cash AitogaManagement and Payments
Agreement.

"Main Seller" means BMPS.
"Main Servicer' means BMPS.

"Main Subordinated Lender' means BMPS in its capacity as Subordinated Lender
pursuant to the BMPS Subordinated Loan Agreement.

"Mandate Agreement means the mandate agreement entered into onout &3
May 2012 between the Guarantor and the Represaentdtthe Bondholders, as from
time to time modified in accordance with the promis therein contained and
including any agreement or other document expretssbd supplemental thereto.

"Mandatory Tests' means, collectively, the Nominal Value Test, tdet Present

Value Test and the Interest Coverage test, eaghrasded for under article 3 of
Decree 310 and calculated pursuant to clause hefCover Pool Management
Agreement.

"Margin" has the meaning ascribed to the term "Marginefaoh Subordinated Loan
Agreement.
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"Master Assets Purchase Agreemehimeans the master assets purchase agreement
entered on 30 April 2012 between the Guarantor,Miaén Seller and, following
accession to the Programme, each Additional Seltefrom time to time modified in
accordance with the provisions therein contained acluding any agreement or
other document expressed to be supplemental thereto

"Master Definitions Agreement means the master definitions agreement entered
into on 23 May 2012 between the parties of the Rimoghe Documents, as from time
to time modified in accordance with the provisigherein contained and including
any agreement or other document expressed to iptesugntal thereto.

"Master Servicing Agreement means the master servicing agreement entere® on 3
April 2012 between the Guarantor, the Main Servarad, following accession to the
Programme, each Additional Servicer, as from timéirne modified in accordance
with the provisions therein contained and includamy agreement or other document
expressed to be supplemental thereto.

"Maturity Date " means each date on which final redemption paysiemta Series or
Tranche of Covered Bonds become due in accordaritte the Final Terms but
subject to it being extended to the Extended MitiDate.

"Meeting" has the meaning ascribed to such term in thesRoflehe Organisation of
the Bondholders.

"Minimum Rating " means:
(@  with respect to investments with a maturity dateatdo or lower than 30 days:

0] a DBRS short-term unsecured and unsubordinatetratiat leastR-
2 (middle)” or a long-term unsecured and unsubordinatedgatif at
least BBB", or

(i) (in the absence of a rating from DBRS) an EquiviaRating equal
(upon conversion on the basis of the DBRS Equivaddhart above)
to "R-2 (middle)" in respect of short term debt dBB" in respect of
long term debt;

(b)  with respect to investments with a maturity daghker than 30 days but equal
to or lower than 90 days:

0] a DBRS short-term unsecured and unsubordinatetyrafiat leastR-
1 (low)" or a long-term unsecured and unsubordinatedigaaf at
least ‘A (low)", or

(i) (in the absence of a rating from DBRS) an EquivalRating equal
(upon conversion on the basis of the DBRS Equivaébhart) to R-1
(low)" in respect of short term debt oA "(low)" in respect of long
term debt;

(c) with respect to investments with a maturity daghker than 90 days but equal
to or lower than 180 days:

135928-5-2513-v5.1 -82 - 47-40549867



0] a DBRS short-term unsecured and unsubordinatathrafiat leastR-
1 (low)" or a long-term unsecured and unsubordinatedgaif at least
IIAII’ or

(i) (in the absence of a rating from DBRS) an EquiviaRating equal
(upon conversion on the basis of the DBRS EquivadDhart) to R-1
(low)" in respect of short term debt k™ in respect of long term debt;

(d)  with respect to investments with a maturity datghkr than 180 days but
eqgual to or lower than 365 days:

0] a DBRS short-term unsecured and unsubordinatathrafiat leastR-
1 (middle)" or a long-term unsecured and unsubordinatedgati at
least 'A (high)"; or

(i) (in the absence of a rating from DBRS) an EquiviaRating equal
(upon conversion on the basis of the DBRS Equivadbhart) to R-1
(middle)" in respect of short term debt ok (high)" in respect of long
term debt.

"Montepaschi Group' means, together, the banks and other companiesdieg
from time to time to the banking group "Gruppo Mexei Paschi”, enrolled with the
register of banking groups held by the Bank ofyltalrsuant to article 64 of the
Consolidated Banking Act.

"Monte Titoli " means Monte Titoli S.p.A.

"Monte Titoli Account Holders" means any authorised financial intermediary
institution entitled to hold accounts on behalfitsfcustomers with Monte Titoli (as
intermediari aderenji in accordance with article 30 of Decree numbe8 2hd
includes any depositary banks approved by Clearsti@nd Euroclear.

"Monthly Collection Period" means (a) each period commencing on (and inofdin
a Collection Date and ending on (but excluding)ftil®wing Collection Date; and (b)
in the case of the first Monthly Collection Peridbde period commencing on (and
including) the Valuation Date of the Initial Pottito and ending on (but excluding)
the Collection Date falling in June 2012.

"Mortgage" means the mortgage security interespotéche created on the Real
Estate Assets pursuant to Italian law in order éouse claims in respect of the
Mortgage Receivables.

"Mortgage Loan" means each Residential Mortgage Loan or Commievtiatgage
Loan.

"Mortgage Loan Agreement means any Residential Mortgage Loan Agreement or
Commercial Mortgage Loan Agreement.

"Mortgage Receivablé means each Residential Mortgage Receivable ormncial
Mortgage Receivable.
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"Mortgagor" means any person, either a borrower or a thirtypaho has granted a
Mortgage in favour of the relevant Seller to sedie payment or repayment of any
amounts payable in respect of a Mortgage Loan oafnilé/her successor in interest.

"Net Present Value Test means the Test as described in the section of the
Prospectus entitledCredit Structure — Mandatory Tests — Net Preseriti&/aest.

"New Italian Account Bank" means any entity who succeeded to the ItaliaroAot
Bank in the capacity of new Italian account bankspant to the Cash Allocation,
Management and Payments Agreement.

"New Portfolio" means each portfolio of Assets (other than thiéalnPortfolio)
which may be purchased by the Guarantor pursuatitetderms and subject to the
conditions of the Master Assets Purchase Agreement.

"New Portfolio Purchase Pric& means the consideration which the Guarantor shall
pay to the relevant Seller for the transfer of eldelw Portfolio in accordance with the
Master Assets Purchase Agreement and equal to dhgeegate amount of the
Individual Purchase Price of all the relevant Assetcluded in the relevant New
Portfolio, without prejudice for the provisions smit under clause 6 of the Master
Assets Purchase Agreement.

"Nominal Value Test' means the Test as described in the section oPthepectus
entitled 'Credit Structure — Mandatory Tests — Nominal Valest.

"Official Gazette of the Republic of Italy” means th&azzetta Ufficiale della
Repubblica Italiana

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

"Other Guarantor Creditors" means the Main Seller and each Additional Seifer,
any, the Main Servicer and each Additional Servideany, the Back-up Servicer
Facilitator and/or the Back-up Servicer, if anye tllain Subordinated Lender and
each Additional Subordinated Lender, if any, theafaator Calculation Agent, the
Test Calculation Agent, the Dealer(s), the Repriasime of the Bondholders, each
Swap Provider, the Italian Account Bank, the Nealidn Account Bank, if any, the
Cash Manager, the Principal Paying Agent, the Rpgigent(s), if any, the Guarantor
Corporate Servicer and the Portfolio Manager, ¥f.an

"Other Securities' means, pursuant to article 2, sub-paragraph BBetree 310,
any securities with a maturity not higher than gear issued by banks which have
their registered office in the European Economiegor Switzerland or in a country
for which a 0% risk weight is applicable in accorda with the Prudential
Regulations - standardised approach.

"Outstanding Principal Balancé' means any Principal Balance outstanding in
respect of any Asset included in the Cover Pool.

"Paying Agent' means, together, the Principal Paying Agent aaxcheother paying

agent appointed from time to time under the ternisthe Cash Allocation,
Management and Payments Agreement.
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"Payment Business Ddymeans a day on which banks in the relevant Ptice
Payment are open for payment of amounts due irecesy debt securities and for
dealings in foreign currencies and any day which is

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

(b) if the currency of payment is not euro, a day orctvidealings in foreign
currencies may be carried on in the Principal FiredlrCentre of the currency
of payment and in each (if any) Additional Finah€antre.

"Payments Account means the account denominated in Euro opendteimame of
the Guarantor (IBAN: IT 55 J 01030 14200 000010%198&nd held by the Principal
Paying Agent or any other substitutive account Whitay be opened pursuant to the
Cash Allocation, Management and Payments Agreement.

"Payments Report means the report to be prepared and deliveretthéuarantor
Calculation Agent pursuant to the Cash Allocatidhanagement and Payments
Agreement.

"Place of Paymernt means, in respect of any Bondholders, the plasgh&ch such
Bondholder receives payment of interest or prifappethe Covered Bonds.

"Portfolio” means collectively the Initial Portfolio and amyher New Portfolios
which has been purchased and which will be purchdsg the Guarantor in
accordance with the terms of the Master AssetshRseAgreement.

"Portfolio Manager" means the subject which may be appointed as ghortf
manager pursuant to the Cover Pool Management Agmee

"Post-Enforcement Priority of Payment$ has the meaning ascribed to such term in
the section Cash Flows of the Prospectus.

"Post-Issuer Default Test Performance Repottmeans, on each Quarterly Test
Calculation Date falling after the service of amsulsr Default Notice, the report
prepared by the Test Calculation Agent settingtbatcalculations carried out by it
with respect to the Amortisation Test and specgyivhether such Test was not met,
provided that the Amortisation Test shall not apply and the Restier Default Test
Performance Report must not be delivered by thet Gadculation Agent and,
accordingly, no Guarantor Event of Default will accif the Extended Maturity Date
equal to the Long Due for Payment Date is applieitié Covered Bonds.

"Pre-Issuer Default Interest Priority of Payments has the meaning ascribed to
such term in the sectiol€ash Flows of the Prospectus.

"Pre-Issuer Default Principal Priority of Payments' has the meaning ascribed to
such term in the sectiol€ash Flows of the Prospectus.

"Pre-Issuer Default Test Performance Repoftt means, on each Test Calculation
Date and Quarterly Test Calculation Date priorhe service of an Issuer Default
Notice, the report prepared by the Test Calculafigent setting out the calculations
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carried out by it with respect to the Mandatoryt$emd the Asset Coverage Test and
specifying whether any of such Tests was not met.

"Premium" has the meaning ascribed to that term in eacho@uiated Loan
Agreement.

"Principal Amount Outstanding” means, on any day: (a) in relation to a Covered
Bond, the principal amount of that Covered Bond rupgsue less the aggregate
amount of any principal payments in respect of tGatvered Bond which have
become due and payable (and been paid or depositde: relevant ledger of the
Amortisation Reserve Account) on or prior to thatydand (b) in relation to the
Covered Bonds outstanding at any time, the aggeegfathe amount referred to in
letter (a) above in respect of all Covered Bondstanding.

"Principal Available Funds" means in respect of any Guarantor Payment Diage, t
aggregate of:

(@)

(b)

(©)

(d)
(€)

(f)

(¢))

(h)

(i)

135928-5-2513-v5.1

all principal amounts collected by each Serviceraspect of the Cover Pool
and credited to the Main Programme Account durihg tmmediately
preceding Collection Period;

all other Recoveries in respect of principal reediby each Servicer and
credited to the Main Programme Account during timenediately preceding
Collection Period;

all principal amounts received by the Guarantomfreach Seller pursuant to
the Master Assets Purchase Agreement during theediately preceding
Collection Period;

the proceeds of any disposal of Assets and angwistment of Assets;

any amounts granted by each Subordinated Lendeerutite relevant
Subordinated Loan Agreement and not used to fumd p@lyyment of the
Purchase Price for any Eligible Assets and/or Tq@pAldset;

all amounts other than in respect of interest xezkiunder any Swap
Agreement;

any amounts paid out of itefirenthof the Pre-Issuer Default Interest Priority
of Payments;

any amount paid to the Guarantor by the Issuer @xencise by or on behalf
of the Guarantor of the rights of subrogatisgur(ogaziong or recourse
(regress® against the Issuer pursuant to article 4, papyga3 and 4 of
Decree 310; and

after (a) delivery of an Issuer Default Notice espect of any Series or
Tranche of Covered Bonds and the deferral of théuhtg Date relating to

such Series or Tranche of Covered Bonds to the Iueg for Payment Date
and (b) occurrence of the relevant Maturity Dateeispect of any other Series
or Tranche of Covered Bonds, any Final Redemptiorodnt(s) accumulated
on the Amortisation Reserve Accoumrovided that the Guarantor will

allocate and pay such Final Redemption Amount@rnded on the ledgers of
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the Amortisation Reserve Account only pursuanttéoni Sixth, letter (b) of
the Guarantee Priority of Payments in respect efdbrresponding Series or
Tranche of Covered Bonds (excluding payment of ather items of the
applicable Priority of Payments);

) any principal amounts standing (other than amoafresady allocated under
other items of the Principal Available Funds) rgedi by the Guarantor from
any party to the Programme Documents during the ddiately preceding
Collection Period.

"Principal Balance' means:

(@ for any Mortgage Loan as at any given date, theeagge of: (a) the original
principal amount advanced to the relevant Debtat any further amount
advanced on or before the given date to the retelmbtor secured or
intended to be secured by the related Securitydsteand (b) any interest,
disbursement, legal expense, fee, charge, renticeecharge, premium or
payment which has been properly capitalised in @atawe with the relevant
Mortgage Loan or with the relevant Debtor' s cohsamd added to the
amounts secured or intended to be secured by theghfe Loan; and (c) any
other amount (including, for the avoidance of doubtcrued Interest and
interest in arrears) which is due or accrued (wéretih not due) and which has
not been paid by the relevant Debtor and has ren bapitalised, as at the end
of the Business Day immediately preceding thatmyidate less any repayment
or payment of any of the foregoing made on or l®tbe end of the Business
Day immediately preceding that given date;

(b)  for any Security as at any given date, the priri@paount outstanding of that
Security (plus any accrued but unpaid interesteibrey.

"Principal Financial Centre" has the meaning set out in the relevant FinafiBer
"Principal Instalment” means the principal component of each Instalment.

"Principal Paying Agent' means BMPS or any other entity acting in suchacap
pursuant to the Cash Allocation, Management ananats Agreement.

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

"Privacy Law" means lItalia Law number 675 of 1996, as subsdtyjuamended and
supplemented.

"Programme" means the programme for the issuance of eachlesSeifi Covered
Bonds pbbligazioni bancarie garantijéy the Issuer in accordance with articleig-
of Law 130.

"Programme Agreement means the programme agreement entered into dvia33
2012 between the Issuer, the Guarantor, the Repedse of the Bondholders and
the Initial Dealer, as from time to time modified accordance with the provisions
therein contained and including any agreement berotlocument expressed to be
supplemental thereto.
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"Programme Document$ means the Master Assets Purchase Agreement, siseeM
Servicing Agreement, the Warranty and Indemnity e&sgnent, the Cash Allocation,
Management and Payments Agreement, the Cover Paohdement Agreement, the
Programme Agreement, the Intercreditor Agreememiche Subordinated Loan
Agreement, the Guarantee, the Corporate Serviceseftent, the Swap Agreements
(if any), the Mandate Agreement, the Quotahold&gseement, the Prospectus, the
Terms and Conditions, the Deed of Pledge, the AacBledge Agreement, the Deed
of Charge (if any), the Master Definitions Agreememy Final Terms agreed in the
context of the issuance of each Series or Tranél@owered Bonds and any other
agreement entered into in connection with the Rrogne.

"Programme Limit" means euro 20,000,000,000.

"Programme Term Loan" means each Term Loan granted under the relevant
Subordinated Loan Agreement in respect of whichBase Interest applies pursuant
to terms of the relevant Subordinated Loan Agregmen

"Prospectus means the prospectus prepared in the contekieaksuance of the First
Series of Covered Bonds, as eventually amendedw@gmuemented from time to time.

"Prudential Regulations' means the prudential regulations for banks isduethe
Bank of Italy on 27 December 2006 with Circular ren 263, as subsequently
amended and supplemented.

"Public Entities" means any public entities indicated by articles@h-paragraphs 2
and 3 of Decree 310.

"Public Entities Receivablé means, pursuant to article 2, sub-paragraphtterle)
of Decree 310, any receivable:

(@) disbursed to:

0] Public Entities of member states of the EuropeannBmic Area or
Switzerland for which a maximum 20% risk weightaigplicable in
accordance with the Prudential Regulations - statsled approach;
and

(i) Public Entities of states other than members oBilm®pean Economic
Area or Switzerland for which a 0% risk weight ippacable in
accordance with the Prudential Regulations- statisked approach or
Public Entities of states other than members oEim®pean Economic
Area or Switzerland for which a maximum 20% risk igh is
applicable in accordance with the Prudential Regprla - standardised
approach, provided that such receivables shaleroted the 10% of
the aggregate nominal value of the Cover Pool; or

(b)  which have been benefit of a guarantee eligible di@dit risk mitigation
granted by the Public Entities under paragraphasn@) (i) above.

"Public Entities SecuritieS means pursuant to article 2, sub-paragraph terlej of
Decree 310, any securities issued by or which hawvefit of a guarantee eligible for
credit risk mitigation granted by:
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€)) Public Entities of member states of the EuropeamnBmic Area or
Switzerland for which a maximum 20% risk weight @pplicable in
accordance with the Prudential Regulations - stalskzd approach; and

(b) Public Entities of states other than members offhepean Economic Area
or Switzerland for which a 0% risk weight is applite in accordance with the
Prudential Regulations- standardised approach didPiEntities of states
other than members of the European Economic Aréanatizerland for which
a maximum 20% risk weight is applicable in accomawith the Prudential
Regulations - standardised approach, provided ghelh securities shall not
exceed the 10% of the aggregate nominal valueso€tiver Pool

"Public Loan" means each public loan disbursed to the releDabtor pursuant to a
Public Loan Agreement and from which a Public EegiReceivable arises.

"Public Loan Agreement means any agreement entered with the relevantobeb
from which a Public Loan is disbursed, as well ashedeed, contract, agreement or
supplement thereto or amendment thereof, or anyrdent pertaining thereto (such
as ‘atti di accolld).

"Purchase Pricé means, as applicable, the Initial Portfolio Pas# Price or each
New Portfolio Purchase Price pursuant to the Ma&ssets Purchase Agreement.

"Quarterly Collection Period" means (a) prior to the service of a GuarantoraDkef
Notice, each period commencing on (and includihg) €ollection Date of January,
April, July and October and ending on (but exclgdlirespectively, the Collection
Date of April, July, October and January; and (bXhe case of the first Quarterly
Collection Period, the period commencing on (butleting) the Valuation Date of
the Initial Portfolio and ending on (but excludirtge Collection Date falling in July
2012.

"Quarterly Test Calculation Date" means the 24th calendar day of January, April,
July and October of each year or, if any such dayat a Business Day, the
immediately following Business Day.

"Quota Capital* means the quota capital of the Guarantor.

"Quota Capital Account’ means the account denominated in Euro openetdn t
name of the Guarantor with Banca Monte dei Pascli8ieha S.p.A., Conegliano
branch, IBAN IT 68 M 01030 61621 000001285811, tlee deposit of the Quota
Capital.

"Quotaholders' means BMPS and SVM Securitisation Vehicles Manag@ S.r.l.,
as quotaholders of the Guarantor.

"Quotaholders’ Agreement means the Quotaholders' agreement entered ona33 M
2012 betweeninter alios the Guarantor and the Quotaholders, as from tortene
modified in accordance with the provisions thereomtained and including any
agreement or other document expressed to be suppiahthereto.

"Rate of Exchangé has the meaning given to that term in the reletamal Terms
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"Rate of Interest' means the rate or rates (expressed as a peregm¢aggannum) of
interest payable in respect of the Series or TramflCovered Bonds specified in the
relevant Final Terms or calculated or determineddcordance with the provisions of
the Terms and Conditions and/or the relevant Heains.

"Rating Agency' means DBRS.

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

"Receivable§ means each Mortgage Receivable and/or Publicti&ntReceivable
and every right arising under the relevant Loansyant to the law and the Loan
Agreements, including but not limited to:

(@ all rights and claims in respect of the repaymdrhe Principal Instalments
due and not paid at the relevant Valuation Datel(ebed);

(b)  all rights and claims in respect of the paymernnhtdrest (including the default
interest) accruing on the Loans, which are due frigout excluding) the
relevant Valuation Date;

(c) the Accrued Interest;

(d) all rights and claims in respect of each Mortgage any Collateral Security
(if any) relating to the relevant Loan Agreement;

(e) all rights and claims under and in respect of theutance Policies (if any);
and

() any privileges and priority rightslifitti di prelaziong transferable pursuant to
the law, as well as any other right, claim or actigncluding any legal
proceeding for the recovery of suffered damages,rémedy of termination
(risoluzione per inadempiment@and the declaration of acceleration of the
debt @decadenza dal beneficio del tern)ineith respect to the Debtors) and
any substantial and procedural action and defenc&jding the remedy of
termination (isoluzione per inadempimentoand the declaration of
acceleration of the debtiécadenza dal beneficio del termjinéth respect to
the Debtors, inherent in or ancillary to the afardgights and claims,

excluding any expenses for the correspondence anpcegenses connected to the
ancillary services requested by the relevant Debtor

"Recoveries means any amounts received or recovered by thec8ein relation to
any Defaulted Assets and/or any Delinquent Assets.

"Redemption Amount’ means, as appropriate, the Final Redemption Arndhe
Early Redemption Amount (Tax), the Optional RedearmptAmount (Call), the
Optional Redemption Amount (Put), the Early Termiora Amount (as any such
terms are defined in the Terms and Conditionsuch ©ther amount in the nature of
a redemption amount as may be specified in, orrah@ted in accordance with the
provisions of, the relevant Final Terms.
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"Reference Banks (A) with respect to the Covered Bonds, has theamrg ascribed
to it in the relevant Final Terms or, if none, fonajor banks selected by the Principal
Paying Agent in the market that is most closelynsmted with the Reference Rate;
and, (B) with respect to each Subordinated Loane@grent, means four financial
institutions of the greatest importance, actingtmninterbank market of the member
states of the European Union, as selected by tegam Subordinated Lender and
notified to the Guarantor Calculation Agent.

"Reference Raté has the meaning ascribed to it in the relevanaFTerms.
"Regular Period' means:

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

(b) in the case of Covered Bonds where, apart fromfitisé Interest Period,
interest is scheduled to be paid only by meanseglilar payments, each
period from and including a Regular Date fallingamy year to but excluding
the next Regular Date, where "Regular Date" mehesday and month (but
not the year) on which any Interest Payment Ddlg; fand

(c) in the case of Covered Bonds where, apart fromlioieeest Period other than
the first Interest Period, interest is scheduledbéopaid only by means of
regular payments, each period from and includiri@egular Date falling in
any year to but excluding the next Regular Dategr@tiRegular Date" means
the day and month (but not the year) on which amgrést Payment Date falls
other than the Interest Payment Date falling atetie of the irregular Interest
Period.

"Representative of the Bondholders means Securitisation Services S.p.A. or any
other entity acting in such capacity pursuant ®@Rnogramme Documents.

"Required Reserve Amount means the aggregate of the amounts calculatetidoy
Guarantor Calculation Agent on each Guarantor Tatiom Date, in accordance with
the following formula:

A plus B,
where

"A" is the sum of all the amounts to be paid by@uarantor on the next following
Guarantor Payment Date (i) under items frbirst to Third of the Pre-Issuer
Default Interest Priority of Payments and (ii) @npensation for the activity of
any of the Main Servicer or the Additional Serviaerder the terms of the
Master Servicing Agreement.

"B" is the aggregate amount of all interest payabita respect of each series of
Covered Bonds during the 6 (six) months periodofeihg the relevant
Guarantor Calculation Date, which (i) in respecthd first quarter following
the relevant Guarantor Calculation Date, shallHeihterest payable on the
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relevant Series of Covered Bonds calculated orbéses of the reference rate
(the 'Fixed Ratée") specified for such series of Covered Bonds pamsto the
applicable Final Terms; and (ii) in respect of #ezond quarter, shall be the
interest payable on the relevant Series of Cov@&euds calculated on the
basis of the same Fixed Rate.

"Reserve Account means the account denominated in Euro openedeimame of
the Guarantor and held by the ltalian Account BABAN: IT 68 P 01030 14200
000010919758) or any other substitutive accounckvimay be opened pursuant to
the Cash Allocation, Management and Payments Aggaem

"Reserve Amount means the funds standing to the credit of theeResAccount
from time to time.

"Residential Mortgage Loan' means each loan secured by a Mortgage on a Real
Estate Asset used for residencsq di abitaziongdisbursed to the relevant Debtor
pursuant to a Residential Loan Agreement and frdmthva Residential Mortgage
Receivable arises.

"Residential Mortgage Loan Agreemerit means each of the agreements entered
into with the relevant Debtor, pursuant to whictRasidential Mortgage Loan is
disbursed, as well as each deed, contract, agréeoresupplement thereto or
amendment thereof, or any document pertaining th€seich asatti di accolld’).

"Residential Mortgage Receivablé means, pursuant to article 2, sub-paragraph 1,
letter a) of Decree 310, a receivable deriving frarResidential Mortgage Loan, in
respect of which the relevant amount outstandindeddto the principal amount
outstanding of any preceding mortgage loans sedwydtie same property, does not
exceed, as at the relevant Valuation Date, 80 pet of the value of the relevant
property and for which the hardening period witBpect to the perfection of the
relevant mortgage has elapsed.

"Retention Amount' means an amount equal to euro 50,000.00.

"Rules of the Organisation of the Bondholdersmeans the rules of the organisation
of the Bondholders attached as exhibit 1 to thenBeand Conditions, as from time to
time modified in accordance with the provisionsréie contained and including any
agreement or other document expressed to be suppiahthereto.

"Securities' means collectively the Asset Backed Securitié®g Public Entities
Securities and the Other Securities.

"Securities Act' means the U.S. Securities Act of 1933, as amended

"Security" means the security created pursuant to the Dédétlenlge, the Account
Pledge Agreement and the Deed of Charge (if any).

"Security Interest' means:

(&8 any mortgage, charge, pledge, lien or other encandar securing any
obligation of any person;
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(b)  any arrangement under which money or claims to mooethe benefit of, a
bank or other account may be applied, set off odenaubject to a
combination of accounts so as to effect dischafgeg sum owed or payable
to any person; or

(c) any other type of preferential arrangement (incigdany title transfer and
retention arrangement) having a similar effect.

"Segregated Assetaneans the Guarantor's assets consisting of éaLtiver Pool, (b)
any amounts paid by the relevant Debtors and/oiStwap Providers and/or (c) any
amounts received by the Guarantor pursuant to #ver ®rogramme Documents.

"Segregation Evernt means the event occurring upon delivery of a Bnedest
Notice pursuant to the Terms and Conditions.

"Seller' means any of the Main Seller and any Additionalle3 pursuant to the
Master Assets Purchase Agreement.

"Series or "Series of Covered Bondsmeans each series of Covered Bonds issued
in the context of the Programme.

"Servicer' means any of the Main Servicer and any AdditidBaivicer pursuant to
the Master Servicing Agreement.

"Servicer Termination Event' means any event as indicated in clause 10.1 ef th
Master Servicing Agreement.

"Specified Currency' means the currency as may be agreed from timien®by the
Issuer, the relevant Dealer(s), the Principal Raywgent and the Representative of
the Bondholders (as set out in the applicable FieaMms).

"Specified Period has the meaning set out in the relevant Finaiiber

"Subordinated Lender' means any of the Main Subordinated Lender and any
Additional Subordinated Lender pursuant to the vab¢ Subordinated Loan
Agreement.

"Subordinated Loan Agreement means, as the case may be, the BMPS
Subordinated Loan Agreement or any other suborelthéhan agreement entered
between an Additional Subordinated Lender and thar&htor as from time to time
modified in accordance with the provisions thereomtained and including any
agreement or other document expressed to be suppiahthereto.

"Subordinated Loan Availability Period" means the period starting from the date of
execution of the relevant Subordinated Loan Agregmnaed ending on the date on
which all the Covered Bonds issued in the contdxthe Programme have been
cancelled or redeemed in full pursuant to the Teanmts Conditions and the applicable
Final Terms, in which the relevant Subordinated desnmay disburse to the
Guarantor, on each Drawdown Date, a Term Loan.

"Subscription Agreement means each subscription agreement entered ohout a
the Issue Date of each Series or Tranche of Cougoads betweernnter alios each
Dealer and the Issuer.
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"Substitute Servicet means, with reference to each Servicer, the gutestwhich
will be appointed upon the occurrence of a Servicemmination Event pursuant to
clause 10.6 of the Master Servicing Agreement.

"Swap Agreement$ means any swap agreement which may be enteredinthe
Guarantor in the context of the Programme, as ftome to time modified in
accordance with the provisions therein contained acluding any agreement or
other document expressed to be supplemental thereto

"Swap Providers' means any entity which may act as swap countsrptar the
Guarantor by entering into a Swap Agreement irctirgext of the Programme.

"Target Commingling Amount” means the positive difference between (y) the
amount of principal and interest of the outstandiugtfolio that could be subject to

commingling risk and (x) the Reserve Amount (if ppgsted to the Reserve Account,

as set out in clause 4Agset Coverage Tésbof the Cover Pool Management

Agreement.

"TARGET2" means the Trans-European Automated Real-time SG&ettlement
Express Transfer payment system which utilisesnglesishared platform and which
was launched on 19 November 2007.

"TARGET Settlement Day' means any day on which the TARGET2 is open fer th
settlement of payments in Euro.

"Tax" means any present or future taxes, duties, asgesgs or governmental charges
of whatever nature imposed, levied, collected, et or assessed by the Republic of
Italy or any political subdivision thereof or anythority thereof or therein.

"Term Loan" means any term loan in the form of a ProgrammmanTleoan or Fixed
Interest Term Loan or Floating Interest Term Loawade or to be made available to
the Guarantor on each Drawdown Date under the Sutaded Loan Agreement or
the principal amount outstanding for the time besh¢hat loan.

"Term Loan Proposal' means an Offerta di Finanziamento Subordindtas such
term is defined in the relevant Subordinated Logne&ment.

"Terms and Conditions' means these terms and conditions.

"Test Calculation Agent means BMPS or any other entity acting in suchacép
pursuant to the Cover Pool Management Agreemeitfieasase may be.

"Test Calculation Daté' means, following the delivery of a Test Performameport
evidencing the breach of any of the Mandatory Tasti¥or Asset Coverage Test, the
24" calendar day of the second calendar month fallftey the delivery of such Test
Performance Report.

"Test Grace Period means the period starting on the Test Perform&eort Date
on which a Test Performance Report notifying theabh of any of the Mandatory
Tests and/or of the Asset Coverage Test is notbiethe Test Calculation Agent and
ending on the following Test Calculation Date.
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"Test Performance Report means the Pre-Issuer Default Test Performancemep
or the Post-Issuer Default Test Performance Repsittie case may be.

"Test Performance Report Dat& means (i) the 22 calendar day of each January,
April, July and October of each year, and (ii) uplivery of a Test Performance
Report evidencing the breach of any of the Mangalasts and/or Asset Coverage
Test, the 2% calendar day of the second calendar month follgwire delivery of
such Test Performance Report.

"Test Remedy Period means the period starting from the date on whi@reach of
Test Notice is delivered and ending on the immedtifatollowing Quarterly Test
Calculation Date.

"Tests' means, collectively, the Mandatory Tests, theeAsSoverage Test and the
Amortisation Test andTest' means any of them.

"Top-Up Asset§ means, in accordance with article 2, sub-pardg@@ and 3.3 of
Decree 310, each of the following assets:

€)) Deposits; and
(b)  Other Securities.

"Total Commitment” means, in respect of each Subordinated Lendeg, th
commitment specified in the relevant Subordinatedr_Agreement.

"Tranche" or "Tranches of Covered BondSmeans each tranche of Covered Bonds
which may be comprised in a Series of Covered Bonds

"Transaction Accounts' means the accounts opened with the Italian Acc@&amk
under the Programme, other than the BMPS Italidie€amn Account.

"Transfer Proposal' means, in respect to each New Portfolio, thesfiemproposal
which will be sent by the relevant Seller and addledl to the Guarantor substantially
in the form set out in schedule 5 to the Masterefs®Purchase Agreement.

"Treaty" means the treaty establishing the European Cortiynun

"Usury Law" means Law number 108 of 7 March 1996, togethér @ecree number
349 of 29 December 2000 as converted into Law nuiabef 28 February 2001.

"Valuation Date" means (i) with respect to the Initial Portfol@; April 2012 and (ii)
with respect to any New Portfolios, the date thdlt e agreed between the relevant
Seller and the Guarantor.

"Warranty and Indemnity Agreement” means the warranty and indemnity
agreement entered on 30 April 2012 between the Balter and the Guarantor, and,
following accession to the Programme, each Addaidseller, as from time to time
modified in accordance with the provisions thereontained and including any
agreement or other document expressed to be supplahthereto.
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"Zero Coupon Covered Bond$ means the Covered Bonds, bearing no interest,
which may be offered and sold at a discount tar theminal amount, as specified in
the applicable Final Terms.

"15% Limit " means the maximum limit (as may increased oretesgd from time to
time in accordance with the applicable laws andil@gns) of the aggregate amount
of Top-Up Assets included in the Cover Pool, whichy not be from time to time in
excess of 15% of the aggregate outstanding priheipeunt of the Eligible Assets
included in the Cover Pool.

2.2 Interpretation
In these Terms and Conditions:

2.2.1 any reference to principal shall be deemed to aeline Redemption Amount,
any additional amounts in respect of principal whinay be payable under
Condition 12 Taxatior), any premium payable in respect of a Series or
Tranche of Covered Bonds and any other amountenntiture of principal
payable pursuant to these Terms and Conditions;

2.2.2 any reference to interest shall be deemed to iectuty additional amounts in
respect of interest which may be payable under {fiondl2 (Taxatior) and
any other amount in the nature of interest paypbtsuant to these Terms and
Conditions;

2.2.3 if an expression is stated in Condition 20efinitiong to have the meaning
given in the relevant Final Terms, but the releviainal Terms give no such
meaning or specify that such expression is "notliegige” then such
expression is not applicable to the relevant Cav&ends;

2.2.4 any reference to a Programme Document shall betreealsas a reference to
such Programme Document, as amended and/or suppkshep to and
including the Issue Date of the relevant Coveredd3o

2.2.5 any reference to a party to a Programme Documeéinerohan the Issuer and
the Guarantor) shall, where the context permitslugste any Person who, in
accordance with the terms of such Programme Docyrbeicomes a party
thereto subsequent to the date thereof, whethappgintment as a successor
to an existing party or by appointment or otherwasean additional party to
such document and whether in respect of the Prageargenerally or in
respect of a single Series or Tranche only; and

2.2.6 any reference in any legislation (whether primagidlation or regulations or
other subsidiary legislation made pursuant to prymagislation) shall be
construed as a reference to such legislation asame may have been, or may
from time to time be, amended or re-enacted.

3. DENOMINATION, FORM AND TITLE

The Covered Bonds are in the Specified Denominatio8pecified Denominations
which may include a minimum denomination of €100,6r, where the Specified
Currency is a currency other than euro, the egeimntahmount in such Specified
Currency) and higher integral multiples of a smadieount, all as specified in the
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4.1

4.2

5.2

relevant Final Terms. The Covered Bonds will beiessin dematerialised form or in
any other form as set out in the relevant FinahiserThe Covered Bonds issued in
dematerialised form will be held on behalf of theftimate owners by Monte Titoli
for the account of Monte Titoli Account Holders atitte thereto will be evidenced by
book entries in accordance with the provisionsip#(ticle 83bis of the Financial
Laws Consolidation Act, and (ii) the regulationusd jointly by the Bank of Italy and
CONSOB on 22 February 2008 and published in thec@ffiGazette number 54 of 4
March 2008, as subsequently amended and supplein&ot®a time to time. The
Covered Bonds issued in dematerialised form wilhbll by Monte Titoli on behalf
of the Bondholders until redemption or cancellattbereof for the account of the
relevant Monte Titoli Account Holder. No physicalaiment of title will be issued in
respect of the Covered Bonds issued in dematexthfisrm. The rights and powers of
the Bondholders may only be exercised in accordanitk these Terms and
Conditions and the Rules.

STATUS AND GUARANTEE
Status of the Covered Bonds

The Covered Bonds constitute direct, unconditionakecured and unsubordinated
obligations of the Issuer and will rangari passu without preference among
themselves and (save for any applicadibtutay provisions) at least equally with all
other present and future unsecured and unsuboedimddiigations of the Issuer from
time to time outstanding. In the event of a compuylswinding-up liquidazione
coatta amministrativa of the Issuer, any funds realised and payableth®
Bondholders will be collected by the Guarantor legirt behalf.

Status of the Guarantee

The payment of Guaranteed Amounts in respect df 8acies or Tranche of Covered
Bonds when Due for Payment will be unconditionahd irrevocably guaranteed by
the Guarantor in the Guarantee. The recourse oBtmholders to the Guarantor
under the Guarantee will be limited to the asséth® Cover Pool. Payments made
by the Guarantor under the Guarantee will be maibgest to, and in accordance
with, the relevant Priority of Payments pursuanwtach specified payments will be
made to other parties prior to payments to the Bolutrs.

FIXED RATE PROVISIONS
Application

This Condition 5 is applicable to the Covered Boadly if the Fixed Rate Provisions
are specified in the relevant Final Terms as bagicable.

Accrual of interest

The Covered Bonds bear interest from the Intereshi@encement Date at the Rate
of Interest payable in arrears on each Interestmiéay Date, subject as provided in
Condition 11 Payments Each Covered Bond will cease to bear intereshfthe due
date for final redemption unless payment of the dRgation Amount is improperly
withheld or refused, in which case it will continteebear interest in accordance with
this Condition 5 (both before and after judgmemtjiluvhichever is the earlier of (i)
the day on which all sums due in respect of suche€ Bond up to that day are
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5.3

5.4

6.1

6.2

6.3

received by or on behalf of the relevant Bondholaed (ii) the day which is seven
days after the Principal Paying Agent has notiffeel Bondholders that it has received
all sums due in respect of the Covered Bonds wguth seventh day (except to the
extent that there is any subsequent default in paym

Fixed Coupon Amount

The amount of interest payable in respect of eaohef@d Bond for any Interest
Period shall be the relevant Fixed Coupon Amouul; #&the Covered Bonds are in
more than one Specified Denomination, shall ber¢ghevant Fixed Coupon Amount
in respect of the relevant Specified Denomination.

Calculation of interest amount

The amount of interest payable in respect of eaaef@d Bond for any period for
which a Fixed Coupon Amount is not specified sl&lcalculated by applying the
Rate of Interest to the Calculation Amount, mujipy the product by the relevant
Day Count Fraction, rounding the resulting figuce the nearest sub-unit of the
Specified Currency (half a sub-unit being roundgdvards) and multiplying such
rounded figure by a fraction equal to the Specifidhomination of such Covered
Bond divided by the Calculation Amount. For thigpese a "sub-unit" means, in the
case of any currency other than euro, the lowesiuamof such currency that is
available as legal tender in the country of suchrericy and, in the case of euro,
means one cent.

FLOATING RATE AND INDEX-LINKED OR OTHER VARIABLE-LINKED
INTEREST PROVISIONS

Application

This Condition 6 is applicable to the Covered Bomudy if the Floating Rate
Provisions or the Index-Linked or Other Variableled Interest Provisions are
specified in the relevant Final Terms as beingiapple.

Accrual of interest

The Covered Bonds bear interest from the Intereshi@encement Date at the Rate
of Interest payable in arrears on each Interestniéay Date, subject as provided in
Condition 11 Payments Each Covered Bond will cease to bear intereshfthe due
date for final redemption unless payment of the dRgotion Amount is improperly
withheld or refused, in which case it will continteebear interest in accordance with
this Condition (both before and after judgment)lumbichever is the earlier of (i) the
day on which all sums due in respect of such Cavdend up to that day are
received by or on behalf of the relevant Bondholaed (ii) the day which is seven
days after the Principal Paying Agent has notiftfeelBondholders that it has received
all sums due in respect of the Covered Bonds wguthh seventh day (except to the
extent that there is any subsequent default in pagm

Screen Rate Determination

If Screen Rate Determination is specified in tHewvant Final Terms as the manner in
which the Rate(s) of Interest is/are to be deteeahithe Rate of Interest applicable to
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6.4

the Covered Bonds for each Interest Period willde¢ermined by the Principal
Paying Agent on the following basis:

€)) if the Reference Rate is a composite quotatiorustarnarily supplied by one
entity, the Principal Paying Agent will determirfeetReference Rate which
appears on the Relevant Screen Page as of theaRelBwne on the relevant
Interest Determination Date;

(b) in any other case, the Principal Paying Agent wétermine the arithmetic
mean of the Reference Rates which appear on thev&tdl Screen Page as of
the Relevant Time on the relevant Interest Deteation Date;

(c) if, in the case of (a) above, such rate does npeapon that page or, in the
case of (b) above, fewer than two such rates apgpetrat page or if, in either
case, the Relevant Screen Page is unavailabl@rthepal Paying Agent will:

0) request the principal Relevant Financial Centrécefbf each of the
Reference Banks to provide a quotation of the Refsr Rate at
approximately the Relevant Time on the IntereseBeination Date to
prime banks in the Relevant Financial Centre irgekbmarket in an
amount that is representative for a single tramsach that market at
that time; and

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

(d) if fewer than two such quotations are provided eguested, the Principal
Paying Agent will determine the arithmetic meantbé rates (being the
nearest to the Reference Rate, as determined birtheipal Paying Agent)
guoted by major banks in the Principal Financiahi@ of the Specified
Currency, selected by the Principal Paying Ageingpgroximately 11.00 a.m.
(local time in the Principal Financial Centre oét8pecified Currency) on the
first day of the relevant Interest Period for loamshe Specified Currency to
leading European banks for a period equal to tlevaat Interest Period and
in an amount that is representative for a singd@daction in that market at
that time,

and the Rate of Interest for such Interest Peradl e the sum of the Margin and the
rate or (as the case may be) the arithmetic meatesminedprovided, however,
that if the Principal Paying Agent is unable to deterena rate or (as the case may
be) an arithmetic mean in accordance with the akwogisions in relation to any
Interest Period, the Rate of Interest applicableéht® Covered Bonds during such
Interest Period will be the sum of the Margin ahd tate or (as the case may be) the
arithmetic mean last determined in relation to @mvered Bonds in respect of a
preceding Interest Period.

ISDA Determination

If ISDA Determination is specified in the relevarinal Terms as the manner in

which the Rate(s) of Interest is/are to be deteeahinthe Rate of Interest applicable to
the Covered Bonds for each Interest Period wilthee sum of the Margin and the

relevant ISDA Rate wherdSDA Rate" in relation to any Interest Period means a
rate equal to the Floating Rate (as defined inI8I2A Definitions) that would be
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6.5

6.6

6.7

6.8

determined by the Principal Paying Agent underrdarest rate swap transaction if
the Principal Paying Agent were acting as Princia@ying Agent for that interest rate
swap transaction under the terms of an agreemeotgarating the ISDA Definitions
and under which:

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

6.4.2 the Designated Maturity (as defined in the ISDA iB@bns) is a period
specified in the relevant Final Terms; and

6.4.3 the relevant Reset Date (as defined in the ISDAr&fns) 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 Inést Period or (B) in any other
case, as specified in the relevant Final Terms.

Index-Linked or Other Variable-Linked Interest

If the Index-Linked or Other Variable-Linked IntsteProvisions are specified in the
relevant Final Terms as being applicable, the Rate{ Interest applicable to the
Covered Bonds for each Interest Period will be mieitged in the manner specified in
the relevant Final Terms.

Maximum or Minimum Rate of Interest

If any Maximum Rate of Interest or Minimum Rate loferest is specified in the
relevant Final Terms, then the Rate of Interestl shano event be greater than the
maximum or be lower than the minimum so specified.

Calculation of Interest Amount

The Principal Paying Agent will, as soon as pratiie after the time at which the
Rate of Interest is to be determined in relatioredch Interest Period, calculate the
Interest Amount payable in respect of each Cov@&wexad for such Interest Period.

The Interest Amount will be calculated by applyitigg Rate of Interest for such

Interest Period to the Calculation Amount, multipty the product by the relevant
Day Count Fraction, rounding the resulting figuce the nearest sub-unit of the
Specified Currency (half a sub-unit being roundgsavards) and multiplying such

rounded figure by a fraction equal to the Specifidéhomination of the relevant

Covered Bond divided by the Calculation Amount. Fais purpose a "sub-unit"

means, in the case of any currency other than dabm,Jowest amount of such

currency that is available as legal tender in thentry of such currency and, in the
case of euro, means one cent.

Calculation of other amounts

If the relevant Final Terms specifies that any odm@ount is to be calculated by the
Principal Paying Agent, then the Principal PayingeAt will, as soon as practicable
after the time or times at which any such amourtbibe determined, calculate the
relevant amount. The relevant amount will be calted by the Principal Paying
Agent in the manner specified in the relevant Firedms.
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6.9

6.10

7.1

7.2

Publication

The Principal Paying Agent will cause each Ratdntérest and Interest Amount
determined by it, together with the relevant InserBayment Date, and any other
amount(s) required to be determined by it togetigr any relevant payment date(s)
to be notified to the Paying Agent(s) and each caemt authority, stock exchange
and/or quotation system (if any) by which the CedeBonds have then been
admitted to listing, trading and/or quotation asorsoas practicable after such
determination but (in the case of each Rate ofrdste Interest Amount and Interest
Payment Date) in any event not later than the diast of the relevant Interest Period.
Notice thereof shall also promptly be given to Bandholders. The Principal Paying
Agent will be entitled to recalculate any Interéstnount (on the basis of the
foregoing provisions) without notice in the evehfaa extension or shortening of the
relevant Interest Period. If the Calculation Amoust less than the minimum
Specified Denomination, the Principal Paying Agshall not be obliged to publish
each Interest Amount but instead may publish onéy Calculation Amount and the
Interest Amount in respect of a Covered Bond having minimum Specified
Denomination.

Notifications etc

All notifications, opinions, determinations, ceddtes, calculations, quotations and
decisions given, expressed, made or obtained éoptinposes of this Condition by the
Principal Paying Agent will (in the absence of nfasii error) be binding on the
Issuer, the Guarantor, the Paying Agent(s), thedBolders and (subject as aforesaid)
no liability to any such Person will attach to fPencipal Paying Agent in connection
with the exercise or non-exercise by it of its poyeluties and discretions for such
purposes.

ZERO COUPON PROVISIONS
Application

This Condition 7 is applicable to the Covered Bormy if the Zero Coupon
Provisions are specified in the relevant Final Teas being applicable.

Late payment on Zero Coupon Covered Bonds

If the Redemption Amount payable in respect of Zeyo Coupon Covered Bond is
improperly withheld or refused, the Redemption Amowshall thereafter be an
amount equal to the sum of:

7.2.1 the Reference Price; and

7.2.2 the product of the Accrual Yield (compounded aniylideing applied to the
Reference Price on the basis of the relevant DaynCbraction from (and
including) the Issue Date to (but excluding) whiodreis the earlier of (i) the
day on which all sums due in respect of such Calv8@nd up to that day are
received by or on behalf of the relevant Bondholaied (ii) the day which is
seven days after the Principal Paying Agent hadiewthe Bondholders that
it has received all sums due in respect of the @ovdonds up to such
seventh day (except to the extent that there is say sequent default in
payment).
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8.2

9.1

9.2

10.

10.1

10.2

PARTLY-PAID PROVISIONS
Application

This Condition 8 is applicable to the Covered Boonly if the Partly-Paid Provisions
are specified in the relevant Final Terms as bagicable.

Rate of Interest

Interest will accrue on the paid up nominal amoohsuch Covered Bonds or as
otherwise specified in the applicable Final Terms.

DUAL CURRENCY PROVISIONS
Application

This Condition 9 is applicable to the Covered Bomasy if the Dual Currency
Provisions are specified in the relevant Final Teas being applicable.

Rate of Interest

If the rate or amount of interest falls to be deteed by reference to an exchange
rate, the rate or amount of interest payable shalldetermined in the manner
specified in the relevant Final Terms.

REDEMPTION AND PURCHASE
Scheduled redemption

Unless previously redeemed or cancelled and subgaitherwise specified in the
relevant Final Terms, the Covered Bonds will beeezded at their Final Redemption
Amount on the Maturity Date, subject as providedCiondition 10.2 Extension of
maturity) and Condition 11Raymentks

Extension of maturity

10.2.1 Without prejudice to Condition 13&€gregation Event and Events of Default
if an Extended Maturity Date is specified as allie in the relevant Final
Terms for a Series or Tranche of Covered Bondstl@dssuer has failed to
pay the Final Redemption Amount on the Maturity éapecified in the
relevant Final Terms and the Guarantor or the Guaraalculation Agent on
its behalf determines that the Guarantor has itsefit moneys available
under the relevant Priority of Payments to pay @Gearanteed Amounts
corresponding to the Final Redemption Amount in fal respect of the
relevant Series or Tranche of Covered Bonds onddue falling on the
Extension Determination Date, then (subject asipgsal below), payment of
the unpaid amount by the Guarantor under the Gtegashall be deferred
until the Extended Maturity Datgrovided that any amount representing the
Final Redemption Amount due and remaining unpaterathe Extension
Determination Date shall be paid by the Guarantolany Interest Payment
Date thereafter up to (and including) the relevaxtended Maturity Date in
accordance with the applicable Priority of Payments
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10.2.2 The Issuer shall confirm to the Principal PayingeAgas soon as reasonably
practicable and in any event at least four Busimegs prior to the Maturity
Date as to whether payment will or will not be madefull of the Final
Redemption Amount in respect of the Covered Bomdshat Maturity Date.
Any failure by the Issuer to notify the Principayihg Agent shall not affect
the validity or effectiveness of the extension.

10.2.3 The Guarantor shall notify the relevant holderstted Covered Bonds, the
Representative of the Bondholders, any relevantpSWwavider(s), the Rating
Agency and the Principal Paying Agent as soon asorebly practicable and
in any event at least one Business Day prior taMaturity Date as specified
in the preceding paragraph of any inability of Gearantor to pay in full the
Guaranteed Amounts corresponding to the Final Rptlem Amount in
respect of the Covered Bonds pursuant to the GteraAny failure by the
Guarantor to notify such parties shall not afféet validity or effectiveness of
the extension nor give rise to any rights in anghsparty.

10.2.4 In the circumstances outlined above, the Guarasitatl on the Extension
Determination Date, pursuant to the Guarantee,yaphd moneys (if any)
available (after paying or providing for payment togher ranking orpari
passuamounts in accordance with the relevant PrioritP@ymentspro rata
as payment of an amount equal to the Final Redemptmount in respect of
the Covered Bonds and shall pay Guaranteed Amaanistituting interest in
respect of each such Covered Bond on such date.obheation of the
Guarantor to pay any amounts in respect of thenbalaof the Final
Redemption Amount not so paid shall be deferredieasribed above.

10.2.5 Interest will continue to accrue on any unpaid amiaduring such extended
period and be payable on the Maturity Date andamh énterest Payment Date
up to and on the Extended Maturity Date.

10.3 Redemption for tax reasons

10.3.1 The Covered Bonds may be redeemed at the optitredssuer in whole, but
not in part:

(@ at any time (if neither the Floating Rate Provisiamor the Index-
Linked or Other Variable-Linked Interest Provisiomse specified in
the relevant Final Terms as being applicable); or

(b)  on any Interest Payment Date (if the Floating Rtavisions or the
Index-Linked or Other Variable-Linked Interest Pmions are
specified in the relevant Final Terms as beingiapple),

on giving not less than 30 nor more than 60 dagste to the Bondholders
(which notice shall be irrevocable), at their EaFlgrmination Amount (Tax),
together with interest accrued (if any) to the dated for redemption, if:

0] the Issuer has or will become obliged to pay add#@i amounts as
provided or referred to in Condition 1Zgxation) as a result of any
change in, or amendment to, the laws or regulataingaly or any
political subdivision or any authority thereof dretein having power
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to tax, or any change in the application or offiarerpretation of such
laws or regulations (including a holding by a cooft competent
jurisdiction), which change or amendment becomdscefe on or
after the date of issue of the first Series ofG@logered Bonds; and

(i) such obligation cannot be avoided by the Issuemgakeasonable
measures available to it,

provided, however, that no such notice of redenmpsball be given earlier
than:

0] where the Covered Bonds may be redeemed at anyngays prior
to the earliest date on which the Issuer would lblegged to pay such
additional amounts if a payment in respect of tlweZed Bonds were
then due; or

(i) where the Covered Bonds may be redeemed only orint@nest
Payment Date, 60 days prior to the Interest PayrDaté occurring
immediately before the earliest date on which tbguér would be
obliged to pay such additional amounts if a paymenespect of the
Covered Bonds were then due.

10.3.2 Prior to the publication of any notice of redemptjursuant to this paragraph,
the Issuer shall deliver to the Principal PayingeAig(A) a certificate signed
by two directors of the Issuer stating that theiésss entitled to effect such
redemption and setting forth a statement of falotsving that the conditions
precedent to the right of the Issuer so to redeawe loccurred of and (B) an
opinion of independent legal advisers of recognseadding to the effect that
the Issuer has or will become obliged to pay sudtliteonal amounts as a
result of such change or amendment. Upon the exybigny such notice as is
referred to in this Condition 10(&edemption for tax reasonshe Issuer shall
be bound to redeem the Covered Bonds in accordaiticehis Condition 10.3
(Redemption for tax reasons

10.4 Redemption at the option of the Issuer

If the Call Option is specified in the relevant &linferms as being applicable, the
Covered Bonds may be redeemed at the option ofighger in whole or, if so
specified in the relevant Final Terms, in part oy ®ptional Redemption Date (Call)
at the relevant Optional Redemption Amount (Cai)the Issuer's giving not less
than 15 nor more than 30 days' notice to the Boldehn® (which notice shall be
irrevocable and shall oblige the Issuer to redeeenGovered Bonds on the relevant
Optional Redemption Date (Call) at the Optional &adtion Amount (Call) plus
accrued interest (if any) to such date).

10.5 Redemption at the option of Bondholders

If the Put Option is specified in the relevant Filarms as being applicable, prior to
an Issuer Event of Default, the Issuer shall, atdption of any Bondholder redeem
such Covered Bonds held by it on the Optional Rediem Date (Put) specified in
the relevant Put Option Notice at the relevant @@l Redemption Amount (Put)
together with interest (if any) accrued to sucheddh order to exercise the option
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10.6

10.7

contained in this Condition 10.:Rédemption at the option of the Bondholjietise
Bondholder must, not less than 30 nor more thadad/s before the relevant Optional
Redemption Date (Put), deposit with the Principalifrg Agent a duly completed Put
Option Notice in the form obtainable from the Phoat Paying Agent. The Principal
Paying Agent with which a Put Option Notice is sepdsited shall deliver a duly
completed Put Option Receipt to the deposit in Batder. Once deposited in
accordance with this Condition 10.Bgdemption at the option of the Bondholjlers
no duly completed Put Option Notice may be withdraprovided, however, that if,
prior to the relevant Optional Redemption Date JPahy Covered Bonds become
immediately due and payable or, upon due presentati any such Covered Bonds
on the relevant Optional Redemption Date (Put)payt of the redemption moneys
is improperly withheld or refused, the Principalyidg Agent shall mail notification
thereof to the Bondholder at such address as mag leen given by such
Bondholder in the relevant Put Option Notice andllshold such Covered Bond
against surrender of the relevant Put Option RécEqr so long as any outstanding
Covered Bonds are held by the Principal Paying Adenaccordance with this
Condition 10.5 Redemption at the option of the Bondholjietise Bondholder and
not the Principal Paying Agent shall be deemedeaahe holder of such Covered
Bonds for all purposes.

Partial redemption

If the Covered Bonds are to be redeemed in payt onl any date in accordance with
Condition 10.4 Redemption at the option of the Isguehe Covered Bonds to be
redeemed in part shall be redeemed in the prin@paunt specified by the Issuer
and the Covered Bonds issued in dematerialised foth be so redeemed in
accordance with the rules and procedures of Moiitdi Bind/or any other Relevant
Clearing System (to be reflected in the recordswifh clearing systems as a pool
factor or a reduction in principal amount, at theiscretion), subject to compliance
with applicable law, the rules of each competerthauty, stock exchange and/or
guotation system (if any) by which the Covered Bohdve then been admitted to
listing, trading and/or quotation. The notice tonBbolders referred to in Condition
10.4 Redemption at the option of the Isgushall specify the proportion of the
Covered Bonds so to be redeemed. If any MaximumeRetion Amount or
Minimum Redemption Amount is specified in the reet Final Terms, then the
Optional Redemption Amount (Call) shall in no eveetgreater than the maximum
or be less than the minimum so specified.

Early redemption of Zero Coupon Covered Bonds

10.7.1 Unless otherwise specified in the relevant Finalni® the Redemption
Amount payable on redemption of a Zero Coupon Ga/&onds at any time
before the Maturity Date shall be an amount equ#thé sum of:

(@) the Reference Price; and

(b)  the product of the Accrual Yield (compounded aniywWapplied to the
Reference Price from (and including) the Issue Dafgut excluding)
the date fixed for redemption or (as the case ngytlre date upon
which the Covered Bonds become due and payable.
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10.8

10.9

10.10

10.11

11.

111

10.7.2 Where such calculation is to be made for a periddchvis not a whole
number of years, the calculation in respect ofpaeod of less than a full year
shall be made on the basis of such Day Count Braets may be specified in
the Final Terms for the purposes of this Conditlén7 (Early redemption of
Zero Coupon Covered Bondsr, if none is so specified, a Day Count Fraction
of 30E/360.

Redemption by instalments

If the Covered Bonds are specified in the rele@nal Terms as being amortising
and redeemable in instalments they will be redeemedich number of instalments,
in such amounts [fistalment Amounts") and on such dates as may be specified in or
determined in accordance with the relevant FinatmBeand upon each partial
redemption as provided by this Condition 10RBedemption by instalmeptshe
outstanding principal amount of each such CovereddB shall be reduced by the
relevant Instalment Amount for all purposes.

No other redemption

The Issuer shall not be entitled to redeem the @ovdonds otherwise than as
provided in Condition 10.1 Scheduled redemptipnto 10.8 Redemption by
instalmenty above or as specified in the relevant Final Term.

Purchase

The Issuer or any of its Subsidiaries (other tham Guarantor) may at any time
purchase Covered Bonds in the open market or otberand at any price. The
Guarantor shall not purchase any Covered Bondsyetime.

Cancellation

All Covered Bonds which are redeemed shall be dacand may not be reissued or
resold.

PAYMENTS
Payments through clearing systems

Payment of interest and repayment of principal @spect of the Covered Bonds
issued in dematerialised form will be creditedagtordance with the instructions of
Monte Titoli, by the Principal Paying Agent on b#laf the Issuer or the Guarantor
(as the case may be) to the accounts of those kamksuthorised brokers whose
accounts with Monte Titoli are credited with thoSevered Bonds and thereafter
credited by such banks and authorised brokers fnach aforementioned accounts to
the accounts of the beneficial owners of those @a/8onds or through the Relevant
Clearing Systems to the accounts with the Rele@adring Systems of the beneficial
owners of those Covered Bonds, in accordance vii¢ghrules and procedures of
Monte Titoli and of the Relevant Clearing Systeassthe case may be.
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11.2

11.3

11.4

12.

12.1

Other modalities of payments

Payment of interest and repayment of principal éspect of the Covered Bonds
issued in a form other than dematerialised wilhiede through the agent or registrar
and pursuant to the modalities provided for inrgdevant Final Terms.

Payments subject to fiscal laws

All payments in respect of the Covered Bonds argjest in all cases to any
applicable fiscal or other laws and regulationghi@ Place of Payment, but without
prejudice to the provisions of Condition IPakatior). No commissions or expenses
shall be charged to Bondholders in respect of pagiments.

Payments on Business Days

If the due date for payment of any amount in respé@ny Covered Bond is not a
Payment Business Day in the Place of Payment, timeli®lder shall not be entitled
to payment in such place of the amount due untl mlext succeeding Payment
Business Day in such place and shall not be emtiteany further interest or other
payment in respect of any such delay.

TAXATION
Gross-up by Issuer

All payments of principal and interest in respefcthe Covered Bonds by or on behalf
of the Issuer shall be made free and clear of vatitbut withholding or deduction for
or on account of, any present or future Taxes,edut@ssessments or governmental
charges of whatever nature imposed, levied, catkaithheld or assessed by or on
behalf of the Republic of Italy or any politicallxlivision therein or any authority
therein or thereof having power to tax, unlesswitéholding or deduction of such
taxes, duties, assessments, or governmental chiargeguired by law. In that event,
the Issuer shall pay such additional amounts a$ meBult in receipt by the
Bondholders after such withholding or deductioswéh amounts as would have been
received by them had no such withholding or dedackieen required, except that no
such additional amounts shall be payable in respfesnty Covered Bond:

@ in respect of any payment or deduction of any @gtor principal on account
of imposta sostitutivgat the then applicable rate of tax) pursuant tarBe
239 with respect to any Covered Bonds and in atluonstances in which the
procedures set forth in Decree 239 have not beg¢ronmmplied with except
where such procedures have not been met or compitaciue to the actions
or omissions of the Issuer or its agents; or

(b) held by or on behalf of a Bondholder which is lalb such taxes, duties,
assessments or governmental charges in respecicbfGovered Bonds by
reason of its having some connection with the glicison by which such taxes,
duties, assessments or charges have been impestd, Icollected, withheld
or assessed other than the mere holding of ther€d\Bonds; or

(c) where such withholding or deduction is imposed @ayment to an individual
and is required to be made pursuant to Europeanndclowirective
2003/48/EC or any other Directive implementing tb@nclusions of the
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12.2

13.
13.1

(d)

ECOFIN Council meeting of 26- 27 November 2000 be taxation of
savings income or any law implementing or complyivith, or introduced in
order to conform to, such Directive; or

held by or on behalf of a Bondholder who would hbaeen able to avoid such
withholding or deduction by presenting the relev@overed Bond to another
Paying Agent in a Member State of the EU.

Taxing jurisdiction

If the Issuer becomes subject at any time to aringajurisdiction other than the
Republic of Italy, references in these Terms anddiimns to the Republic of Italy
shall be construed as references to the Republtalgfand/or such other jurisdiction.

SEGREGATION EVENT AND EVENTS OF DEFAULT

Segregation Event

13.11

13.1.2

13.1.3

A Breach of Tests Notice will be delivered by thepResentative of the
Bondholders in case of breach of any of the Mangalests and/or the Asset
Coverage Test on the relevant Quarterly Test Catiicul Date, which in either
case has not been remedied within the applicatde Gece Period.

Upon delivery of a Breach of Tests Notice, a Seafieg Event will occur and:

€)) no further Series or Tranche of Covered Bonds mayssued by the
Issuer;

(b)  there shall be no further payments to the Subotekihaender under
any relevant Term Loan;

(c) the purchase price for any Eligible Assets or Tqp-Aksets to be
acquired by the Guarantor shall be paid only usivegproceeds of a
Term Loan, except where the breach referred tbenBreach of Tests
Notice may be cured by using the Guarantor Avadl&hinds;

(d) the Main Servicer (and any Additional Servicer, afiy) will be
prevented from carrying out renegotiations of tlais pursuant to the
Master Servicing Agreement; and

(e) payments due under the Covered Bonds will contiouee made by
the Issuer until an Issuer Default Notice has ldivered.

Following the delivery of a Breach of Tests Notibat prior to the delivery of

an Issuer Default Notice, if the relevant Test&are then newly met within
the Test Remedy Period, the Representative of tmelBolders will promptly

deliver to the Issuer and the Guarantor a Breachledts Cure Notice
informing such parties that the Breach of Testsid¢othen outstanding has
been revoked.
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13.2 Issuer Events of Default

13.2.1 If any of the following events (each, alssuer Event of Default) occurs and
iS continuing:

13.2.2

135928-5-2513-v5.1

(@)

(b)

()
(d)

(€)

Non-paymentthe Issuer fails to pay any amount of interesi/@n
principal due and payable on any Series or Tranfi@overed Bonds
and such breach is not remedied within 15 Busibesgs, in case of
amounts of interest, or 20 Business Days, in cdsanwunts of
principal, as the case may be; or

Breach of other obligationsa material breach by the Issuer of any
obligation under the Programme Documents occurdefotthan
payment obligations referred to in item (&Jof-paymerntabove) and
such breach is not remedied within 30 days afterRbBpresentative of
the Bondholders has given written notice theredhelssuer; or

Insolvency an Insolvency Event occurs with respect to tseds; or

Article 74 Eventa resolution pursuant to article 74 of the Coiclsdéd
Banking Act is issued in respect of the Issuer; or

Breach of Testsfollowing the delivery of a Breach of Tests Neatic
any of the Mandatory Tests or the Asset Coverags iBenot met at
the end of the Test Remedy Period, unless a PrageaResolution of
the Bondholders is passed resolving to extend &st Remedy Period,

then the Representative of the Bondholders shalinahe case of the event
under item (b) Breach of other obligationnsabove shall, if so directed by a
Programme Resolution, serve an Issuer Default Naiit the Issuer and the
Guarantor demanding payment under the Guarantdespatifying, in case of
the Issuer Event of Default referred to under ifein(Article 74 Eventabove,
that the Issuer Event of Default may be temporary.

Upon the service of an Issuer Default Notice:

(@)

(b)

Application of the Segregation Event provisiorthe provisions
governing the Segregation Event referred to in @amd13.1.2 shall
apply; and

Guarantee (i) interest and principal falling due on the @oed Bonds
will be payable by the Guarantor at the time andthe manner
provided under the Terms and Conditions and thalHerms of the
relevant Series or Tranche of Covered Bonds, suljgcand in
accordance with the terms of the Guarantee ancetbeant Priority of
Payment. In this respect, the payment of any GuaeanAmounts
which are Due for Payment in respect of a Serieslmanche of
Covered Bonds whose Interest Payment Date or Mwatrate (or
Extended Maturity Date, if applicable) falls withiwo Business Days
immediately after delivery of an Issuer Default et will be made by
the Guarantor within the date falling five Busind3ays following
such delivery, it being understood that the abawwipion will apply
only (A) in respect of the first Interest Paymerdt® of the relevant
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(©)

Series or Tranche of Covered Bonds and (B) in @spiethe Maturity
Date (or Extended Maturity Date, if applicable) tfe Earliest
Maturing Covered Bonds; (ii) the Guarantor (or Bepresentative of
the Bondholders pursuant to the Intercreditor Agrest) shall be
entitled to request from the Issuer an amount uph& Guaranteed
Amounts and any sum so received or recovered fremssuer will be
used to make payments in accordance with the Gigsraand

Disposal of Assetghe Guarantor may, if so directed by a Programme
Resolution of the Bondholders and with the priongent of the
Representative of the Bondholders, sell or otherwiquidate the
Eligible Assets and Top-Up Assets included in thevél Pool in
accordance with the provisions of the Cover PoolnMgement
Agreement,

provided thatin case of the Issuer Event of Default determimgd resolution
issued in respect of the Issuer pursuant to arfidleof the Consolidated
Banking Act (referred to under item (dArficle 74 Event above) (the
"Article 74 Event'), the effects listed in items (a)Agplication of the
Segregation Event provisiongb) (Guarante¢ and (c) Disposal of Assels
above will only apply for as long as the suspensibpayments pursuant to
article 74 of the Consolidated Banking Act will beforce and effect (the
"Suspension Periot). Accordingly, (A) during the Suspension Peridde
Guarantor shall be responsible for the paymentshef amounts due and
payable under the Covered Bonds, in accordance Datitee 310, and (B) at
the end of the Suspension Period, the Issuer bleakhgain responsible for
meeting the payment obligations under the CovermtiB.

13.3 Guarantor Events of Default

13.3.1 If, following the delivery of an Issuer Default Niw#, any of the following
events (each, &Guarantor Event of Default”) occurs and is continuing:

135928-5-2513-v5.1

(@)

(b)

()

(d)

Non-payment the Guarantor fails to pay any Guaranteed Amount
under the Guarantee and such breach is not remedlleith the next
following 10 Business Days, in case of amountsndérests, or 15
Business Days, in case of amounts of principalhasase may be; or

Insolvency an Insolvency Event occurs with respect to thar@ntor;
or

Breach of other obligationsa material breach of any obligation under
the Programme Documents by the Guarantor occuiger(othan
payment obligations referred to in item (d&)of-payment above)
which is not remedied within 30 days after the Repntative of the
Bondholders has given written notice thereof toGuarantor; or

Breach of the Amortisation Testhie Amortisation Tests is breached
on any Quarterly Test Calculation Daterovided that the
Amortisation Test shall not apply and no Guararieent of Default
will occur, if the Extended Maturity Date equal ttee Long Due for
Payment Date is applied to the Covered Bonds,
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13.4

14.

14.1

then the Representative of the Bondholders shallese Guarantor Default
Notice, unless the Representative of the Bondhs|deaving exercised its
discretion, resolves otherwise or a Programme Ré&sal of the Bondholders
is passed resolving otherwise.

13.3.2 Upon the delivery of a Guarantor Default Noticeless a Programme
Resolution is passed resolving otherwise:

(@  Acceleration of Covered Bondshe Covered Bonds shall become
immediately due and payable at their Early TernmmatAmount
together, if appropriate, with any accrued inter@sd will rankpari
passuamong themselves in accordance with the Post-Egrioent
Priority of Payments;

(b)  Guarantee subject to and in accordance with the terms a th
Guarantee, the Representative of the Bondholdersyehalf of the
Bondholders, shall have a claim against the Guardont an amount
equal to the Early Termination Amount, togethervatcrued interest
and any other amount due under the Covered Bontter(dhan
additional amounts payable under Condition 1&fogs-up by Issugr
in accordance with the Priority of Payments;

(c) Disposal of Assetgshe Guarantor the Guarantor may, if so directed b
a Programme Resolution of the Bondholders and thifprior consent
of the Representative of the Bondholders, sell themvise liquidate
the Assets included in the Cover Pool in accordamdtéh the
provisions of the Cover Pool Management Agreemeamd;

(d) Enforcement the Representative of the Bondholders may, at its
discretion and without further notice, subject ttequate satisfaction
before doing so, take such steps and/or instituth roceedings
against the Issuer or the Guarantor (as the cagda)aas it may think
fit to enforce such payments, but it shall not bar to take any such
proceedings or steps unless requested or authdrisadresolution of
the Bondholders.

Determinations, etc

All notifications, opinions, determinations, ceiddtes, calculations, quotations and
decisions given, expressed, made or obtained éptinposes of this Condition 13 by
the Representative of the Bondholders shall (inaibsence of wilful defaultdplo),
gross negligencec6lpa gravé or manifest error) be binding on the Issuer, the
Guarantor and all Bondholders and (in such absascaoresaid) no liability to the
Bondholders, the Issuer or the Guarantor shalclatta the Representative of the
Bondholders in connection with the exercise or egearcise by it of its powers, duties
and discretions hereunder.

LIMITED RECOURSE AND NON PETITION
Limited recourse

The obligations of the Guarantor under the Guasntenstitute direct and
unconditional, unsubordinated and limited recouodigations of the Guarantor,
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14.2

15.

16.

16.1

collateralised by the Cover Pool as provided urdewr 130, Decree 310 and the
Bank of Italy Regulations. The recourse of the Bwiders to the Guarantor under
the Guarantee will be limited to the Segregatedesssubject to, and in accordance
with, the relevant Priority of Payments pursuanwtach specified payments will be

made to other parties prior to payments to the Boluters.

Non petition

Only the Representative of the Bondholders mayysitBe remedies available under
the general law or under the Programme Documentsbtain payment of the

Guaranteed Obligations or enforce the Guarantedoartie Security and no

Bondholder shall be entitled to proceed directlyiagt the Guarantor to obtain
payment of the Guaranteed Obligations or to enfdiee Guarantee and/or the
Security. In particular:

14.2.1 no Bondholder (nor any person on its behalf, exteptRepresentative of the
Bondholders) is entitled, otherwise than as peeditby the Programme
Documents, to direct the Representative of the Bolitrs to enforce the
Guarantee and/or Security or take any proceediggmst the Guarantor to
enforce the Guarantee and/or the Security;

14.2.2 no Bondholder (nor any person on its behalf, exteptRepresentative of the
Bondholders) shall have the right to take or jaiy person in taking any steps
against the Guarantor for the purpose of obtaipengment of any amount due
from the Guarantor;

14.2.3 until the date falling two years and one day afiter date on which all Series
and Tranches of Covered Bonds issued in the coofetke Programme have
been cancelled or redeemed in full in accordancth whe Terms and
Conditions and the relevant final Terms no Bondeolghor any person on its
behalf, except the Representative of the Bondhs)dgrall initiate or join any
person in initiating an Insolvency Event in relatio the Guarantor; and

14.2.4 no Bondholder shall be entitled to take or joirthie taking of any corporate
action, legal proceedings or other procedure qr ste@ich would result in the
Priority of Payments not being complied with.

PRESCRIPTION

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

REPRESENTATIVE OF THE BONDHOLDERS
Organisation of the Bondholders

The Organisation of the Bondholders shall be eistaddl upon, and by virtue of, the
issue of the first Series of Covered Bonds underRfogramme and shall remain in
force and in effect until repayment in full or cefiation of all the Covered Bonds of
whatever Series or Tranche. Pursuant to the Rigdess long as any Covered Bonds
of any Series or Tranche are outstanding, therk aghall times be a Representative
of the Bondholders. The appointment of the Reprteser of the Bondholders as
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16.2

16.3

17.

17.1

17.2

representative of the Organisation of the Bondhrslde made by the Bondholders
subject to and in accordance with the Rules.

Initial appointment

In the Programme Agreement, the Dealer has appmbitite Representative of the
Bondholders to perform the activities describedhie Mandate Agreement, in the
Programme Agreement, in these Terms and Conditiookiding the Rules), and in

the other Programme Documents and the Representatithe Bondholders has
accepted such appointment for the period commengimghe First Issue Date and
ending (subject to early termination of its appwiant) on the date on which all of the
Covered Bonds of whatever Series and Tranche hewe bancelled or redeemed in
accordance with their respective terms and conutio

Acknowledgment by Bondholders
Each Bondholder, by reason of holding Covered Bonds

€)) recognises the Representative of the Bondholdeits aspresentative and (to
the fullest extent permitted by law) agrees to ber by the Programme
Documents; and

(b)  acknowledges and accepts that no Dealer shalbbkelin respect of any loss,
liability, claim, expenses or damage suffered oruimed by any of the
Bondholders as a result of the performance by teerésentative of the
Bondholders of its duties or the exercise of anyitsfrights under the
Programme Documents.

AGENTS

In acting under the Cash Allocation, Management Bagments Agreement and in
connection with the Covered Bonds, the Issueraatlas Principal Paying Agent and,
within 30 Business Days following delivery of ansuer Default Notice or a

Guarantor Default Notice, the Guarantor will apposubject to the prior consent of
the Main Servicer, a substitute Principal Payingwg

The Principal Paying Agent and its initial Spedfi®ffice is set out in these Terms
and Conditions. Any additional Paying Agents aneirthSpecified Offices are

specified in the relevant Final Terms. The Issusd, aupon delivery of an Issuer
Default Notice, the Guarantor, reserve the righarat time to vary or terminate the
appointment of any Paying Agent and to appoint&eassor principal paying agent
and additional or successor paying agegmtsyided, however, that:

(@) the Issuer and, upon delivery of an Issuer Defidotice, the Guarantor, shall
at all times maintain a principal paying agent; and

(b)  the Issuer and the Guarantor shall at all timestas a paying agent in an
EU member state that will not be obliged to witlthot deduct tax pursuant to
European Council Directive 2003/48/EC or any otbgective implementing
the conclusions of the ECOFIN Council meeting of2ZZ6November 2000;
and
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17.3

18.

19.

19.1

19.2

20.

(c) if and for so long as the Covered Bonds are addttidisting, trading and/or
guotation by any competent authority, stock exclaagd/or quotation system
which requires the appointment of a Paying Agerdrig particular place, the
Issuer and the Guarantor shall maintain a Payingnfdpaving its specified
office in the place required by such competent @ity stock exchange
and/or quotation system.

Notice of any change in any of the Paying Agentsndheir Specified Offices shall
promptly be given to the Bondholders.

FURTHER ISSUES

The Issuer may from time to time, without the conisd the Bondholders, create and
issue further Covered Bonds, as set out in thevaaleFinal Terms, having the same
terms and conditions as the Covered Bonds in glaets (or in all respects except for
the first payment of interest) so as to form algirsgries with the Covered Bonds.

NOTICES
Notices given through Monte Titoli

Any notice regarding the Covered Bonds issued malerialised form, as long as the
Covered Bonds are held through Monte Titoli, shedldeemed to have been duly
given if given through the systems of Monte Titoli.

Other publication

The Representative of the Bondholders shall belbatrty to sanction any other

method of giving notice to Bondholders if, in itpimon, such other method is

reasonable having regard to market practice themagdmg and to the rules of the

competent authority, stock exchange and/or quataistem by which the Covered

Bonds are then admitted to listing, trading andjaotation angrovided that notice

of such other method is given to the holders ofGlogered Bonds in such manner as
the Representative of the Bondholders shall require

ROUNDING

For the purposes of any calculations referred th@se Terms and Conditions (unless
otherwise specified in these Terms and Conditiorntl@relevant Final Terms), (a) all
percentages resulting from such calculations wéll rbunded, if necessary, to the
nearest one hundred-thousandth of a percentage (@oeih 0.000005 per cent. being
rounded up to 0.00001 per cent.), (b) all Unitedtéd dollar amounts used in or
resulting from such calculations will be roundedte nearest cent (with one half cent
being rounded up), (c) all Japanese Yen amountd user resulting from such
calculations will be rounded downwards to the nkxter whole Japanese Yen
amount, and (d) all amounts denominated in anyratbeency used in or resulting
from such calculations will be rounded to the nstatevo decimal places in such
currency, with 0.005 being rounded upwards.
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21. GOVERNING LAW AND JURISDICTION
21.1 Governing law

The Covered Bonds, and any non-contractual obdigatiarising out of, or in
connection with them, will be governed by Italiaw| or with reference to a specific
Series or Tranche of Covered Bonds, any other lewost in the relevant Final
Terms. These Terms and Conditions and the relategrddmme Documents will be
governed by Italian law, except for the Swap Agrepts and the Deed of Charge (if
any), which will be governed by English law.

21.2  Jurisdiction
The courts of Siena have exclusive competencehfordsolution of any dispute that
may arise in relation to the Covered Bonds or thailidity, interpretation or
performance.

21.3 Relevant legislation
Anything not expressly provided for in these Termnsl Conditions will be governed

by the provisions of Law 130 and, if applicabletice 58 of the Consolidated
Banking Act, the Bank of Italy Regulations and BerB10.
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1.1

1.2

13

21

RULES OF THE ORGANISATION OF THE BONDHOLDERS
TITLE |
GENERAL PROVISIONS
GENERAL

The Organisation of the Bondholders in respectllo€avered Bonds of whatever Series or Tranche
issued under the Programme by Banca Monte dei Pds&iena S.p.A. is created concurrently with
the issue of and subscription of the Covered Baridbke first Series to be issued and is governed by
the Rules of the Organisation of the Bondholdetegetherein (Rules').

These Rules shall remain in force and effect until repayment or cancellation of all the Covered
Bonds of whatever Series or Tranche.

The contents of these Rules are deemed to be egrahtpart of the Terms and Conditions of the
Covered Bonds of each Series or Tranche issuekeblgsuer.

DEFINITIONS AND INTERPRETATION
Definitions
211 In these Rules, the terms set out below have fleximg meanings:

"Block Voting Instruction" means, in relation to a Meeting, a document idsig a
Paying Agent:

€) certifying that specified Covered Bonds are heldh order of a Paying Agent or
under its control or have been blocked in an accaith a clearing system and will
not be released until the earlier of:

0] a specified date which falls after the conclusibthe Meeting; and

(i) the surrender to the Paying Agent which issuedsdrae not less than 48
hours before the time fixed for the Meeting (orthE meeting has been
adjourned, the time fixed for its resumption) ofnfiomation that the
Covered Bonds are Blocked Covered Bonds and ratiific of the release
thereof by such Paying Agent to the Issuer and éssmtative of the
Bondholders;

(b) certifying that the Holder of the relevant Block&bvered Bonds or a duly
authorised person on its behalf has notified thevest Paying Agent that the votes
attributable to such Covered Bonds are to be agash particular way on each
resolution to be put to the Meeting and that duthmg period of 48 hours before the
time fixed for the Meeting such instructions may he amended or revoked;

(© listing the aggregate principal amount of such Hjget Blocked Covered Bonds,
distinguishing between those in respect of whidtrirctions have been given to vote
for, and against, each resolution; and

(d) authorising a named individual to vote in accor@awith such instructions.

"Blocked Covered Bond$ means Covered Bonds which have been blocked iacaount
with a clearing system or otherwise are held todtder of or under the control of a Paying
Agent for the purpose of obtaining from that PayAgent a Block Voting Instruction or a
Voting Certificate on terms that they will not beleased until after the conclusion of the
Meeting in respect of which the Block Voting Insttion or Voting Certificate is required.

"Chairman” means, in relation to any Meeting, the individuaho takes the chair in
accordance with Article 8dhairman of the Meetingf the Rules.
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"Event of Default' means an Issuer Event of Default or a GuaramtenEof Default.

"Extraordinary Resolution" means a resolution passed at a Meeting, dulyemmed and held
in accordance with the provisions contained inghRales by a majority of not less than three
guarters of the votes cast.

"Holder" in respect of a Covered Bond means the ultimataeo of such Covered Bond.
"Liabilities" means all costs, charges, damagegepges, liabilities and losses.

"Meeting" means a meeting of Bondholders (whether originalbnvened or resumed
following an adjournment).

"Monte Titoli Account Holder" means any authorised financial intermediary togson
entitled to hold accounts on behalf of its cust@meith Monte Titoli (asintermediari
aderent) in accordance with article &iater of the Financial Laws Consolidation Act and
includes any depositary banks approved by Cleanstt@nd Euroclear.

"Ordinary Resolution” means any resolution passed at a Meeting dulyerwed and held in
accordance with the provisions contained in thegkeby a majority of more than 50% of
the votes cast.

"Programme Resolutiol means an Extraordinary Resolution passed atglesineeting of,
or by means of a Written Resolution adopted by, Bemdholders of all Series and or
Tranches, resolving to (i) direct the Representativ the Bondholders to take any action
pursuant to Condition 13.2séuer Events of DefaltCondition 13.3 Guarantor Events of
Defaul) or to appoint or remove the Representative oBtbedholders pursuant to Article 26
(Appointment, Removal and Remunergtiaor (ii) take any other action stipulated in the
Terms and Conditions or Programme Documents asriegj@ Programme Resolution.

"Proxy" means a person appointed to vote under a VotagjfiCate as a proxy or the person
appointed to vote under a Block Voting Instructioneach case, other than:

(a) any person whose appointment has been revoked ranéldtion to whom the
relevant Paying Agent, or, in the case of a prgpgyoénted under a Voting Certificate,
the Issuer, has been notified in writing of suchomation by the time which is 48
hours before the time fixed for the relevant Megtiand

(b) any person appointed to vote at a Meeting whichb®e adjourned for want of a
qguorum and who has not been reappointed to vatedtieeting when it is resumed.

"Resolutions means Ordinary Resolutions, the Extraordinary dRgmns and the
Programme Resolution, collectively.

"Swap Raté means, in relation to a Covered Bond, Seriesrandhe of Covered Bonds, the

rate specified in any Swap Agreement relating tthsGovered Bond, Series or Tranche of

Covered Bonds or, if there is no rate specified thre Swap Agreements have terminated, the

applicable spot rate.

"Transaction Party" means any person who is a party to a Programnogient.

"Voter" means, in relation to any Meeting, the Holder @Proxy named in a Voting

Certificate, the bearer of a Voting Certificateuisd by a Paying Agent 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 Heddin accordance with the
regulation issued jointly by the Bank of Italy a8B@NSOB on 22 February 2008, as
amended from time to time; or

(b) a certificate issued by a Paying Agent stating: that
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2.2

2.3

0] Blocked Covered Bonds will not be released ungl ¢larlier of:
(A) a specified date which falls after the conclusibthe Meeting; and
(B) the surrender of such certificate to such Payingmgand

(c) the bearer of the certificate is entitled to atteand vote at such Meeting in respect of
such Blocked Covered Bonds.

"Written Resolution" means a resolution in writing signed by or ondi€lbf one or more
persons being or representing at least 75 perafeait the Bondholders who at any relevant
time are entitled to participate in a Meeting ic@clance with the provisions of these Rules,
whether contained in one document or several dootgre the same form, each signed by or
on behalf of one or more of such Bondholders.

"24 hours' means a period of 24 hours including all or dré day on which banks are open
for business both in the place where any relevaggtMg is to be held and in the place where
the Paying Agents have their Specified Office.

"48 hours' means 2 consecutive periods of 24 hours.

212  Unless otherwise provided in these Rules, or theteot requires otherwise, words and
expressions used in the Rules shall have the mg=aind the constructions ascribed to them
in the Terms and Conditions to which the Rulesadtt@ched.

Interpretation

221 Any reference herein to amfticle" shall, except where expressly provided to thetreon,
be a reference to an article of these Rules.

222 A "successdr of any party shall be construed so as to inclaessignee or successor in title
of such party and any person who under the lawshefjurisdiction of incorporation or
domicile of such party has assumed the rights apidyations of such party under any
Programme Document or to which, under such lawsh sights and obligations have been
transferred.

223  Any reference to any Transaction Party in theseefshall be construed so as to include its
and any subsequent successors and transfereendaace with their respective interests.

Separate Series or Tranches

Subject to the provisions of the next sentenceCitnered Bonds of each Series or Tranche shall form
a separate Series or Tranche of Covered Bonds aodrdingly, unless for any purpose the
Representative of the Bondholders in its absoligeretion shall otherwise determine, the provisions
of this sentence and of Articles Byrpose of the Organisatipmo 25 (Meetings and Separate Series or
Tranche$ and 28 Duties and Powers of the Representative of the Balddr9 to 36 Powers to Act

on behalf of the Guarantpshall apply mutatis mutandis separately and ieddpntly to the Covered
Bonds of each Series or Tranche. However, for thipgses of this Article 2.3:

23.1 Articles 26 @ppointment, removal and remunerafiomnd 27 Resignation of the
Representative of the Bondholdend

232 insofar as they relate to a Programme Resolutioticlés 3 Purpose of the Organisatiprio
24 (Meetings and Separate Series or Tranghasd 28 Duties and Powers of the
Representative of the Bondholdets 36 Powers to Act on behalf of the Guarantor

the Covered Bonds shall be deemed to constitutegéesSeries or Tranche and the provisions of such
Articles shall apply to all the Covered Bonds tbgetas if they constituted a single Series or Tmanc
and, in such Articles, the expressions "Covered ddbnand "Bondholders" shall be construed
accordingly.
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3.1

3.2

4.1

4.2

4.3

4.4

4.5

PURPOSE OF THE ORGANISATION

Each Bondholder, whatever Series or Tranche of feaveBonds he holds, is a member of the
Organisation of the Bondholders.

The purpose of the Organisation of the Bondholiete co-ordinate the exercise of the rights of the
Bondholders and, more generally, to take any actemessary or desirable to protect the interesteof
Bondholders.

TITLE Il
MEETINGS OF THE BONDHOLDERS
VOTING CERTIFICATES AND BLOCK VOTING INSTRUCTIONS
Issue

411 A Bondholder may obtain a Voting Certificate inpest of a Meeting by requesting its Monte
Titoli Account Holder to issue a certificate in acdance with the regulation issued jointly by
the Bank of Italy and CONSOB on 22 February 208&mended from time to time.

412 A Bondholder may also obtain a Voting Certificateni a Paying Agent or require a Paying
Agent to issue a Block Voting Instruction by arrangg for Covered Bonds to be (to the
satisfaction of the Paying Agent) held to its ordeunder its control or blocked in an account
in a clearing system (other than Monte Titoli) fader than 48 hours before the time fixed for
the relevant Meeting.

Expiry of validity

A Voting Certificate or Block Voting Instruction ah be valid until the release of the Blocked Ceer
Bonds to which it relates.

Deemed Holder

So long as a Voting Certificate or Block Voting tmgtion is valid, the party named therein as Holde

or Proxy, in the case of a Voting Certificate isbu®y a Monte Titoli Account Holder, the bearer

thereof, in the case of a Voting Certificate issbgda Paying Agent, and any Proxy named therein in
the case of a Block Voting Instruction issued baying Agent shall be deemed to be the Holder of
the Covered Bonds to which it refers for all pugmé connection with the Meeting to which such

Voting Certificate or Block Voting Instruction reés.

Mutually exclusive

A Voting Certificate and a Block Voting Instructi@annot be outstanding simultaneously in respect of
the same Covered Bond.

References to the blocking or release

Reference to the blocking or release of CovereddBaall be construed in accordance with the usual
practices (including blocking the relevant accowfitany relevant clearing system.

VALIDITY OF BLOCK VOTING INSTRUCTIONS AND VOTING CE RTIFICATES

A Block Voting Instruction or a Voting Certificatssued by a Monte Titoli Account Holder shall be
valid for the purpose of the relevant Meeting oiflyt is deposited at the Specified Office of the
Principal Paying Agent, or at any other place appdoby the Representative of the Bondholders, at
least 24 hours before the time of the relevant Mgetlf a Block Voting Instruction or a Voting
Certificate is not deposited before such deadlinshall not be valid. If the Representative of the
Bondholders so requires, a notarised (or otheratseptable) copy of each Block Voting Instruction
and satisfactory evidence of the identity of eaodxi? named in a Block Voting Instruction or of each
Holder or Proxy named in a Voting Certificate issugy a Monte Titoli Account Holder shall be
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6.1

6.2

6.3

7.1

7.2

7.3

produced at the Meeting but the Representativl@Biondholders shall not be obliged to investigate
the validity of a Block Voting Instruction or a Moy Certificate or the identity of any Proxy or any
holder of the Covered Bonds named in a Voting Geate or a Block Voting Instruction.

CONVENING A MEETING
Convening a Meeting

The Representative of the Bondholders, the Guaramtthe Issuer may and (in relation to a meeting
for the passing of a Programme Resolution) theelsshall upon a requisition in writing signed by th
holders of not less than five per cent. of the épia Amount Outstanding of the Covered Bonds for
the time being outstanding convene a MeetingseBibndholders and if the Issuer makes default for a
period of seven days in convening such a meetiqgisgioned by the Bondholders the same may be
convened by the Representative of the Bondholdetbeo requisitionists. The Representative of the
Bondholders may convene a single meeting of thdemslof Covered Bonds of more than one Series
or Tranche if in the opinion of the Representatif¢he Bondholders there is no conflict between the
holders of the Covered Bonds of the relevant SexieBranche, in which event the provisions of this
Schedule shall apply theretoutatis mutandis

Meetings convened by Issuer

Whenever the Issuer is about to convene a Mesitishpall immediately give notice in writing to the
Representative of the Bondholders specifying tloppsed day, time and place of the Meeting, and the
items to be included in the agenda.

Time and place of Meetings

Every Meeting will be held on a date and at a tiem place selected or approved by the
Representative of the Bondholders.

NOTICE
Notice of meeting

At least 21, or 5 in case of a Meeting convenedrier to resolve to extend the Test Remedy Period
pursuant to Condition 13.2sguer Events of Defalltdays' notice (exclusive of the day notice is

delivered and of the day on which the relevant heeis to be held), specifying the day, time and

place of the Meeting, must be given to the reledoridholders and the Paying Agent, with a copy to
the Issuer and the Guarantor, where the Meetingrisened by the Representative of the Bondholders,
or with a copy to the Representative of the Bondéxd, where the Meeting is convened by the Issuer,
subject to Article 6.3Time and place of Meetings

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 Bondholders agrees that tteenshall instead specify the nature of the
resolution without including the full text and shsilate that VVoting Certificate for the purposesath
Meeting may be obtained from a Monte Titoli Accottttider in accordance with the provisions of the
regulation issued jointly by the Bank of Italy aB®ONSOB on 22 February 2008, as amended from
time to time and that for the purpose of obtainMgting Certificates from a Paying Agent or
appointing Proxies under a Block Voting Instructi@overed Bonds must (to the satisfaction of such
Paying Agent) be held to the order of or placedeurttie control of such Paying Agent or blocked in
an account with a clearing system not later thahal8s before the relevant Meeting.

Validity notwithstanding lack of notice

A Meeting is valid notwithstanding that the fornti@é required by this Article 7 are not compliedhwi

if the Holders of the Covered Bonds constitutinigttad Principal Amount Outstanding of the Covered
Bonds, the Holders of which are entitled to attand vote, are represented at such Meeting and the
Issuer and the Representative of the Bondholderprasent.
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8.1

8.2

8.3

9.1

CHAIRMAN OF THE MEETING
Appointment of Chairman

An individual (who may, but need not be, a CoveBedidholder), nominated by the Representative of
the Bondholders may take the chair at any Meebogif:

811 the Representative of the Bondholders fails to nakemination; or

8.1.2  the individual nominated declines to act or is pogsent within 15 minutes after the time
fixed for the Meeting,

the Meeting shall be chaired by the person eleoyetthe majority of the Voters present, failing whic
the Issuer shall appoint a Chairman. The Chairnfaanoadjourned Meeting need not be the same
person as was Chairman at the original Meeting.

Duties of Chairman

The Chairman ascertains that the Meeting has belgrcdnvened and validly constituted, manages the
business of the Meeting, monitors the fairnessrot@edings, leads and moderates the debate, and
defines the terms for voting.

Assistance to Chairman

The Chairman may be assisted by outside expetechnical consultants, specifically invited to assi
in any given matter, and may appoint one or moré&-gounters, who are not required to be
Bondholders.

QUORUM
The quorum at any Meeting will be:

9.1.1 in the case of an Ordinary Resolution, one or npa@rsons holding or representing at least 50
per cent of the Principal Amount Outstanding of @®vered Bonds the holders of which are
entitled to attend and vote or, at an adjourned tiMge one or more persons being or
representing Bondholders entitled to attend ande,vethatever the Principal Amount
Outstanding of the Covered Bonds so held or reptede

9.1.2 in the case of an Extraordinary Resolution or agRnmme Resolution, one or more persons
holding or representing at least 50 per cent of Phnimcipal Amount Outstanding of the
Covered Bonds the holders of which are entitlecattend and vote or, at an adjourned
Meeting, one or more persons being or represem@omgholders entitled to attend and vote,
whatever the Principal Amount Outstanding of thev&2ed Bonds so held or represented;

9.1.3 at any meeting the business of which includes anthe following matters (other than in
relation to a Programme Resolution) (each of whitiall, subject only to Article 32.4
(Obligation to ac}, only be capable of being effected after havirggrb approved by
Extraordinary Resolution) namely:

(@) reduction or cancellation of the amount payablendrere applicable, modification of
the method of calculating the amount payable orifitadion of the date of payment
or, where applicable, modification of the methoccafculating the date of payment
in respect of any principal or interest in respEfdhe Covered Bonds;

(b) alteration of the currency in which payments untter Covered Bonds are to be
made;
(c) alteration of the majority required to pass an &ottdinary Resolution;

(d) any amendment to the Guarantee, the Deed of Pledgihe Account Pledge
Agreement (except in a manner determined by thed3eptative of the Bondholders

135928-5-2513-v5.1 -121 - 47-40549867



10.

10.1

10.2

11.

12.

12.1

12.2

not to be materially prejudicial to the interesfsttee Bondholders of any Series or
Tranche);

(e) except in accordance with Articles 3Anjendments and Modificatignand 32
(Waive), the sanctioning of any such scheme or propasaffect the exchange,
conversion or substitution of the Covered Bonds far the conversion of such
Covered Bonds into, shares, bonds or other obtigator securities of the Issuer or
the Guarantor or any other person or body corppfatmed or to be formed; and

® alteration of this Article 9.1.3;

(each a Series or Tranche Reserved Matté¥), the quorum shall be one or more persons
being or representing holders of not less two-thiaf the aggregate Principal Amount

Outstanding of the Covered Bonds of such Seriebranche for the time being outstanding

or, at any adjourned meeting, one or more perseigybor representing not less than one
third of the aggregate Principal Amount Outstandifighe Covered Bonds of such Series or
Tranche for the time being outstanding.

ADJOURNMENT FOR WANT OF QUORUM

If a quorum is not present for the transactionrof particular business within 15 minutes aftertihee
fixed for any Meeting, the, without prejudice tceetlransaction of the business (if any) for which a
qguorum is present:

if such Meeting was requested by Bondholders, teetMg shall be dissolved; and

in any other case, the Meeting (unless the Issngrtlze Representative of the Bondholders otherwise
agree) shall, subject to paragraphs 10.2.1 and2lb&tow, be adjourned to a new date no earlier tha
14 days and no later than 42 days after the ofiglate of such Meeting, and to such place as the
Chairman determines with the approval of the Regmedive of the Bondholdesovided that:

10.2.1  no Meeting may be adjourned more than once for whatquorum; and

10.2.2 the Meeting shall be dissolved if the Issuer ane Representative of the Bondholders
together so decide.

ADJOURNED MEETING

Except as provided in Article 1RAdjournment for want of a quorymthe Chairman may, with the
prior consent of any Meeting, and shall if so dieelcby any Meeting, adjourn such Meeting to another
time and place. No business shall be transactadyafdjourned Meeting except business which might
have been transacted at the Meeting from whiclatheurnment took place.

NOTICE FOLLOWING ADJOURNMENT

Notice required

Article 7 (Notice shall apply to any Meeting which is to be resurafidr adjournment for lack of a
guorum except that:

12.1.1  10-days' notice (exclusive of the day on whichrbéce is delivered and of the day on which
the Meeting is to be resumed) shall be sufficiand

12.1.2  the notice shall specifically set out the quorumuieements which will apply when the
Meeting resumes.

Notice not required

It shall not be necessary to give notice of resionpdf any Meeting adjourned for reasons other than
those described in Article 1&djournment for want of a quorgm
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13.

14.

14.1

14.2

15.

15.1

15.2

16.

16.1

PARTICIPATION

The following categories of persons may attendsgrehk at a Meeting:

€) Voters;

(b) the directors and the auditors of the Issuer aadaharantor;

(c) representatives of the Issuer, the Guarantor am&é#presentative of the Bondholders;

(d) financial advisers to the Issuer, the Guarantorthadrepresentative of the Bondholders;

(e) legal advisers to the Issuer, the Guarantor an&RépFesentative of the Bondholders;

) any other person authorised by virtue of a resmiutif such Meeting or by the Representative

of the Bondholders.
VOTING BY SHOW OF HANDS

Every question submitted to a Meeting shall be distiin the first instance by a vote by a show of
hands.

Unless a poll is validly demanded before or at tihee that the result is declared, the Chairman's
declaration that on a show of hands a resolutientde®en passed or passed by a particular majority or
rejected, or rejected by a particular majority,lisha conclusive without proof of the humber of st
cast for, or against, the resolution.

VOTING BY POLL
Demand for a poll

A demand for a poll shall be valid if it is made by Chairman, the Issuer, the Guarantor, the
Representative of the Bondholders or one or morergavhatever the Principal Amount Outstanding
of the Covered Bonds held or represented by sudbr{&). A poll may be taken immediately or after
such adjournment as is decided by the Chairmamyupoll demanded on the election of a Chairman
or on any question of adjournment shall be takemeatiately. A valid demand for a poll shall not
prevent the continuation of the relevant Meetingday other business. The result of a poll shall be
deemed to be the resolution of the Meeting at wiiietpoll was demanded.

The Chairman and a poll

The Chairman sets the conditions for the votingluding for counting and calculating the votes, and
may set a time limit by which all votes must betcAsy vote which is not cast in compliance witle th
terms specified by the Chairman shall be null aoid .vAfter voting ends, the votes shall be counted
and, after the counting, the Chairman shall annetn¢he Meeting the outcome of the vote.

VOTES

Voting

Each Voter shall have:

16.1.1  on a show of hands, one vote; and

16.1.2 on a poll every Vote who is so present shall have wote in respect of each euro 1,000 or
such other amount as the Representative of the tgxdelrs may in its absolute discretion
stipulate (or, in the case of meetings of holddr€aovered Bonds denominated in another
currency, such amount in such other currency afk#presentative of the Bondholders in its

absolute discretion may stipulate) in the Princifalount Outstanding of the Covered Bonds
it holds or represents.
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16.2

16.3

17.

17.1

17.2

18.

18.1

18.2

Block Voting Instruction

Unless the terms of any Block Voting Instructionumting Certificate state otherwise in the casa of
Proxy, a Voter shall not be obliged to exercisdtal votes to which such Voter is entitled or tetcal
the votes he exercises the same way.

Voting tie

In the case of a voting tie, the relevant resofusiball be deemed to have been rejected.
VOTING BY PROXY

Validity

Any vote by a Proxy in accordance with the relevAlutck Voting Instruction or Voting Certificate
appointing a Proxy shall be valid even if such Rl&oting Instruction or any instruction pursuant to
which it has been given had been amended or revgkedided that none of the Issuer, the
Representative of the Bondholders or the Chairnaanbieen notified in writing of such amendment or
revocation at least 24 hours prior to the timefeethe relevant Meeting.

Adjournment

Unless revoked, the appointment of a Proxy undBloak Voting Instruction or Voting Certificate in
relation to a Meeting shall remain in force in tigla to any resumption of such Meeting following an
adjournment save that no such appointment of ayPiroxelation to a Meeting originally convened
which has been adjourned for want of a quorum shatiain in force in relation to such Meeting when
it is resumed. Any person appointed to vote at sdeeting must be re-appointed under a Block
Voting Instruction or Voting Certificate to vote the Meeting when it is resumed.

RESOLUTIONS
Powers exercisable by Ordinary Resolution

Subject to Article 18.2 Extraordinary 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 the Rules or of the Terms
and Conditions, is required to be the subject oOadinary Resolution or required to be the
subject of a resolution or determined by a Meeting not required to be the subject of an
Extraordinary Resolution; and

18.1.2 to authorise the Representative of the Bondholdersany other person to execute all
documents and do all things necessary to give tetifeany Ordinary Resolution.

Extraordinary Resolutions

A Meeting, in addition to any powers assigned tinithe Terms and Conditions, shall have power
exercisable by Extraordinary Resolution to:

18.2.1 sanction any compromise or arrangement proposebletonade between the Issuer, the
Guarantor, the Representative of the BondholdeesBbndholders or any of them;

18.2.2 approve any modification, abrogation, variationcompromise in respect of (a) the rights of
the Representative of the Bondholders, the IssherGuarantor, the Bondholders or any of
them, whether such rights arise under the Prograbowiments or otherwise, and (b) these
Rules, the Terms and Conditions or of any Progran@roeument or any arrangement in
respect of the obligations of the Issuer undenaespect of the Covered Bonds, which, in any
such case, shall be proposed by the Issuer, theeRapgative of the Bondholders and/or any
other party thereto;
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18.3

18.4

19.

19.1

18.2.3 assent to any modification of the provisions o$ttiiese Rules or the Programme Documents
which shall be proposed by the Issuer, the Guaratite Representative of the Bondholders
or of any Bondholder;

18.2.4 in accordance with Article 26Appointment, Removal and Remunergtioappoint and
remove the Representative of the Bondholders;

18.2.5 discharge or exonerate, whether retrospectivelyotherwise, the Representative of the
Bondholders from any liability in relation to angtaor omission for which the Representative
of the Bondholders has or may become liable putsoraim relation to these Rules, the Terms
and Conditions or any other Programme Document;

18.2.6  waive any breach or authorise any proposed breatheblssuer, the Guarantor or (if relevant)
any other Transaction Party of its obligations unalein respect of these Rules, the Covered
Bonds or any other Programme Document or any aanuission which might otherwise
constitute an Event of Default;

18.2.7 grant any authority, order or sanction which, unter provisions of these Rules or of the
Terms and Conditions, must be granted by an Exdiaary Resolution;

18.2.8 authorise and ratify the actions of the Represeetatf the Bondholders in compliance with
these Rules, the Intercreditor Agreement and amgrd@®rogramme Document;

18.2.9 appoint any persons (whether Bondholders or nof) eemmittee to represent the interests of
the Bondholders and to confer on any such commétee powers which the Bondholders
could themselves exercise by Extraordinary Resmwiuti

18.2.10 authorise the Representative of the Bondholdeengrother person to execute all documents
and do all things necessary to give effect to axtyaerdinary Resolution; and

18.2.11 direct the Representative of the Bondholders te taky action pursuant to Condition 13.2.1 (i)
(Issuer Events of Default — Breach of other obliga§ and Condition 13.3.1 (iii)Guarantor
Events of Default - Breach of other obligatipios to appoint or remove the Representative of
the Bondholders pursuant to Article 2§ppointment, Removal and Remunergtion

Programme Resolutions

A Meeting shall have power exercisable by a PrognarResolution to direct the Representative of the
Bondholders to take any action pursuant to Conditi8.2.1 (i) (ssuer Events of Default — Breach of
other obligationy and Condition 13.3.1 (iii) Guarantor Events of Default - Breach of other
obligationg and including, following delivery of an Issuer faelt Notice and/or Guarantor Default
Notice, the power to direct the sale the Assetduded in the Cover Pool in accordance with the
provisions of the Cover Pool Management Agreementp appoint or remove the Representative of
the Bondholders pursuant to Article 2§ppointment, Removal and Remunergtionto take any other
action required by the Terms and Conditions or Rrggramme Document to be taken by Programme
Resolution. For the avoidance of doubts, two or en&xtraordinary Resolutions taken by the
Bondholders of different Series or Tranche at sgpameetings and resolving upon the matters
referred to above in the same way shall deemeéd twhsidered as a sole Programme Resolution.

Other Series or Tranches of Covered Bonds

No Ordinary Resolution or Extraordinary Resolutifther than a Programme Resolution) that is
passed by the Holders of one Series of Covered 8shall be effective in respect of another Series o
Tranche of Covered Bonds unless it is sanctionedabyOrdinary Resolution or Extraordinary
Resolution (as the case may be) of the Holdersookefd Bonds then outstanding of that other Series
or Tranches.

EFFECT OF RESOLUTIONS

Binding Nature
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19.2

20.

21.

22.

23.

24,

24.1

Subject to Article 18.4 Qther Series or Tranches of Covered Bondsy resolution passed at a
Meeting of the Bondholders duly convened and helddcordance with these Rules shall be binding
upon all Bondholders, whether or not present at sMeeting and or not voting. A Programme
Resolution passed at any Meeting of the holdethefCovered Bonds of all Series and Tranches shall
be binding on all holders of the Covered BondslloBearies and Tranches, whether or not presefizat t
meeting.

Notice of Voting Results

Notice of the results of every vote on a Resolutialy considered by Bondholders shall be published
(at the cost of the Issuer) in accordance withTttlens and Conditions and given to the Paying Agents
(with a copy to the Issuer, the Guarantor and tepr&entative of the Bondholders within 14 days of
the conclusion of each Meeting).

CHALLENGE TO RESOLUTIONS

Any absent or dissenting Bondholder has the righthallenge Resolutions which are not passed in
compliance with the provisions of the Rules.

MINUTES

Minutes shall be made of all resolutions and prdoegs of each Meeting. The Minutes shall be signed
by the Chairman and shall Ipgima facieevidence of the proceedings therein recorded. $$néand
until the contrary is proved, every Meeting in respof which minutes have been signed by the
Chairman shall be regarded as having been dulyerted and held and all resolutions passed or
proceedings transacted at such Meeting shall lerded as having been duly passed and transacted.

WRITTEN RESOLUTION

A Written Resolution shall take effect as if it wean Extraordinary Resolution (including a
Programme Resolution) or, in respect of mattersired to be determined by Ordinary Resolution, as
if it were an Ordinary Resolution.

INDIVIDUAL ACTIONS AND REMEDIES

Each Bondholder has accepted and is bound by thaspns of Condition 14L{mited Recourse and
Non Petitior) and clause 10L{mited Recourgeof the Guarantee, accordingly, if any Bondholier
considering bringing individual actions or usindhet individual remedies to enforce his/her rights
under the Guarantee (hereinafter, @laiming Bondholder"), then such Claiming Bondholder
intending to enforce his/her rights under the CedeBonds will notify the Representative of the
Bondholders of his/her intention. The Representaidi the Bondholders shall inform the other
Bondholders of such prospective individual actiansl remedies of which the Representative of the
Bondholders has been informed by the Claiming Bofd#r or otherwise and invite them to raise, in
writing, any objection that they may have by a #igedate not more than 30 days after the datdef t
Representative of the Bondholders notification aodl less than 15 days after such notification. If
Bondholders representing 5% or more of the aggeegancipal Amount Outstanding of the Covered
Bonds then outstanding object to such prospectig&idual actions and remedies, then the Claiming
Bondholder will be prevented from taking any indival action or remedy (without prejudice to the
fact that after a reasonable period of time, theesenatter may be resubmitted to the Representative
the Bondholders pursuant to the terms of this Ag}ic

MEETINGS AND SEPARATE SERIES OR TRANCHES
Choice of Meeting
If and whenever the Issuer shall have issued amd batstanding Covered Bonds of more than one

Series or Tranche the foregoing provisions of 8ibedule shall have effect subject to the following
modifications:
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24.2

25.

26.

26.1

26.2

24.1.1 aresolution which in the opinion of the Represivteof the Bondholders affects the Covered
Bonds of only one Series or Tranche shall be deemédve been duly passed if passed at a
separate meeting of the holders of the Covered 8ohthat Series or Tranches;

24.1.2  aresolution which in the opinion of the Represevgzof the Bondholders affects the Covered
Bonds of more than one Series or Tranche but doegjime rise to a conflict of interest
between the holders of Covered Bonds of any ofSees or Tranche so affected shall be
deemed to have been duly passed if passed atla simegting of the holders of the Covered
Bonds of all the Series or Tranches so affected;

24.1.3 aresolution which in the opinion of the Represiévteof the Bondholders affects the Covered
Bonds of more than one Series or Tranche and givesay give rise to a conflict of interest
between the holders of the Covered Bonds of oneser Tranche or group of Series or
Tranches so affected and the holders of the CovBredis of another Series or Tranche or
group of Series or Tranches so affected shall lmmee to have been duly passed only if
passed at separate meetings of the holders ofdtier€d Bonds of each Series or Tranche or
group of Series or Tranches so affected;

24.1.4 a Programme Resolution shall be deemed to have didgrpassed only if passed at a single
meeting of the Bondholders of all Series or Traschad

24.15 to all such meetings all the preceding provisiohthese Rules shall mutatis mutandis apply
as though references therein to Covered Bonds amti®lders were references to the
Covered Bonds of the Series or Tranche or groupeofes or Tranches in question or to the
holders of such Covered Bonds, as the case may be.

Denominations other than euro

If the Issuer has issued and has outstanding Cd\Boeds which are not denominated in euro in the
case of any meeting or request in writing or WhitResolution of holders of Covered Bonds of more
than one currency (whether in respect of a meatirany adjourned such meeting or any poll resulting
therefrom or any such request or Written Resoljtide Principal Amount Outstanding of such
Covered Bonds shall be the equivalent in euroeatdlevant Swap Rate. In such circumstances, on any
poll each person present shall have one vote foh €a00 (or such other euro amount as the
Representative of the Bondholders may in its alsaddiiscretion stipulate) of the Principal Amount
Outstanding of the Covered Bonds (converted asebwkich he holds or represents.

FURTHER REGULATIONS
Subject to all other provisions contained in thdeRuthe Representative of the Bondholders may,
without the consent of the Issuer, prescribe suctinér regulations regarding the holding of Meeding
and attendance and voting at them and/or the pomgf a Written Resolution as the Representative
of the Bondholders in its sole discretion may decid
TITLE 1Nl

THE REPRESENTATIVE OF THE BONDHOLDERS
APPOINTMENT, REMOVAL AND REMUNERATION
Appointment
The appointment of the Representative of the Boluldis takes place by Extraordinary Resolution or
Programme Resolution of the Bondholders in accarglavith the provisions of this Article 26, except
for the appointment of the first RepresentativéhefBondholders which will be Securitisation Seegic
S.p.A

Identity of Representative of the Bondholders

The Representative of the Bondholders shall be:
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26.3

26.4

26.5

27.

28.

28.1

26.2.1 a bank incorporated in any jurisdiction of the Epgan Union, or a bank incorporated in any
other jurisdiction acting through an Italian branch

26.2.2 a company or financial institution enrolled witretregister held by the Bank of Italy pursuant
to article 106 of the Consolidated Banking Act @hd relevant implementing regulations
applicable to it as a financial intermediary; or

26.2.3 any other entity which is not prohibited from agtim the capacity of Representative of the
Bondholders pursuant to the law.

The directors and auditors of the Issuer and thds® fall within the conditions set out in articl820
of the Italian civil code cannot be appointed apiesentative of the Bondholders, and, if appoirted
such, they shall be automatically removed.

Duration of appointment

Unless the Representative of the Bondholders ioveoh by Extraordinary Resolution or Programme
Resolution of the Bondholders pursuant to Artic&21 Extraordinary Resolutionsor Article 18.3
(Programme Resolutioh®r resigns pursuant to Article 2Régsignation of the Representative of the
Bondholdery, it shall remain in office until full repayment oancellation of all the Covered Bonds.

After termination

In the event of a termination of the appointmenttted Representative of the Bondholders for any
reason whatsoever, such representative shall remaiffice until the substitute Representative fud t
Bondholders, which shall be an entity specifiedAiricle 26.2 (dentity of Representative of the
Bondholders), accepts its appointment, and the powers andostyt of the Representative of the
Bondholders the appointment of which has been teatad shall, pending the acceptance of its
appointment by the substitute, be limited to thoseessary to perform the essential functions reduir
in connection with the Covered Bonds.

Remuneration

The Guarantor shall pay to the Representative @Bttndholders an initial fee and reimburse and pay
any costs and expenses (including legal fees) iedury it in the context of the Programme, as afjyree
either in the initial agreement(s) for the issueaofl subscription for the Covered Bonds or in a
separate fee letter. The Guarantor shall also palyet Representative of the Bondholders an on-going
annual fee and pay and reimburse any costs andnsape(including legal fees) incurred and
documented by it in the context of the Programmeadcordance with the relevant Priority of
Payments.

RESIGNATION OF THE REPRESENTATIVE OF THE BONDHOLDER S

The Representative of the Bondholders may resigmyatime by giving at least three calendar months'
written notice to the Issuer, without needing tovide any specific reason for the resignation and
without being responsible for any costs incurre@ assult of such resignation. The resignatiorhef t
Representative of the Bondholders shall not beceffective until a new Representative of the
Bondholders has been appointed in accordance wititlé 26.1 @Appointment and such new
Representative of the Bondholders has acceptepfisintmeniprovided that if Bondholders fail to
select a new Representative of the Bondholdersiwttiree months of written notice of resignation
delivered by the Representative of the Bondhold#rs, Representative of the Bondholders may
appoint a successor which is a qualifying entityspant to Article 26.2ldentity of the Representative
of the Bondholders

DUTIES AND POWERS OF THE REPRESENTATIVE OF THE BOND HOLDERS
Representative of the Bondholders is representative
The Representative of the Bondholders is the reptatve of the Organisation of the Bondholders and

has the power to exercise the rights conferred @y the Programme Documents in order to protect
the interests of the Bondholders.
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28.2

28.3

28.4

28.5

28.6

28.7

Meetings and Resolutions

Unless any Resolution provides to the contrary,Representative of the Bondholders is responsible
for implementing all Resolutions of the Bondholderbe Representative of the Bondholders has the
right to convene and attend Meetings (together itstladviser) to propose any course of action which
it considers from time to time necessary or defgrab

Delegation

The Representative of the Bondholders may, in #eecise of the powers, discretions and authorities
vested in it by these Rules and the Programme Dentsn

28.3.1 act by responsible officers or a responsible offfoe the time being of the Representative of
the Bondholders;

28.3.2 whenever it considers it expedient and in the @gtof the Bondholders, whether by power of
attorney or otherwise, delegate to any person moms or fluctuating body of persons some,
but not all, of the powers, discretions or authesivested in it as aforesaid.

Any such delegation pursuant to Article 28.3.1 rhaymade upon such conditions and subject to such
regulations (including power to sub-delegate) asRkpresentative of the Bondholders may thinkofit i
the interest of the Bondholders. The Representatitee Bondholders shall not be bound to supervise
the acts or proceedings of such delegate or sudgded and shall not in any way or to any extent be
responsible for any loss incurred by reason of misconduct, omission or default on the part of such
delegate or sub-delegafgpvided that the Representative of the Bondholders shall Useatonable
care in the appointment of any such delegate aalll st responsible for the instructions given bipit
such delegate. The Representative of the Bondhwolsleall, as soon as reasonably practicable, give
notice to the Issuer and the Guarantor of the agpp@nt of any delegate and any renewal, extension
and termination of such appointment, and shall yn@that any delegate shall give notice to thedissu
and the Guarantor of the appointment of any subgédé as soon as reasonably practicable.

Judicial Proceedings

The Representative of the Bondholders is authotiségitiate and to represent the Organisatiorhef t
Bondholders in any judicial proceedings includimy dnsolvency Event in respect of the Issuer and/or
the Guarantor.

Consents given by Representative of Bondholders

Any consent or approval given by the Representadivihe Bondholders under these Rules and any
other Programme Document may be given on such tarmdsubject to such conditions (if any) as the

Representative of the Bondholders deems appropaiade notwithstanding anything to the contrary

contained in these Rules or in the Programme Dontsnsuch consent or approval may be given
retrospectively.

Discretions

Save as expressly otherwise provided herein, tipgeRentative of the Bondholders shall have absolute
discretion as to the exercise or non-exercise of aght, power and discretion vested in the
Representative of the Bondholders by these Ruléy operation of law.

Obtaining instructions

In connection with matters in respect of which Representative of the Bondholders is entitled to
exercise its discretion hereunder, the Represeatati the Bondholders has the right (but not the
obligation) to convene a Meeting or Meetings inesrth obtain the Bondholders' instructions as t@ ho
it should act. Prior to undertaking any action, Representative of the Bondholders shall be edtitle
request that the Bondholders indemnify it and/avjte it with security as specified in Article 29.2
(Specific limitationk
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28.8 Remedy

The Representative of the Bondholders may determhrether or not a default in the performance by
the Issuer or the Guarantor of any obligation urtderprovisions of these Rules, the Covered Bonds o
any other Programme Documents may be remedied,faihe Representative of the Bondholders
certifies that any such default is, in its opinionf capable of being remedied, such certificatdl $te
conclusive and binding upon the Issuer, the Boratrsl| the other creditors of the Guarantor and any
other party to the Programme Documents.

29. EXONERATION OF THE REPRESENTATIVE OF THE BONDHOLDER S
29.1 Limited obligations

The Representative of the Bondholders shall natragsany obligations or responsibilities in addition
to those expressly provided herein and in the Rirogre Documents.

29.2  Specific limitations

Without limiting the generality of Article 29.1Limited obligation} the Representative of the
Bondholders:

29.2.1 shall not be under any obligation to take any stepascertain whether an Event of Default,
Segregation Event or any other event, conditioacdrthe occurrence of which would cause a
right or remedy to become exercisable by the Reptesive of the Bondholders hereunder or
under any other Programme Document, has occurrdd wtil the Representative of the
Bondholders has actual knowledge or express naidbe contrary, it shall be entitled to
assume that no Segregation Event, Event of Defauduch other event, condition or act has
occurred;

29.2.2 shall not be under any obligation to monitor oresugse the observance and performance by
the Issuer or the Guarantor or any other partigheaf obligations contained in these Rules,
the Programme Documents or the Terms and Conditeontg until it shall have actual
knowledge or express notice to the contrary, thpré&entative of the Bondholders shall be
entitled to assume that the Issuer or the Guaraamdreach other party to the Programme
Documents are duly observing and performing air ttespective obligations;

29.2.3 except as expressly required in these Rules oPaogramme Document, shall not be under
any obligation to give notice to any person ofitsivities in performance of the provisions of
these Rules or any other Programme Document;

29.24 shall not be responsible for investigating the liggavalidity, effectiveness, adequacy,
suitability or genuineness of these Rules or of Bnggramme Document, or of any other
document or any obligation or right created or putgd to be created hereby or thereby or
pursuant hereto or thereto, and (without prejudicéhe generality of the foregoing) it shall
not have any responsibility for or have any dutyrtake any investigation in respect of or in
any way be liable whatsoever for:

(a) the nature, status, creditworthiness or solvendh®issuer;
(b) the existence, accuracy or sufficiency of any legabther opinion, search, report,
certificate, valuation or investigation deliveredabtained or required to be delivered

or obtained at any time in connection with the Paogme;

(c) the suitability, adequacy or sufficiency of anyleotion procedure operated by the
Servicer or compliance therewith;

(d) the failure by the Issuer to obtain or comply wihy licence, consent or other

authority in connection with the administrationtbé assets contained in the Cover
Pool; and
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29.25

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

29.2.16

135928-5-2513-v5.1

(e) any accounts, books, records or files maintainedhieylssuer, the Guarantor, the
Servicer and the Paying Agent or any other pemsardpect of the Cover Pool or the
Covered Bonds;

shall not be responsible for the receipt or apfibcaby the Issuer of the proceeds of the issue
of the Covered Bonds or the distribution of anysoth proceeds to the persons entitled
thereto;

shall not be responsible for or for investigatiny anatter which is the subject of any recital,
statement, warranty, representation or covenaranyyparty other than the Representative of
the Bondholders contained herein or in any Programibocument or any certificate,
document or agreement relating thereto or for ttexation, legality, validity, effectiveness,
enforceability or admissibility in evidence thergof

shall not be liable for any failure, omission orfede in registering or filing or procuring
registration or filing of or otherwise protecting perfecting these Rules or any Programme
Document;

shall not be bound or concerned to examine or eadqnto or be liable for any defect or
failure in the right or title of the Issuer in rédm to the assets contained in the Cover Pool or
any part thereof, whether such defect or failures Waown to the Representative of the
Bondholders or might have been discovered upon iedion or enquiry or whether capable
of being remedied or not;

shall not be under any obligation to guaranteerocyre the repayment of the assets contained
in the Cover Pool or any part thereof;

shall not be responsible for reviewing or invediiggany report relating to the Cover Pool or
any part thereof provided by any person, with tkeeption of the Test Performance Report
for the purposes of delivery of the notice;

shall not be responsible for or have any liabilitigh respect to any loss or damage arising
from the realisation of the Cover Pool or any plaereof;

shall not be responsible (except as expressly geavin the Terms and Conditions) for
making or verifying any determination or calculation respect of the Covered Bonds, the
Cover Pool or any Programme Document;

shall not be under any obligation to insure theed?ool or any part thereof;

shall, when in these Rules or any Programme Documénrequired in connection with the
exercise of its powers, trusts, authorities or réiiens to have regard to the interests of the
Bondholders, have regard to the overall interesteseBondholders of each Series or Tranche
as a class of persons and shall not be obligecate hegard to any interests arising from
circumstances particular to individual Bondholdetsatever their number and, in particular
but without limitation, shall not have regard toetltonsequences of such exercise for
individual Bondholders (whatever their number) tesg from their being for any purpose
domiciled or resident in, or otherwise connectethwor subject to the jurisdiction of, any
particular territory or taxing authority;

shall not, if in connection with the exercise &f jtowers, trusts, authorities or discretions, it is
of the opinion that the interest of the holdershaf Covered Bonds of any one or more Series
or Tranche would be materially prejudiced theretwercise such power, trust, authority or
discretion without the approval of such BondholdbysExtraordinary Resolution or by a
written resolution of such Bondholders of not |#ssn 75 per cent. of the Principal Amount
Outstanding of the Covered Bonds of the relevaneSer Tranche then outstanding;

shall, with respect to the powers, trusts, autlewitand discretions vested in it by the

Programme Documents, except where expressly pravttkrein, have regard to the interests
of both the Bondholders and the other creditortheflssuer or the Guarantor but if, in the
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29.3

30.

30.1

30.2

opinion of the Representative of the Bondholdérstd is a conflict between their interests the
Representative of the Bondholders will have regatdly to the interest of the Bondholders

29.2.17 may refrain from taking any action or exercisingy aight, power, authority or discretion
vested in it under these Rules or any Programmeieat or any other agreement relating to
the transactions herein or therein contemplatei itiias been indemnified and/or secured to
its satisfaction against any and all actions, pedeggs, claims and demands which might be
brought or made against it and against all Lidbgitsuffered, incurred or sustained by it as a
result. Nothing contained in these Rules or anyhef other Programme Documents shall
require the Representative of the Bondholders fmeed or risk its own funds or otherwise
incur any financial liability in the performance itd duties or the exercise of any right, power,
authority or discretion hereunder; and

29.2.18 shall not have any liability for any loss, liabfitdamages claim or expense directly or
indirectly suffered or incurred by the Issuer, tBe&arantor, any Bondholder, any Other
Guarantor Creditor or any other person as a re$ft) the delivery by the Representative of
the Bondholders of the certificate of incapabilitiiremedy relating any material default of
obligations pursuant to Condition 13.2squer Events of Defajltand Condition 13.3
(Guarantor Events of Defajlon the basis of an opinion formed by it in goadl; or (b) any
determination, any act, matter or thing that wit be materially prejudicial to the interests of
the Bondholders as a whole or the interests oBthradholders of any Series or Tranche.

lllegality

No provision of the Rules shall require the Repnestere of the Bondholders to do anything which
may be illegal or contrary to applicable law orukegions or to expend moneys or otherwise takesrisk
in the performance of any of its duties, or in #wercise of any of its powers or discretion. The
Representative of the Bondholders may refrain ftakig any action which would or might, in its sole
opinion, be contrary to any law of any jurisdictionany regulation or directive of any agency of an

state, or if it has reasonable grounds to belibag it will not be reimbursed for any funds it ergs,

or that it will not be indemnified against any lassliability which it may incur as a consequende o

such action. The Representative of the Bondholdeag do anything which, in its sole opinion, is

necessary to comply with any such law, regulatiodicective as aforesaid.

RELIANCE ON INFORMATION
Advice

The Representative of the Bondholders may act enattvice of a certificate or opinion of, or any
written information obtained from, any lawyer, asotant, banker, broker, credit or rating agency or
other expert, whether obtained by the Issuer, thar&@tor, the Representative of the Bondholders or
otherwise, and shall not be liable for any lossas@med by so acting. Any such opinion, advice,
certificate or information may be sent or obtaisdletter, telegram, e-mail or fax transmission and
the Representative of the Bondholders shall ndtdide for acting on any opinion, advice, certifiea

or information purporting to be so conveyed althotige same contains some error or is not authentic
and, when in the opinion of the RepresentativenefBondholders to obtain such advice on any other
basis is not viable notwithstanding any limitatmmcap on Liability in respect thereof.

Certificates of Issuer

The Representative of the Bondholders may call dod shall be at liberty to accept as sufficient
evidence:

30.2.1  as to any fact or matt@rima faciewithin the Issuer's knowledge, a certificate dsilyned by
an authorised representative of the Issuer oretislff

30.2.2 that such is the case, a certificate of an autbdrigpresentative of the Issuer on its behalf to
the effect that any particular dealing, transactgtep or thing is expedient,

and the Representative of the Bondholders shallbeobound in any such case to call for further
evidence or be responsible for any loss that mainberred as a result of acting on such certificate
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30.3

30.4

30.5

30.6

30.7

30.8

unless any of its officers in charge of the adntiaison of these Rules shall have actual knowlenige
express notice of the untruthfulness of the matterdained in the certificate.

Resolution or direction of Bondholders

The Representative of the Bondholders shall notrdsponsible for acting upon any resolution

purporting to be a Written Resolution or to haveerbgassed at any Meeting in respect whereof
minutes have been made and signed or a directigdheofequisite percentage of Bondholders, even
though it may subsequently be found that there sease defect in the constitution of the Meeting or
the passing of the Written Resolution or the givisigsuch directions or that for any reason the
resolution purporting to be a Written Resolutiot@mhave been passed at any Meeting or the giving o
the direction was not valid or binding upon the Boolders.

Certificates of Monte Titoli Account Holders

The Representative of the Bondholders, in ordeasiwertain ownership of the Covered Bonds, may
fully rely on the certificates issued by any Monkéoli Account Holder in accordance with the
regulation issued jointly by the Bank of Italy aB®@ONSOB on 22 February 2008, as amended from
time to time, which certificates are to be conatagiroof of the matters certified therein.

Clearing Systems

The Representative of the Bondholders shall bebatty to call for and to rely on as sufficient
evidence of the facts stated therein, a certificktiter or confirmation certified as true and aatel
and signed on behalf of such clearing system asRiygresentative of the Bondholders considers
appropriate, or any form of record made by anyrolgesystem, to the effect that at any particulaet

or throughout any particular period any particyparson is, or was, or will be, shown its records as
entitled to a particular number of Covered Bonds.

Certificates of Parties to Programme Document

The Representative of the Bondholders shall haeerigiht to call for or require the Issuer or the
Guarantor to call for and to rely on written cectites issued by any party (other than the Issuéreo
Guarantor) to the Intercreditor Agreement or ameofrogramme Document,

30.6.1 in respect of every matter and circumstance forctiai certificate is expressly provided for
under the Terms and Conditions or any ProgrammeiDeat;

30.6.2 as any matter or faprima faciewithin the knowledge of such party; or
30.6.3 as to such party's opinion with respect to anyeissu

and the Representative of the Bondholders shalbaakequired to seek additional evidence in respect
of the relevant fact, matter or circumstances dnadl ot be held responsible for any Liability imed

as a result of having failed to do so unless anysaffficers has actual knowledge or express ratic

the untruthfulness of the matter contained in #xtificate.

Auditors

The Representative of the Bondholders shall notdsponsible for reviewing or investigating any
Auditors' report or certificate and may rely on tuntents of any such report or certificate.

Rating Agencies

The Representative of the Bondholders shall beleshtio (a) base its actions, among other things an
for the purposes of exercising any power, authpdiyty or discretion under, or in relation to these
Rules, on rating actions, including where the gai® placed under review with negative or positive
implications, having been or being taken in relatio the Covered Bonds and, accordingly (b)
maintain that such exercise would not be materalgjudicial to the interests of the Bondholdetss |
agreed and acknowledged by the RepresentativeedBdimdholders, and notified to the Bondholders,
that a credit rating (i) is an assessment of cradiét does not address other matters that may be of
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31.

31.1

31.2

31.3

31.4

32.

32.1

relevance to the Bondholders, and (ii) it is exphesigreed and acknowledged that such information
does not impose on or extend to the Rating Agen@ny respect any actual or contingent liability to
the Representative of the Bondholders, the Bondhsldr any other third party or create any legal
relations between the Rating Agency and the Reptatee of the Bondholders, the Bondholders or
any other third party by way of contract or othexsvilf the Representative of the Bondholders, deor
properly to exercise its rights or fulfil its obditions, deems it necessary to obtain the view$ef t
Rating Agency as to how a specific act would affaty outstanding rating of the Covered Bonds, the
Representative of the Bondholders may inform tlseids or the Guarantor, as the case may be, which
will then obtain such views at their expense ondtfetf the Representative of the Bondholders or the
Representative of the Bondholders may seek andnaofitah views itself at the cost of the Issuerher t
Guarantor, as the case may be.

AMENDMENTS AND MODIFICATIONS
Modifications

The Representative of the Bondholders may at ang &nd from time to time and without the consent
or sanction of the Bondholders of any Series ondina concur with the Issuer and/or the Guarantor
and any other relevant parties in making any maatifon (and for this purpose the Representative of
the Bondholders may disregard whether any such fination relates to a Series or Tranche reserved
matter) as follows:

3111 to these Rules, the Terms and Conditions and/oother Programme Documents which, in
the opinion of the Representative of the Bondhadiérmay be expedient to makeovided
that the Representative of the Bondholders is of thiaion that such modification will not be
materially prejudicial to the interests of any loé Bondholders of any Series or Tranche; and

31.1.2 to these Rules, the Terms and Conditions and/oottier Programme Documents which is of
a formal, minor, administrative or technical natare¢o comply with mandatory provisions of
law; and

31.1.3 to these Rules, the Terms and Conditions and/oother Programme Documents which, in
the opinion of the Representative of the Bondhadisrto correct a manifest error or an error
established as such to the satisfaction of thed®eptative of the Bondholders.

Binding Nature

Any such modification may be made on such terms sufgject to such conditions (if any) as the
Representative of the Bondholders may determired| bk binding upon the Bondholders and, unless
the Representative of the Bondholders otherwiseesgrshall be notified by the Issuer or the Guarant
(as the case may be) to the Bondholders in accoedaith Condition 19 Noticeg as soon as
practicable thereafter.

Establishing an error

In establishing whether an error is establishesuah, the Representative of the Bondholders
may have regard to any evidence on which the Reptatve of the Bondholders considers it
appropriate to rely.

Obligation to act

The Representative of the Bondholders shall be thaairconcur with the Issuer and the Guarantor and
any other party in making any modifications to th&iles, the Terms and Conditions and/or the other
Programme Documents if it is so directed by an @&xulinary Resolution and then only if it is
indemnified and/or secured to its satisfaction mgjaall Liabilities to which it may thereby rendeself
liable or which it may incur by so doing.

WAIVER

Waiver of Breach
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32.2

32.3

32.4

33.

The Representative of the Bondholders may at ang &ind from time to time without the consent or
sanction of the Bondholders of any Series or Trarand, without prejudice to its rights in respefct o
any subsequent breach, condition or event butifréyd in so far as, in its opinion the interestshe
Holders of the Covered Bonds of any Series or Tranthen outstanding shall not be materially
prejudiced thereby:

32.1.1 authorise or waive any proposed breach or breachedissuer or the Guarantor of any of the
covenants or provisions contained in the Guaranbese Rules, the Terms and Conditions or
the other Programme Documents; or

32.1.2 determine that any Event of Default shall not beated as such for the purposes of the
Programme Documents,

without any consent or sanction of the Bondholders.
Binding Nature

Any such authorisation or waiver or determinatioaynibe given on such terms and subject to such
conditions (if any) as the Representative of thexdwlders may determine, shall be binding on all
Bondholders and, if the Representative of the Bofd#rs so requires, shall be notified to the
Bondholders and the Other Guarantor Creditors byldbuer or the Guarantor, as soon as practicable
after it has been given or made in accordance thihprovisions of the conditions relating to Nogice
and the relevant Programme Documents.

Restriction on powers

The Representative of the Bondholders shall notogse any powers conferred upon it by this Article
32 (Waive) in contravention of any express direction by atr&ordinary Resolution, but so that no
such direction shall affect any authorisation, waior determination previously given or made.

Obligation to act

The Representative of the Bondholders shall be ¢h@aanvaive or authorise any breach or proposed
breach by the Issuer or the Guarantor of any otthenants or provisions contained in by Guarantee,
these Rules or any of the other Programme Docuneertetermine that any Event of Default shall not
be treated as such if it is so directed by a Progra Resolution and then only if it is indemnified
and/or secured to its satisfaction against all ilite#s to which it may thereby render itself ligbbr
which it may incur by so doing.

INDEMNITY

Pursuant to the Programme Agreement, all documertst$, expenses, liabilities and claims incurred
by or made against the Representative of the Bdddte(or by any persons appointed by it to whom
any power, authority or discretion may be delegdugdt) in relation to the preparation and executio
of the Programme Documents, the exercise or puwegoexercise of, the Representative of the
Bondholder's powers, authorities and discretiorts @@rformance of its duties under and in any other
manner in relation to the Programme Documents ydinb, but not limited to, legal and travelling
expenses and any stamp, issue, registration, dotargeand other taxes or duties paid by or due from
the Representative of the Bondholders in connedtiitim any action and/or legal proceedings brought
or contemplated by the Representative of the Bolddine pursuant to the Programme Documents,
against the Issuer or the Guarantor for enforcing abligations under the Covered Bonds or the
Programme Documents), except insofar as the saménanrred as a result of frauttode), gross
negligence colpa gravé or wilful default @olo) of the Representative of the Bondholders, shall b
reimbursed, paid or discharged (on full indemnigsis), on demand, to the extent not already
reimbursed, paid or discharged by the Bondholdarshe Guarantor and the Issuer on the Guarantor
Payment Date immediately succeeding the date afestgfrom funds available thereof in accordance
with the relevant Priority of Payments.
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34.

35.

36.

37.

LIABILITY

Notwithstanding any other provision of these Rdad save as otherwise provided in the Programme
Documents, the Representative of the Bondholdeal sbt be liable for any act, matter or thing done
or omitted in any way in connection with the Pragrae Documents, the Covered Bonds or these
Rules except in relation to its own fraufilofle), gross negligencecdlpa gravé or wilful default
(dolo).

TITLE IV
THE ORGANISATION OF THE BONDHOLDERS AFTER SERVICE O F A NOTICE
POWERS TO ACT ON BEHALF OF THE GUARANTOR

It is hereby acknowledged that, upon service oluar@ntor Default Notice or, prior to the serviceaof
Guarantor Default Notice, following the failure thfe Guarantor to exercise any right to which it is
entitled, pursuant to the Mandate Agreement therédemtative of the Bondholders, in its capacity as
representative of the Bondholders, shall be edtifl@lso in the interests of the Other Guarantor
Creditors) pursuant to articles 1411 and 1723 eflthlian civil code, to exercise certain rights in
relation to the Cover Pool. Therefore, the Repradime of the Bondholders, in its capacity as
representative of the Bondholders, will be auttemtjpursuant to the terms of the Mandate Agreement,
to exercise, in the name and on behalf of the Guiaraand asnandatarioin rem propriamof the
Guarantor, any and all of the Guarantor's rightdenrcertain Programme Documents, including the
right to give directions and instructions to thkevant parties to the relevant Programme Documents.

TITLEV
GOVERNING LAW AND JURISDICTION
GOVERNING LAW

These Rules and any non-contractual obligatiorsngriout of or in connection with it are governed
by, and will be construed in accordance with, twed of the Republic of Italy.

JURISDICTION
The Courts of Siena will have jurisdiction to haad determine any suit, action or proceedings and t

settle any disputes which may arise out of or innaztion with the Rules and any non-contractual
obligations arising out thereof or in connectioaréwith.
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FORM OF FINAL TERMS

Set out below is the form of Final Terms whichjettito any necessary amendments, will be
completed for each Series or Tranche of CoverediB@sued under the Programme. Text in
this section appearing in italics does not formtpafrthe Final Terms but denotes directions
for completing the Final Terms.

Final Terms dated [¢]
Banca Monte dei Paschi di Siena S.p.A. (the "Issuer")

Issue of[Aggregate Nominal Amount of Tran¢lBescriptiorj Covered Bonds
(Obbligazioni Bancarie Garantiteylue [Maturity] (the "Covered Bonds")

Guaranteed by
MPS Covered Bond 2 S.r.l. (the "Guarantor")
under the €20,000,000,000 Programme

PART A — CONTRACTUAL TERMS

Terms used herein shall be deemed to be definsddsfor the purposes of the Terms and
Conditions (the Conditions") set forth in the prospectus dated [28 August32Qand the
supplement[s] to the prospectus dated [+]] whicgéther] constitute[s] a prospectus (the
"Prospectus). These Final Terms contain the final terms & @overed Bonds and must be
read in conjunction with the Conditions and the dpextus [as so supplemented]. Full
information on the Issuer, the Guarantor and thieradf the Covered Bond©pbligazioni
bancarie garantitgdescribed herein is only available on the bakte@®combination of these
Final Terms, the Conditions and the Prospectussfasupplemented]. The Prospectus |,
including the supplement[s]] [is/are] available foewing at www.mps.it.

[Include whichever of the following apply or specif/"Not Applicable” (N/A). Note that the
numbering should remain as set out below, evenNidt"Applicable” is indicated for

individual paragraphs or sub-paragraphs. Italicsndg¢e guidance for completing the Final
Terms]

[When completing any final terms, or adding any otfieal terms or information,
consideration should be given as to whether suchger information constitute "significant
new factors" and consequently trigger the needafeupplement to the Prospecjus

1. (i) Issuer: Banca Monte dei Paschi di Siena S.p.A.
(i)  Guarantor: MPS Covered Bond 2 S.r.l.

2. (i)  Series Number: [*]
(iv)  Tranche Number: [*]

(If fungible with an existing Series, details
of that Series, including the date on which
the Covered Bonds become fungible)

3. Specified Currency or Currencies []
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10.

Aggregate Nominal Amount:

® Series:
(i)  Tranche:
Issue Price:

0] Specified Denominations:

(i)  Calculation Amount:

(i) Issue Date:

(iv)  Interest Commencment Date:

[Dematerialised Form/Registered

Form/Other Form]:

Maturity Date:

Extended Maturity Date of

Guaranteed Amounts corresponding to
Final Redemption Amount under the

Guarantee:

135928-5-2513-v5.1
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[*] per cent. of the Aggregate Nominal
Amount [plus accrued interest from [insert
date](in the case of fungible issues only, if
applicable)

[*] [plus integral mulgglof [] in addition
to the said sum of [¢]]lGclude the wording
in square brackets where the Specified
Denomination is euro [100,000] or
equivalent plus multiples of a lower
principal amount.)

[]
[]
Sqecifyissue Date/Not Applicable]

[*]

[Specify date or Interest Payment Date
falling in or nearest to the relevant month
and year]

[If the Maturity Date is less than one year
from the Issue Date and either (a) the issue
proceeds are received by the Issuer in the
United Kingdom, or (b) the activity of
issuing the Covered Bonds is carried on
from an establishment maintained by the
Issuer in the United Kingdom, (i) the
Covered Bonds must have a minimum
redemption value of £100,000 (or its
equivalent in other currencies) and be sold
only to "professional investors" or (ii)
another applicable exemption from section
19 of the Financial Services and Markets
Act 2000 must be availabje.

[Long Due for Payment Ddté

[Specify date or Interest Payment Date
falling in or nearest to the relevant month
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and yea}

11. Interest Basis: [[¢] per cent. Fixed Ratel§pecify
reference ratp +/— [Margin] per cent.
Floating Rate]

[Zero Coupon]

[Index-Linked or Other Variable-Linked
Interest]

[Other Specify]
(further particulars specified belgw
12. Redemption/Payment Basis: [Redemption at par]

[Index Linked or Other Variable-Linked
Redemption]

[Dual Currency]
[Partly Paid]

[Instalment]

[Other Specify]
13. Change of Interest or [Specify details of any provision for
Redemption/Payment Basis: convertibility of Covered Bonds into
another interest or redemption/ payment
basis]
14. Put/Call Options: [Not Applicable]

[Investor Put]

[Issuer Call]

[(further particulars specified below)]
15. [Date [Board] approval for issuance of [¢] [and [¢], respectively

Covered Bonds [and Guarantee]
[respectively]] obtained: (N.B. Only relevant where Board (or

similar) authorisation is required for the
particular tranche of Covered Bonds or
related Guaranteé)

16. Method of distribution: [Syndicated/Non-syndicated]
PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

17. Fixed Rate Provisions [Applicable/Not Applicable]
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(If not applicable, delete the remaining
subparagraphs of this paragraph

0] Rate(s) of Interest: [(] per cent. per annum [payable
[annually/semi annually/quarterly/monthly
/other gpecify] in arrear]

(i)  Interest Payment Date(s): [*] in each yeadjfisted in accordance
with [specify Business Day Convention and
any applicable Business Centre(s) for the
definition of "Business Dajj/not adjusted]

(i)  Fixed Coupon Amount[(s)]: [] per CalculancAmount

(iv)  Broken Amount[(s)]: [*] per Calculation Amotjrpayable on the
Interest Payment Date falling [in/on] []

(V) Day Count Fraction: [30/360/Actual/Actual (IGNYOther

(vi)  Other terms relating to the methodNot Applicablegive detail$
of calculating interest for Fixed
Rate Covered Bonds:

18. Floating Rate Provisions [Applicable/Not Applicable] [Applicable in
respect of Extended Maturity Periodlf (
not applicable, delete the remaining sub-
paragraphs of this paragraph

() Interest Period(s): [+]
(i)  Specified Period: [*]

(Specified Period and Interest Payment
Dates are alternatives. A Specified Period,
rather than Interest Payment Dates, will
only be relevant if the Business Day
Convention is the FRN Convention,
Floating Rate Convention or Eurodollar
Convention. Otherwise, insert "Not
Applicable™)

(i)  Interest Payment Dates: [*]

(Specified Period and Interest Payment
Dates are alternatives. If the Business Day
Convention is the FRN Convention,
Floating Rate Convention or Eurodollar

Convention, insert "Not Applicable")

(iv)  First Interest Payment Date: [*]

(V) Business Day Convention: [Floating Rate ComiggriFollowing
Business Day Convention/Modified
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Following Business Day
Convention/Preceding  Business  Day
Convention/FRN Convention/Othergiye
detail9)]

(vi)  Additional Business Centre(s): [Not Applicalgive detail$

(vii)  Manner in which the Rate(s) of [Screen Rate Determination:/ISDA
Interest is/are to be determined: Determination/Othergjve detail3]

(viii) Party responsible for calculating [[Namg shall be the relevant Calculation
the Rate(s) of Interest and/or Agent]
Interest Amount(s) (if not the
Principal Paying Agent):

(ix)  Screen Rate Determination:

. Reference Rate: [For exampleLIBOR or EURIBOR
. Interest Determination  [*]
Dates:
. Relevant Screen Page:
[For example, ReutersLIBOR 01/
. Relevant Time: EURIBOR 0]
. Relevant Financial Centre [FOr examplel1.00 a.m. Italian time

[For example, Euro -zone (where Euro-
zone means the region comprised of the
countries whose lawful currency is the

eurd

x) ISDA Determination:

. Floating Rate Option: [*]

. Designated Maturity: 4]

. Reset Date: []
(xi)  Margin(s): [+/-][*] per cent. per annum
(xit)  Minimum Rate of Interest: [*] per cent. p@nnum
(xiii)  Maximum Rate of Interest: [*] per cent. per annum
(xiv) Day Count Fraction: [Actual/Actual (ICMA)/ &ual/Actual

(ISDA)/ Actual/365 (Fixed)/ Actual/360/
30/360/ 30E/360/ Eurobond Basis/ 30E/360
(ISDA)]

(xv) Fall back provisions, roundinge]
provisions, denominator and any
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other terms relating to the method
of calculating interest on Floating
Rate Covered Bonds, if different

from those set out in
Conditions:

19. Zero Coupon Provisions:

(1) [Amortisation/Accrual] Yield:
(i)  Reference Price:

(i)  Any other formula/basis

determining amount payable:

20. Index-Linked or Other Variable-
Linked Interest Provisions:

(v)  Index/Formula/other variable:

the

[Applicable/Not Applicable]

(If not applicable, delete the remaining
subparagraphs of this paragraph

[*] per cent. p@nnum

[*]

of [Consider whether it is necessary to specify

a Day Count Fraction for the purposes of
Condition[10.4] (Early redemption of Zero
Coupon Covered Bonjs

[Applicable/Not  Applicable] I not
applicable, delete the remaining sub-
paragraphs of this paragraph)

[Give or annex detai]s

(vi) Party responsible for calculatinge]
the Rate(s) of Interest and/or
Interest Amount(s) due (if not the

Principal Paying Agent):

(vii)  Provisions for determining|[¢]
Interest Amount where calculated
by reference to Index and/or

Formula and/or other variable:

(viii) Interest Determination Date(s):

(ix)  Provisions for determining

[*]
[*]

Interest Amount where calculation

by reference to Index and/or

Formula and/or other variable is
Impossible or impracticable or

otherwise disrupted:

(x) Interest or calculation period(s):

(xi)  Specified Period:

(xi))  Interest Payment Dates:

[]
[]
[*]

(Specified Period and Interest Payment
Dates are alternatives. If the Business Day
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21.

Convention is the FRN Convention,
Floating Rate Convention or Eurodollar
Convention, insert "Not Applicablg

(xiii) Business Day Convention: [Floating Rate Convention/
Following Business Day Convention/
Modified Following Business Day
Convention/
Preceding Business Day Convention/ Other
(give detail3]
(xiv) Additional Business Centre(s) [*]
(xv)  Minimum Rate/Amount of [*] per cent. per annum
Interest:
(xvi) Maximum Rate/Amount of [*] per cent. per annum
Interest:
(xvii) Day Count Fraction [*]
Dual Currency Covered Bonds [Applicable/Not Applicable]
Provisions
(If not applicable, delete the remaining
subparagraphs of this paragraph
® Rate of Exchange/method ofgive detail$
calculating Rate of Exchange:
(i) Party, if any, responsible for [*]
calculating the principal and/or
Interest Amount due (if not the
Principal Paying Agent):
(i) Provisions applicable where [*]
calculation by reference to Rate of
Exchange impossible or
impracticable:
(iv)  Person at whose option Specifie]

Currency(ies) is/are payable:

PROVISIONS RELATING TO REDEMPTION

22. Call Option [Applicable/Not  Applicable] I not

(i)

applicable, delete the remaining sub-
paragraphs of this paragraph

Optional Redemption Date(s): [*]
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(i)  Optional Redemption Amount(s)e] per Calculation Amount
of Covered Bonds and method, if
any, of calculation of such
amount(s):

(i) If redeemable in part:

(@ Minimum Redemption [*] per Calculation Amount
Amount:
(b) Maximum Redemption [] per Calculation Amount
Amount
(iv)  Notice Period: [*]
23. Put Option [Applicable/Not  Applicable] I not

applicable, delete the remaining sub-
paragraphs of this paragraph

® Optional Redemption Date(s):  [¢]

(i)  Optional Redemption Amount(s)e] per Calculation Amount
of each Covered Bonds and
method, if any, of calculation of
such amount(s):

(i)  Notice Period [*]

24. Final Redemption Amount of Covered [¢] per Calculation Amount
Bonds

In cases where the Final Redemption
Amount is Index-Linked or other
variable-linked:

® Index/Formula/variable dive or annex detalils

(i) Party responsible for calculatinge]
the Final Redemption Amount (if
not the Principal Paying Agent):

(i)  Provisions for determining Finall]
Redemption  Amount  where
calculated by reference to Index
and/or Formula and/or other
variable:

(iv) Date for determining Final[]
Redemption  Amount  where
calculation by reference to Index
and/or Formula and/or other
variable:
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25.

(v)  Provisions for determining Finall]
Redemption  Amount  where
calculation by reference to Index
and/or Formula and/or other
variable is  impossible  or
impracticable or otherwise

disrupted:

(vi) Interest Payment Date: [*]

(vii)  Minimum Final Redemption [*]
Amount:

(viii) Maximum Final Redemption [*]
Amount:

Early Redemption Amount

Early redemption amount(s) pefNot Applicable (If both the Early
Calculation ~ Amount  payable onTermination Amount (Tax) and the Early
redemption for taxation reasons or ofermination Amount are the principal
acceleration following a Guarantor Everamount of the Covered Bonds/specify the
of Default or other early redemptiorkEarly Termination Amount (Tax) and/or
and/or the method of calculating the santiee Early Termination Amount if different
(if required or if different from that setfrom the principal amount of the Covered
out in the Conditions): Bonds)

GENERAL PROVISIONS APPLICABLE TO THE COVERED BONDS

26.

27.

Form of Notes Bearer Notes
[Temporary Global Note exchangeable for
a Permanent Global Note which is
exchangeable for Definitive Notes in the
limited circumstances specified in the
Permanent Global Note]
[Temporary Global Note exchangeable for
a Permanent Global Note which is
exchangeable for Definitive Notes in the
limited circumstances specified in the
Permanent Global Note]
[Temporary Global Note exchangeable
Definitive Notes on [¢] days' notice]
[Permanent Global Note exchangeable for
Definitive  Notes in  the limited
circumstances specified in the Permanent
Global Note]

New Global Note [Yes/No]dr give detail
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28.

Additional Financial Centre(s) or othe[Not Applicablegive detail$
special provisions relating to payment
dates: [Note that this paragraph relates to the

date and place of payment, and not interest
period and dates, to which such
paragraphs 17(ii), 18(vi) and 20(x) reldte

29. Detalils relating to Covered Bonds issug8liot Applicablefjive detail$

on a partly paid basis: amount of each
payment comprising the Issue Price and
date on which each payment is to be
made and consequences (if any) of failure
to pay, including any right of the Issuer to
forfeit the Covered Bonds and interest
due on late payment:

30. Details relating to Covered Bonds whicfNot Applicablefjive detail$

are amortising and for which principal is
repayable in instalments: amount of each
instalment, date on which each payment
is to be made:

31. Redenomination provisions: [Redenomination [not] plegable (f
Redenomination is applicable, specify the
terms of the redenomination in an annex to
the Final Termjg

32. Other final terms: [Not Applicablgive detail$

DISTRIBUTION

33. (i) If syndicated, names, businegiNot Applicablefive names and business

addresses  and underwritingddres$
commitments of [Managers/Lead
Managers] (Include names and addresses of entities
agreeing to underwrite the issue on a firm
commitment basis and names and
addresses of the entities agreeing to place
the issue without a firm commitment or on
a "best efforts "basis if such entities are not
the same as the Managers/Lead
Managers)
(i) Date of Subscription Agreement [*]
(i)  Name(s) [and business [Not Applicablefive names and business
addresse(s)] of Stabilising addres$
Manager(s) (if any)
34. If non syndicated, name [and [Not Applicablegive names and business

business addresse(s)] of Dealer addres$

135928-5-2513-v5.1 - 146 - 47-40549867



35. U.S. Selling Restrictions: [Reg. S Compliance Gatg 2])/[TEFRA
D/TEFRA C/Not Applicable]

36. Additional selling restrictions: [Not Applicablgie detail$
ISSUER DETAILS

Further information in respect of the Issuer isvited, pursuant to Article 2414 of the Italian
civil code, in the Schedule hereto.

GOVERNING LAW
[Italian law] /[The Covered Bonds are governed {ydw]
PURPOSE OF FINAL TERMS

These Final Terms comprise the final terms requicedssue [and admission to trading on
[specify markétof the Covered BonddOpbligazioni bancarie garantijedescribed herein]
pursuant to the [¢] Covered Bon®HWjbligazioni bancarie garantijeProgramme of Banca
Monte dei Paschi di Siena S.p.A.

RESPONSIBILITY

The Issuer and the Guarantor accept responsiliditythe information contained in these
Final Terms. [Relevant third party informatignhas been extracted frorapgcify source
Each of the Issuer and the Guarantor confirms $hah information has been accurately
reproduced and that, so far as it is aware, aatdles to ascertain from information published
by (specify source no facts have been omitted which would render thproduced
information inaccurate or misleading.]

Signed on behalf of Banca Monte dei Paschi di S&paA.

Duly authorised
Signed on behalf of MPS Covered Bond 2 S.r.l.
B Y

Duly authorised
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1.

2.

PART B — OTHER INFORMATION

LISTING AND ADMISSION TO TRADING

0] Listing

(i) Admission to trading

RATINGS

Ratings

[Official list/None]

[Application [is expedteto be/has been]

made by the Issuer (or on its behalf) for the
Covered Bonds bbligazioni bancarie

garantite to be admitted to trading on
[EuroTLX/specify other regulated market

with effect from [+].] [Not Applicable.]

(Where documenting a fungible issue, need to
indicate that original Covered Bonds are
already admitted to tradiny.

The Covered Bonds Olgbligazioni
Bancarie Garantitgto be issued have been
rated:

[DBRS]
[S&P]
[Fitch]
[Moody's]
[Othei

(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.)

[Not applicable (if not rated)]

[INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE

ISSUE/OFFER]

[Need to include a description of any interest|udag conflicting ones, that is material to

135928-5-2513-v5.1

the issue/offer, detailing the persons involved &nel nature of the interest. May be
satisfied by the inclusion of the following staterhe

"Save as discussed in the Prospectus, so far dsdher is aware, no person involved in
the offer of the Covered Bonds has an interest miaéte the offer."]
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4. REASONS FOR THE OFFER, ESTIMATED NET PROCEEDS AND TOTAL
EXPENSES

0] Reason for the offer: []

(if reasons for offer are different from making
profit and/or hedging certain risks will need
to include those reasons heére.

(i) Estimated net proceeds: [*]

(If proceeds are intended for more than one
use will need to split out and present in order
of priority. If proceeds insufficient to fund all
proposed uses state amount and sources of
other funding).

(i)  Estimated total expenses: []

[Include breakdown of expenses, including
total expenses related to the admission to
trading]

5. [Fixed Rate Covered Bonds only - YIELD
Indication of yield: [*]

Calculated as [include details of method of
calculation in summary form] on the Issue
Date.

As set out above, the yield is calculated at the
Issue Date on the basis of the Issue Price. It is
not an indication of future yield.]

6. [Floating Rate Covered Bonds oniHISTORIC INTEREST RATES
Details of historic [LIBOR/EURIBOR/other] ratesrche obtained from [Reuters].]

7. [Index-Linked or Other Variable-Linked Covered Bonds g+ PERFORMANCE OF
INDEX/FORMULA/OTHER VARIABLE, EXPLANATION OF EFFECT ON
VALUE OF INVESTMENT AND ASSOCIATED RISKS AND OTHER
INFORMATION CONCERNING THE UNDERLYING

(Need to include:
(1) details of the exercise price or the final referemqeice of the underlying;

(i)  details of where past and future performance andlatiity of the
index/formula/other variable can be obtained andclaar and comprehensive
explanation of how the value of the investmentfected by the underlying and the
circumstances when the risks are most evident;
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(i) description of any market disruption or settlemdistruption events that affect the
underlying;

(iv)  adjustment rules in relation to events concernimguwnderlying;

(v)  where the underlying is a security, the name ofisiseer of the security and its
ISIN or other such security identification code;

(vi) where the underlying is an index, the name of tidex and a description if
composed by the Issuer and, if the index is notpoged by the Issuer, details of
where the information about the index can be olat@in

(vii)  where the underlying is not an index, equivalefagnmation;
(viii) where the underlying is an interest rate, a deswipof the interest rate; and

(ix) where the underlying is a basket of underlyingscldsure of the relevant
weightings of each underlying in the basket.

The Issuer [intends to provide post-issuance médion fpecify what information will be
reported and where it can be obtainpddoes not intend to provide post-issuance
information, except if required by any applicaldevs and regulations].]

8. [Dual Currency Covered Bonds only- PERFORMANCE OF RATE[S] OF
EXCHANGE AND EXPLANATION OF EFFECT ON VALUE OF INVESTMEN T

(Need to include details of where past and futledqrmance and volatility of the relevant
rate[s] can be obtained.)

9. OPERATIONAL INFORMATION
ISIN Code: [*]
Common Code: [Specify Code / Not Applicable]

Any Relevant Clearing System(s) [othgNot Applicablefive name(s) and number(s)
than Euroclear Bank S.A./N.V. and

Clearstream Banking, société anonyme]

and the relevant identification number(s):

Delivery: Delivery [against/free of] payment

Names and Specified Offices of addition]
Paying Agent(s) (if any)

Intended to be held in a manner whidiYes]/[No]/[Not Applicable] [Note that the

would allow Eurosystem eligibility: designation "yes" simply means that the
Covered Bonds are intended upon issue to be
deposited with one of the ICSDs as common
safekeeper 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
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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.]

10. [FURTHER INFORMATION IN RESPECT OF THE ISSUER]

Name

Objects:

Registered office:

Company's registered number:

Banca Monte dei Paschi di Siena S.p.A.

The object of the Issuer, as set outtinla 3
of its by-laws, is as follows.

The granting of credit and the acceptance of
deposits in their various forms in Italy and
abroad.

The Issuer may engage in any banking,
financial and intermediation transaction or
service, subject to obtaining the necessary
official approval and to comply with the

relevant legislation; it may also undertake any
other operation that is conducive or otherwise
related to achieving its object.

Piazza Salimbeni, 3, 53100n&i#taly

Companies register Siéna, number
00884060526

Amount of paid-up share capital anft]

reserves:
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BANCA MONTE DEI PASCHI DI SIENA S.P.A.

Banca Monte dei Paschi di Siena S.p.BNPS") was incorporated on 14 August 1995 as a
joint stock company Gocieta per aziohj under Italian legislation. On 23 August 1995
BMPS was registered with the Bank of Italy's regighumber 5274) and with the companies
register (number 00884060526). BMPS has its ragdteffice in Piazza Salimbeni 3,
53100, Siena, ltaly (telephone number: +39 0577 2BY) and has a share capital of Euro
7,484,508,171.08 fully paid up. BMPS's durationtas31 December 2100 and may be
extended by shareholders resolution.

BMPS's corporate purpose, as set out under aliadé its By-laws, is as follows:The
purpose of BMPS is to collect and maintain saviagd issue loans and credit, in various
forms in Italy and abroad, including any relatedisity permitted to lending institutions by
current regulations. BMPS can carry out, in accanda with the laws and regulations in
force, all permitted banking and financial actiesi and any other transaction which is
instrumental, or in any case linked, to the achiegsat of the company's purpdse.

BMPS is the parent company of a leading Italiankbeq group operating throughout Italy
and in major international financial centres. Thent dei Paschi Group (th#bntepaschi
Group" or the 'Group") offers a wide range of financial services anddurcts to private
individuals and corporations. The products and isesvinclude ordinary and specialised
deposit-taking and lending, including leasing aactdring; payment services (home banking,
cash management, credit or debit cards and treasemyices for public entities); asset
management (closed-ended and open-ended mutuals,fumdnagement of customer
investment portfolios, life insurance policies apension funds), brokerage services and
corporate finance (project finance, merchant bapkinancial consulting).

Any other information concerning the Montepascho@r, relatingjnter alia, the history, the
financial results, the bond indebtedness and theagement is available on BMPS's website

(Www.mps.it).
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THE GUARANTOR
Introduction

The Guarantor was incorporated in the Republictalf lon 08 February 2012 pursuant to
Law 130 as a limited liability compangdcieta a responsabilita limitataunder the name
"SPV 2 Covered Bond S.r.I." and changed its nartee"iMPS Covered Bond 2 S.r.l." by the
resolution of the meeting of the Quotaholders r@id27 April 2012 and enrolled into the
companies' registry of Treviso on 04 May 2012. Guarantor is registered at the companies’
registry of Treviso under registration number O4HIB63. The registered office of the
Guarantor is at Via Vittorio Alfieri, 1 - 31015 Cegliano (TV), ltaly and its telephone
number is 0438 360926. The Guarantor is registanetér registration number 42017 in the
register held by the Bank of Italy pursuant toctil06 of the Consolidated Banking Act.
The Guarantor has no employees and no subsididifesGuarantor's by-laws provides for
the termination of the same on 31 December 210{esuto one or more extensions to be
resolved, in accordance with the by-laws, by a @ualders' resolution.

Principal Activities

The sole purpose of the Guarantor under the obg&tse in its by-laws is the ownership of
the Cover Pool and the granting to Bondholdershef Guarantee. From the date of its
incorporation the Guarantor has not carried outtarsiness activities nor has incurred in any
financial indebtedness other than those incurreétercontext of the Programme.

Quota Capital

The outstanding capital of the Guarantor is eur@d@O0 divided into quotas as described
below. As at the date of this Prospectus, the duodders of the Guarantor are as follows:

Quotaholders Quota
SVM Securitisation Vehicles Management S.r.l. EW@00.00 (10% of capital)
BMPS Euro 9,000.00 (90% of capital)

The Guarantor has not declared or paid any divisemdsave as otherwise described in this
Prospectus, incurred any indebtedness.

Management
Board of Directors

The following table sets out certain informatiolgaeding the current members of the Board
of Directors of the Guarantor.

Principal activities performed outside the

Name Position Guarantor

Franco Cecchi Chairman of the Boards é¢franco Cecchi, head of the Head the special
Directors and managingprocessing and services area for
Director securitisations and special credits of Banca
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Principal activities performed outside the
Name Position Guarantor

Monte dei Paschi di Siena S.p.AAféa
Processi e Servizi Specialistici del Credito
Servizio Crediti Speciali e
Cartolarizzazioni).

Riccardo Igne Managing Director Riccardo Igne, wgstal of Finanziaria
Internazionale Securitisation Group S.p.A.

Tamara Haegi Director Tamara Haegi, an employee Bahca
Monte dei Paschi di Siena S.p.A.

The business address of the Board of Directorb@fQuarantor is Via V. Alfieri, 1, 31015
Conegliano (TV), Italy.

Board of Statutory Auditors

Under the Quotaholders' Agreement the Quotaholdave undertaken that, if, at any time,
they decide to appoint a supervisory body, onelsif&gatutory Auditor will be appointed
upon indication from BMPS.

On 27 April 2012, Mr Paolo Bocci was appointed asgle Statutory Auditor of the
Guarantor.

Conflict of Interest

There are no potential conflicts of interest betviee duties of the directors and their private
interests or other duties.

The Quotaholders' Agreement

Pursuant to the term of the Quotaholders' Agreeneamered into on 23 May 2012 (as
amended form time to time), between BMPS, SVM Sésation Vehicles Management
S.r.l. and the Representative of the BondholdbeesQuotaholders have agreeder alia, not

to amend the by-lawsstatutg of the Guarantor and not to pledge, charge quadis of the
guotas (save as set out below) of the Guarantdrowitthe prior written consent of the
Representative of the Bondholders and prior ndtiee Rating Agency. The Quotaholders'
Agreement is governed by, and will be construealcicordance with, Italian law.

Please also see sectioDéscription of the Programme Documents - The Quuldss'
Agreemeritbelow.

Financial Statements
The financial year of the Guarantor ends on 31 Béaz of each calendar year.

The Guarantor has not, from the date of its incaton, carried out any business activities
nor has incurred in any financial indebtednessegfothan those incurred in the context of the
Programme).

135928-5-2513-v5.1 -154 - 47-40549867



Reconta Ernst & Young S.p.A. has been appointed7odune 2013 to perform the audit of
the financial statements of the Guarantor for teeigol between the year ended on 31
December 2012 and the year ended on 31 Decemb@r 201

In accordance with Italian law (requiring all compes to approve a balance sheet within a
specified period from the end of each financialryethe Guarantor has prepared its financial
statements for the period between its incorporai®rirebruary 2012 and the end of its first
financial year (31 December 2012).

The financial statements of the Guarantor, forybar ended on 31 December 2012, have
been approved by the meeting of the quota-holdetseecGuarantor on 29 April 2013.
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DESCRIPTION OF THE PROGRAMME DOCUMENTS
GUARANTEE

On 23 May 2012, the Issuer, the Guarantor and teprdgentative of the Bondholders
entered into the Guarantee pursuant to which thar&@or issued, for the benefit of the
Bondholders, a first demand, unconditional, irrealde and independent guarantee to support
payments of interest and principal under the Cal/@&@ends issued by the Issuer under the
Programme. Under the Guarantee the Guarantor hasdchgp pay an amount equal to the
Guaranteed Amounts when the same shall become Bu®dyment but which would
otherwise be unpaid by the Issuer. The obligatiohshe Guarantor under the Guarantee
constitute direct and (following the occurrencenflssuer Event of Default, the service of an
Issuer Default Notice on the Issuer and the Guarantt, if earlier, the service on the Issuer
and the Guarantor of a Guarantor Default Noticejonditional, unsubordinated and limited
recourse obligations of the Guarantor, backed byGbver Pool as provided under Law 130,
Decree 310 and the Bank of Italy Regulations. Famsto the terms of the Guarantee, the
recourse of the Bondholders to the Guarantor utigerGuarantee will be limited to the
Segregated Assets. Payments made by the Guaramer the Guarantee will be made
subject to, and in accordance with, the relevalari®y of Payments, as applicable.

The Guarantor, pursuant to the Guarantee, shalbpayocure to be paid to the Bondholders
in accordance:

(@) following the service of an Issuer Default Notiae the Issuer and on the Guarantor
(but prior to a Guarantor Event of Default), andhout prejudice to the effects of (i)
a Suspension Period and (ii) an Extended Maturdtedeing specified as applicable
in the relevant Final Terms for a Series or Tranch&€overed Bonds, an amount
equal to those Guaranteed Amounts which shall bedoae for Payment, but which
have not been paid by the Issuer to the relevantBalders, on each relevant Interest
Payment Date, in accordance with the Guaranteeityrad Payments. In this respect,
the payment of any Guaranteed Amounts which are fDuPayment in respect of a
Series or Tranche of Covered Bonds whose Inter@ginBnt Date or Maturity Date
(or Extended Maturity Date, if applicable) falls tiih two Business Days
immediately after delivery of an Issuer Default idet will be made by the Guarantor
within the date falling five Business Days folloginsuch delivery, it being
understood that the above provision will apply offly in respect of the first Interest
Payment Date of the relevant Series or Trancheovef@d Bonds and (B) in respect
of the Maturity Date (or Extended Maturity Date, applicable) of the Earliest
Maturing Covered Bonds; or

(b)  following the service of a Guarantor Default Notae the Guarantor, the Guaranteed
Amounts in respect of the Covered Bonds of eacteSer Tranche (which shall have
become immediately due and repayable), in accoedanth the Post-Enforcement
Priority of Payments.

All payments of Guaranteed Amounts by or on bebithe Guarantor shall be made without
withholding or deduction for, or on account of, apyesent or future taxes, duties,
assessments or other governmental charges of venatewure unless such withholding or
deduction of such taxes, assessments or other rgoneetal charges is required by law or
regulation or administrative practice of any jurtshn. If any such withholding or deduction
is required, the Guarantor shall pay the Guarantemdunts net of such withholding or
deduction and shall account to the appropriateatatkority for the amount required to be
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withheld or deducted. The Guarantor shall not bégedd to pay any amount to any
Bondholder in respect of the amount of such witbing) or deduction.

Under the Guarantee the parties thereto have agmaed

(@) as of the date of administrative liquidatidigidazione coatta amministratiyaf the
Issuer, the Guarantor (or the Representative of Bbedholders pursuant to the
Intercreditor Agreement) shall exercise, on anusige basis and in compliance with
the provisions of article 4 of the Decree 310, rights of the Bondholders against the
Issuer and any amount recovered from the Issudr beil part of the Guarantor
Available Funds; and

(b)  to the extent that the Guarantor makes, or themade on its behalf, a payment of
any amount under the Guarantee, the Guarantor beillfully and automatically
subrogated to the Bondholders' rights againstgledr for the payment of an amount
corresponding to the payments made by the Guaravitbrrespect to the relevant
Series or Tranche of Covered Bonds under this Gtega to the fullest extent
permitted by applicable law.

Governing law

The Guarantee and any non-contractual obligatiassig out of or in connection with it are
governed by and shall be construed in accordaniteltalian law.

SUBORDINATED LOAN AGREEMENTS

On 30 April 2012, BMPS, as Main Subordinated Lended the Guarantor entered into the
BMPS Subordinated Loan Agreement, pursuant tolarfiebis of Law 130 under which
BMPS, acting as Main Subordinated Lender, graraetthié Guarantor a term loan facility in
an aggregate amount equal to the Total Commitnanin@y be increased from time to time
by any amount required to meet the Tests), foptimposes of funding the purchase price of
the Eligible Assets and/or Top-Up Assets pursuarthé terms of the Master Asset Purchase
Agreement and the Cover Pool Management Agreement.

To the extent an Additional Seller will accede tee tProgramme, it will enter into a
Subordinated Loan Agreement with the Guarantorrgwnutatis mutandisthe terms and
conditions of the BMPS Subordinated Loan Agreement.

Under the terms of the Subordinated Loan AgreemémsMain Seller and each Additional
Seller, if any, in their capacity, respectively, Main Subordinated Lender and Additional
Subordinated Lender(s), will from time to time grao the Guarantor Term Loans in the
form of (i) a Programme Term Loan, or (ii) a Flogtiinterest Term Loan, or (iii) a Fixed
Interest Term Loan.

Each Programme Term Loan will be granted for thepgse of,inter alia, (a) funding the
purchase price of the Eligible Assets includedhe Initial Portfolio; (b) funding, in whole
(upon delivery by the Test Calculation Agent of esil Performance Report showing the
breach of any of the Tests) or in part, the purehagce of the Eligible Assets and Top-Up
Assets to be transferred to the Guarantor purdioatite Master Assets Purchase Agreement
and the Cover Pool Management Agreement in ordeereedy the breach of any of the
Tests; (c) funding (in whole or in part) the pursbaprice of the Eligible Assets to be
transferred to the Guarantor pursuant to the Malssets Purchase Agreement and the
Cover Pool Management Agreement in order to comyplly the 15% Limit with respect to
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the Top-Up Assets, and/or (d) funding (in wholaropart) the purchase price of any Eligible
Assets and Top-Up Assets transferred to the Guargmirsuant to the Master Assets
Purchase Agreement for overcollateralisation pugpos

Each Floating Interest Term Loan or Fixed Interéstm Loan will be granted for the
purpose ofjnter alia, funding (in whole or in part) (a) the purchase@rof the Eligible
Assets included in any New Portfolios to be tramsfi to the Guarantor in connection with
the issue of a Corresponding Series or Trancheovef@d Bonds to be issued under the
Programme, and/or (b) the repayment (in whole opart) of any Term Loan previously
granted.

The rate of interest applicable (x) in respectafleProgramme Term Loan for each relevant
Loan Interest Period shall be equal to EURIBOR @udlargin (the Base Interest) and
shall be payable to each relevant Subordinated érendgether with a Premium (if any), on
each Guarantor Payment Date in accordance witagpkcable Priority of Payments; and (y)
in respect of each Floating Interest Term LoaniredF Interest Term Loan for each relevant
Loan Interest Period shall be equal to the intecestputed under the Corresponding Series
or Tranche of Covered Bonds (th€dtresponding Interest’) and shall be payable to each
relevant Subordinated Lender on each Guarantor EatyDate in accordance with the
applicable Priority of Payments. No Premium shallpayable on the Floating Interest Term
Loan(s) or Fixed Interest Term Loan(s), providedt tfollowing the delivery of Breach of
Tests Notice no payment of interest under any Tlesan shall be made by the Guarantor to
the Subordinated Lender.

Each Programme Term Loan, unless repaid in fubrpio such date, shall be repaid on the
Guarantor Payment Date immediately following thetiigdy Date or the Extended Maturity
Date, as applicable, of the latest maturing Seste$ranche of Covered Bonds, within the
limits of the then Guarantor Available Funds anagatcordance with the relevant Priority of
Payments.

Each Floating Interest Term Loan or Fixed Intefiemtm Loan, unless repaid in full prior to
such date, shall be repaid in full on the GuaraR@yment Date immediately following the
date that matches the Maturity Date (or, as applécahe Extended Maturity Date) of the
Corresponding Series of Covered Bonds througté)Rrincipal Available Funds (provided
that, to the extent such amounts are insufficiemt duch purpose, the above provisions
governing the repayment of the Programme Term Lealhspply) or (ii) the granting of a
Programme Term Loan, and shall be payable withm Itmits of the then Guarantor
Available Funds and in accordance with the relevardrity of Payments.

Pursuant to the Subordinated Loan Agreement(sgmounts under the Subordinated Loan
Agreements (either as repayment of principal ornpayt of interest or Premium) will
become due to the relevant Subordinated Lender apcaurrence of (a) a Segregation Event,
until delivery of a Breach of Tests Cure Notice; (b) an Issuer Event of Default or a
Guarantor Event of Default, until payment or diggeain full by the Guarantor of any other
amounts ranking higher the repayment of Term Lgamsuant to the applicable Priority of
Payments.

Amounts owed to each Subordinated Lender by thedat@ under the Subordinated Loan
Agreements will be subordinated to amounts owethbyGuarantor under the Covered Bond
Guarantee.

Governing law
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The Subordinated Loan Agreement and any non-cdoahobligations arising out of or in
connection with it are governed by and shall bestroied in accordance with Italian law.

MASTER ASSETS PURCHASE AGREEMENT

On 30 April 2012, BMPS and the Guarantor enteretd ithe Master Assets Purchase
Agreement in accordance with the combined provsioharticles 4 and Bis of Law 130,
pursuant to which BMPS, in its capacity as Mainl&glassigned and transferred, without
recourse [gro solutg, to the Guarantor and the Guarantor purchasetiput recoursepfo
solutg, the Assets comprised in the Initial Portfolio.

Under the Master Assets Purchase Agreement, ugfiaséion of certain conditions set out
therein, BMPS (i) undertook to assign and transfiethe future, without recourserp
solutg, to the Guarantor and the Guarantor undertookuchase in the future, without
recourse gro solutg from BMPS, New Portfolios if such transfer is uegd under the terms
of the Cover Pool Management Agreement in ordeznsure the compliance of the Cover
Pool with the Tests and with the 15% Limit withpest to the Top-Up Assets; and (ii) may
transfer New Portfolios to the Guarantor, and theu@ntor shall purchase from BMPS such
New Portfolios, in order to supplement the CoveolAn connection with the issuance by
BMPS of further Series or Tranches of Covered Bamider the Programme in accordance
with the Programme Agreement.

Pursuant to the Master Assets Purchase AgreentemtGtiarantor further undertook to
purchase any New Portfolios transferred from timérhe by any other eligible bank part of
the Montepaschi Group which will accede to the Paogne as Additional Seller.

New Portfolios may only be offered or purchasetthéf following conditions are satisfied:
(@ a Guarantor Default Notice has not been serveti@&Guarantor;

(b)  with respect to any assignment of Eligible Asseid/ar Top-Up Assets made by the
relevant Seller(s) in order to (i) supplement thev& Pool against the issuance of
further Series or Tranche of Covered Bonds, or €isure that the Cover Pool
complies with the Tests; and/or (iii) comply withet 15% Limit, sufficient Principal
Available Funds are available at the relevant EtienuDate for the payment of the
purchase price relating to the assigned New Parttol the Guarantor received from
the relevant Seller(s) the necessary amounts purdwathe Subordinated Loan
Agreement;

(c) with respect to any assignment made for over-aaidisation purposes, no Breach of
Tests Notice or Issuer Default Notice has beenesknand sufficient Principal
Available Funds are available at the relevant EtienuDate for the payment of the
purchase price relating to the assigned New Pattol the Guarantor received from
the relevant Seller(s) the necessary amounts purdwathe Subordinated Loan
Agreement;

(d)  with respect to any assignment of Eligible Assetgh transfer will not result in a
breach of any requirements of law (including, bott limited to, Law 130, Decree 310
and the Bank of Italy Regulations); and

(e)  with respect to any assignment of Top-Up Assetsh gtansfer will not result in a
breach of the 15% Limit in accordance with Decrd® Znd the Bank of Italy
Regulations.
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The Initial Portfolio Purchase Price payable pumsuto the Master Assets Purchase
Agreement was equal to the aggregate Purchase d?ridkthe Assets included in the Initial
Portfolio.

The Purchase Price for the Receivable includethéninitial Portfolio was equal to the sum
of the most recent book valueltfmo valore di iscrizione in bilancjoof the each Receivable
(a) minus the aggregate amount of (i) the accroegtest as at 1st January 2012 (excluded)
included in such book value with respect to eacheR@ble; and (ii) any collections with
respect to principal received by the Principal &elNith respect to each Receivable included
in the Initial Portfolio starting from 01 Januar@X2 (included) until the relevant Valuation
Date (included); and (b) increased of the aggregateunt of the Accrued Interest of each
Receivable included in the Initial Portfolio.

The purchase Price for the Receivables includdthensecond, in the third, in the fourth in
fifth and in the sixth Portfolio was equal to thersof the Individual Purchase Price of all the
Assets included in the relevant Portfolio at tHevant Valuation Date.

The Receivables comprised in the Initial Portf@iad in the second, in the third, in the fourth
in fifth and in the sixth Portfolio met, at the eglnt Valuation Date, the Common Criteria
and the Specific Criteria set out in the MastereAs$Purchase Agreement (all such criteria
are described in detail in the section head®ektription of the Cover Padl

Receivables comprised in any New Portfolio to kendgferred under the Master Assets
Purchase Agreement shall meet, in addition to tbeni@on Criteria, the relevant Specific
Criteria as from time to time specified in the et Transfer Proposal.

The transfer of the Initial Portfolio was made ttardance with article 58, paragraphs 2, 3
and 4 of the Consolidated Banking Act (as provitgdarticle 4 of Law 130). Notice of the
transfer was published in the Official Gazette lnéd Republic of Italy Gazzetta Ufficiale
della Repubblica ItaliangParte Il, number 53 of 5 May 2012 and filed fabfcation in the
companies register of Treviso on 7 May 2012.

The transfer of the second Portfolio was made aortance with article 58, paragraphs 2, 3
and 4 of the Consolidated Banking Act (as provitgdarticle 4 of Law 130). Notice of the
transfer was published in the Official Gazette lid Republic of Italy Gazzetta Ufficiale
della Repubblica ItalianpParte II, number 76 of 30 June 2012 and filedpablication in
the companies register of Treviso on 29 June 2012.

The transfer of the third Portfolio was made incaadance with article 58, paragraphs 2, 3
and 4 of the Consolidated Banking Act (as provitgdarticle 4 of Law 130). Notice of the
transfer was published in the Official Gazette lnéd Republic of Italy Gazzetta Ufficiale
della Repubblica Italianp Parte 1, number 103 of 1 September 2012 andl filer
publication in the companies register of Trevis@30nAugust 2012.

The transfer of the fourth Portfolio was made inaadance with article 58, paragraphs 2, 3
and 4 of the Consolidated Banking Act (as provitgdrticle 4 of Law 130). Notice of the
transfer was published in the Official Gazette lnd Republic of Italy Gazzetta Ufficiale
della Repubblica Italianp Parte II, number 114 of 27 September 2012 aned fifor
publication in the companies register of Trevis®6rSeptember 2012.

The transfer of the fifth Portfolio was made in @xtance with article 58, paragraphs 2, 3 and
4 of the Consolidated Banking Act (as provided bbycke 4 of Law 130). Notice of the
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transfer was published in the Official Gazette lné Republic of Italy Gazzetta Ufficiale
della Repubblica ItalianpParte I, number 23 of 23 February 2013 and fitadpublication
in the companies register of Treviso on 20 Febr2@h3.

The transfer of the sixth Portfolio was made inaadance with article 58, paragraphs 2, 3
and 4 of the Consolidated Banking Act (as provitgdrticle 4 of Law 130). Notice of the
transfer was published in the Official Gazette lid Republic of Italy Gazzetta Ufficiale
della Repubblica ItalianpParte II, number 75 of 27 June 2013 and filedpablication in
the companies register of Treviso on 1 July 2013.

As consideration for the transfer of any New Pdid&) pursuant to the Master Assets
Purchase Agreement, the Guarantor will pay to #tevant Seller an amount equal to the
aggregate purchase price of all the relevant Assetat the relevant Valuation Date. The
Purchase Price for each Asset included in each Ratolio will be (X) with respect to each
Receivable, the most recent book valuétifpo valore di iscrizione in bilancjoof the
relevant Receivable: (a) minus the aggregate anafuijtthe accrued interest obtained at the
date of the last financial statement with refereteesuch Receivable and included in such
book value; and (ii) any collections with respextprincipal received by the relevant Seller
with respect to such Receivable, starting fromdate of the most recent financial statement
(ultimo bilancig until the relevant Valuation Date (included); affg) increased of the
aggregate amount of the Accrued Interest with mesfme such Receivable obtained at the
relevant Valuation Date; or (Y) with respect to atiier Asset (including the Receivables),
such other value, pursuant to articléig- sub-paragraph 7, of Law 130, as indicated by the
Main Seller (or each Additional Seller, if any)thre relevant Transfer Proposal.

Pursuant to the Master Assets Purchase Agreeméot,tp the service of an Issuer Default
Notice, BMPS will have the right to repurchase, aocordance with articles 1260 and
following of the civil code or in accordance withtiele 58 of the Consolidated Banking Act,
as the case may be, Assets transferred to the @aamander the Master Assets Purchase
Agreement, and namely:

€)) Delinquent Assets or Defaulted Assets;

(b) Excess Assets (to be selected on a random basis);

(c) Affected Assets;

(d)  Assets which have became non-eligible in accordaitteDecree 310;

(e) Receivables, not included under the Assets fromtqa)) above, being subject to
renegotiations with the relevant Debtor pursuanth Master Servicing Agreement
or which have become the object of judicial protegst and

() Receivables, not included under the Assets undet fe) above, in respect of which
there are 6 unpaid Instalments (in respect of Rab&s with monthly instalments), 2
unpaid Instalments (in respect of Receivables witarterly instalments) or 1 unpaid
Instalments (in respect of Receivables with semidahinstalments).

If on any Quarterly Test Calculation Date a Tegfd?mance Report specifies that the Cover
Pool is not in compliance with the Mandatory Testd/or the Asset Coverage Test, then the
Main Seller (and/or, if any, any Additional Sellesjll either (i) sell additional Eligible
Assets and/or Top-Up Assets to the Guarantor fatraaunt sufficient to allow the relevant
Test(s) to be met on the next following Test Caltioh Date, and finance such purchase by
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means of Term Loans to be granted by the relevatierSor (i) substitute any relevant
Assets in respect of which the right of repurchasg/ be exercised under the terms of the
Master Assets Purchase Agreement with new Elighdeets, for an amount sufficient to
allow the relevant Test(s) to be met on the netkbviong Test Calculation Date.

After the service of an Issuer Default Notice oa thuarantor, but prior to the service of a
Guarantor Default Notice, the Guarantor may or Iskifahecessary in order to effect timely
payments under the Covered Bonds, sell Selecte@t#\sscluded in the Cover Pool in
accordance with the terms of the Cover Pool Managemgreement and BMPS, or any
Additional Seller(s), as the case may be, hasitiieé of pre-emption to buy such Selected
Assets.

For further details about the Cover Pool, see sedteadedDescription of the Cover Pdol
Governing law

The Master Assets Purchase Agreement and any mdractual obligations arising out of or
in connection with it are governed by and shaltbestrued in accordance with Italian law.

COVER POOL MANAGEMENT AGREEMENT

On 23 May 2012, the Issuer, the Main Seller, thenM&ervicer, the Test Calculation Agent,
the Main Subordinated Lender, the Guarantor, thar&ior Calculation Agent and the
Representative of the Bondholders entered intoGbeer Pool Management Agreement
pursuant to which they have agreed certain termslating,inter alia, the performance of

the Tests and the purchase and sale by the Guamintbe Eligible Assets and Top-Up
Assets included in the Cover Pool.

Under the Cover Pool Management Agreement:

(A) the Issuer, also in its capacity as Main Selled, @ach Additional Seller (if any), have
jointly and severally undertaken to procure th&trterg from the First Issue Date and
until the date on which all Series or Tranche of/€ted Bonds issued in the context
of the Programme have been cancelled or redeemédlim accordance with the
Terms and Conditions and the relevant Final Teeash of the Mandatory Tests (as
described in detail in sectioiCtedit structure - Testdbelow) is met with respect to
the Cover Pool (i) on any Quarterly Test Calculatidate, and (ii) on any Test
Calculation Date thereafter if on the immediatelyeqeding Quarterly Test
Calculation Date any of the Mandatory Test was dired; and

(A) the Issuer, also in its capacity as Main Selled, @ach Additional Seller (if any), have
jointly and severally undertaken to procure thttsrg from the First Issue Date and
until the earlier of (a) the date on which all 8srior Tranche of Covered Bonds
issued in the context of the Programme have beroetlad or redeemed in full in
accordance with the Terms and Conditions and tlewast Final Terms; and (b) the
date on which an Issuer Default Notice is delivef@uld, in case the Issuer Event of
Default consists of an Article 74 Event, to theestthat an Article 74 Event Cure
Notice has been served), the Asset Coverage Teddgscribed in detail in section
"Credit structure - Testsbelow) is met with respect to the Cover Pooldi) any
Quarterly Test Calculation Date, and (ii) on angfl@alculation Date thereafter if on
the immediately preceding Quarterly Test Calcutaiate the Asset Coverage Test
was breached.
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In addition, the Guarantor has undertaken to pedtoat starting from the date on which an
Issuer Default Notice is delivered and until thélienof: (a) the date on which all Series or
Tranche of Covered Bonds issued in the contexhefRrogramme have been cancelled or
redeemed in full in accordance with the Terms andditions and the relevant Final Terms;
and (b) the date on which a Guarantor Default Moigcdelivered, the Amortisation Test (as
described in detail in sectiorCfedit structure - Testsbelow) is met with respect to the
Cover Pool on any Quarterly Test Calculation Date.

The Amortisation Test shall not apply if the ExteddVaturity Date equal to the Long Due
for Payment Date is applied to the Covered Bonds.

The Test Calculation Agent has agreed to prepagedatfiver, on each Test Performance
Report Date, to the Issuer, the Guarantor, the ddeptative of the Bondholders, the
Guarantor Calculation Agent, the Main Seller (ang Additional Seller(s), if any), the Main
Servicer (and any Additional Servicer(s), if ang)Test Performance Report setting out the
calculations carried out by it with respect to dpplicable Tests.

In case of determination by the Test Calculatioritghat a breach of any of the Mandatory
Tests and/or the Asset Coverage Test has occuhed;uarantor will within the Test Grace
Period, or if a Breach of Tests Notice had alrebdgn delivered, within the Test Remedy
Period, purchase Top-Up Assets or other Eligiblesets either by way of purchase or
substitution, from the Issuer and/or the Additio&aller(s) in accordance with the Cover
Pool Management Agreement and the Master Assetsh&sg Agreement, in an amount
sufficient to ensure, also taking into accountittiermation provided by the Test Calculation
Agent in its Pre-Issuer Default Test PerformancpdRe that as of the Test Calculation Date
or Quarterly Test Calculation Date falling at thmelef the Test Grace Period or Test Remedy
Period, as applicable, all the Mandatory Tests thedAsset Coverage Test will be satisfied
with respect to the Cover Pool.

The undertaking to sell Eligible Assets and/or Tgp-Assets shall be borne by the Main
Seller and/or the Additional Seller(s) upon coreigin with each other and ultimately, to the
extent no other Seller has assigned any Assetset@tiarantor, by the Main Seller. To the
extent either the Main Seller and/or the Additio8aller(s) will be unable to offer for sale to
the Guarantor Eligible Assets and/or Top-Up Assetn amount sufficient to ensure that the
relevant Tests are then met, each of them shatptly inform the Guarantor.

For the purpose of allowing the Guarantor to fumelpurchase of such Eligible Assets and/or
Top-Up Assets, each Seller, in its capacity as &libated Lender, undertakes to advance to
the Guarantor a Term Loan in accordance with tlevaat Subordinated Loan Agreement in
an amount equal to: (a) prior to the delivery dfest Performance Report showing that any
of the Mandatory Tests and/or the Asset Coverageg Was breached, the portion of the
relevant purchase price for the relevant Eligibleséts and/or Top-Up Assets to be
transferred by such Seller not payable by the Guaraapplying any Guarantor Available
Funds available for such purpose in accordance thétPre-Issuer Default Principal Priority
of Payments; and (b) following the delivery of asT@erformance Report showing that any
of the Mandatory Tests and/or the Asset Coverage Was breached, the entire purchase
price for the relevant Eligible Assets and/or Top-Aksets to be transferred by such Seller.

The parties to the Cover Pool Management Agreelmare acknowledged that the aggregate
amount of Top-Up Assets included in the Cover Fodbwing such purchases may not
exceed the 15% Limit (or any other limit set outadocordance with any relevant law,
regulation or interpretation of any authority (iding, for the avoidance of doubts, the Bank

135928-5-2513-v5.1 -163 - 47-40549867



of Italy or the Minister of Economy and Finance)igthmay be enacted with respect to Law
130, the Bank of Italy Regulation and the Decre@)31

Following the notification by the Test Calculatibigent that the Mandatory Tests and/or the
Asset Coverage Test have been breached, if theardlbreach is not remedied in accordance
with the above provisions prior to the end of tipplecable Test Grace Period according to
the information included in the relevant Pre-IssDefault Test Performance Report, then the
Representative of the Bondholders shall prompthy] B any case within 5 calendar days
from the end of the Test Grace Period, deliver @aBh of Tests Notice to the Issuer, the
Guarantor and, for information purpose, the Guara@alculation Agent, the Main Seller
and any Additional Seller (if any), the Main Seerr@nd any Additional Servicer (if any), as
a consequence of which a Segregation Event williocc

Following the delivery of a Breach of Tests Notiteyt prior to the delivery of an Issuer
Default Notice, if within the Test Remedy Perio@ tlelevant Test(s) is/are met according to
the information included in the relevant Test Perfance Report (unless any other
Segregation Event has occurred and is outstandidgvithout prejudice to the obligation of
the Representative of the Bondholders to delivenlzsequent Breach of Tests Notice at any
time thereafter to the extent a further Segregaiwant occurs), the Representative of the
Bondholders will promptly, and in any case withirc&lendar days from the relevant Test
Performance Report, deliver to the parties indotate the Cover Pool Management
Agreement a Breach of Tests Cure Notice, infornmgngh parties that the Breach of Tests
Notice then outstanding has been revoked.

The parties to the Cover Pool Management Agreetawne also acknowledged and agreed
the consequences deriving from the delivery ofssudr Default Notice and/or a Guarantor
Default Notice. In particular, after the serviceasf Issuer Default Notice, but prior to the
service of a Guarantor Default Notice, the Guanantoa duly appointed Portfolio Manager
may, if so directed by a Programme Resolution efBbndholders and with the prior consent
of the Representative of the Bondholders, selltbemvise liquidate the Eligible Assets and
Top-Up Assets included in the Cover Pool in accocgawith the Cover Pool Management
Agreement, subject to the rights of pre-emptiofaivour of the relevant Seller(s) to buy such
Eligible Assets and Top-Up Assets pursuant to tlester Assets Purchase Agreement. The
relevant Eligible Assets and Top-Up Assets (tiselécted Asset3 to be sold will be
selected from the Cover Pool on a random basishbyMain Servicer on behalf of the
Guarantor on the condition that the AmortisatiostTé applicable) is complied with prior to
and after the sale of such Selected Assetsjtth#ing understood thatthe Amortisation
Test will not apply if the Extended Maturity Datgual to the Long Due for Payment Date is
applied to the Covered Bonds.

Under the terms of the Cover Pool Management Agesnibefore offering Selected Assets
for sale, the Guarantor shall ensure that the Rsle&ssets have an aggregate Expected Net
Proceeds as close as possible equal to:

(&) the Euro Equivalent of the Principal Amount Outsliag in respect of the Earliest
Maturing Covered Bondsninus

(b) amounts standing to the credit of the GuarantortgoAnts as of the relevant
Guarantor Calculation Date,

excluding, with respect to item (b) above, all amisuestimated to be applied on the next
following Guarantor Payment Date to repay itemsiragn higher in the applicable Priority of
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Payments and those amounts that are required &y r@py Series or Tranche of Covered
Bonds which become due on the same date as thedEalaturing Covered Bonds, provided
that clause 8.1.1(b) of the Cover Pool Managemegnéément shall always be respected.

The Guarantor will offer the Selected Assets fde $ar the best price reasonably available,
but in any event for an amount not less than theeEted Net Proceeds.

In addition, upon the evaluation carried out by Beetfolio Manager, taking into account the
then relevant market conditions, the Guarantor selySelected Assets for an amount equal
to the Expected Net Proceeds calculated in resgeuty other Series or Tranche of Covered
Bonds then outstanding, rather than in respedt@Barliest Maturing Covered Bonds only.
Furthermore, if the Selected Assets have not bekhis an amount equal to the Expected
Net Proceeds by the date which is six months poioas applicable, the Maturity Date (if the
relevant Series or Tranche of Covered Bonds isuabfect to an Extended Maturity Date) or
the Extended Maturity Date (if the relevant SeneJranche of Covered Bonds is subject to
an Extended Maturity Date) of the Earliest Maturbgvered Bonds, and the Guarantor does
not have sufficient other funds standing to thelitref the Guarantor's Accounts available to
repay the Earliest Maturing Covered Bonds (aftéfingq into account all payments,
provisions and credits to be made in priority th@xethen the Guarantor will offer the
Selected Assets for sale for the best price reddpravailable notwithstanding that such
amount may be less than the Expected Net Proceeds.

The Guarantor may offer for sale part of any pddfmf Selected Assets (aPartial
Portfolio™), if beneficial to the Programme.

With respect to any sale to be carried out in ataoce with the Cover Pool Management
Agreement, the Guarantor will, through a tendercess, appoint a Portfolio Manager of
recognised standing on a basis intended to indsatihe Portfolio Manager to achieve the
best price for the sale of the Selected Assetsu@h terms are commercially available in the
market) and to advise it in relation to the saldh#f Selected Assets to purchasers (except
where any of the Main Seller and any Additionall&€(if any) is buying the Selected Assets
in accordance with its right of pre-emption under Master Assets Purchase Agreement).

Under the Cover Pool Management Agreement, follgviite delivery by the Representative
of the Bondholders of a Guarantor Default Notides Guarantor may, if so directed by a
Programme Resolution of the Bondholders and wiéhphor consent of the Representative
of the Bondholders, sell or otherwise liquidate #ssets included in the Cover Pool,
provided that the Guarantor will instruct the Paitf Manager to use all reasonable
endeavours to procure that such sale is carriedquickly as reasonably practicable taking
into account the market conditions at that time.

Under the Cover Pool Management Agreement, theegattiereto have acknowledged that,
prior to the occurrence of a Segregation Eventf earlier, an Issuer Event of Default, the
Main Seller and each Additional Seller (if any),llwiave the right to repurchase Excess
Assets transferred to the Guarantor provided thakests may be breached as a result of any
repurchase under such clause and any such punstaseccur only in accordance with any
relevant law, regulation or interpretation of anytherity (including, for the avoidance of
doubts, the Bank of Italy or the Minister of Econolind Finance) which may be enacted
with respect to Law 130, the Bank of Italy Reguatand the Decree 310.

For further details, see sectio@redit structure - Testdelow.
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Governing law

The Cover Pool Management Agreement and any notraeinal obligations arising out of
or in connection with it are governed by and shallconstrued in accordance with Italian
law.

WARRANTY AND INDEMNITY AGREEMENT

On 30 April 2012, BMPS, in its capacity as Main|&ehnd the Guarantor entered into the
Warranty and Indemnity Agreement, pursuant to whiBMPS has given certain
representations and warranties in favour of ther@hiar in respect ointer alia, itself, the
Eligible Assets and the Top-Up Assets and certdieramatters in relation to the issue of the
Covered Bonds and has agreed to indemnify the Gtaran respect of certain liabilities of
the Guarantor that may be incurreder alia, in connection with the purchase and ownership
of the Assets.

The Warranty and Indemnity Agreement contains sgrgations and warranties given by
BMPS as to matters of law and fact affecting BMR&uding, without limitation, that BMPS
validly exists as a legal entity, has the corporat¢hority and power to enter into the
Programme Documents to which it is party and asstima@bligations contemplated therein
and has all the necessary authorisations for suigope.

Pursuant to the Warranty and Indemnity Agreemdrd, Main Seller (and each Additional
Seller, if any) has agreed to indemnify and holdiess the Guarantor, its officers or agents
or any of its permitted assigns from and againgtaard all damages, losses, claims, costs and
expenses awarded against, or incurred by suchepavtiich arise out of or result fromter
alia, (a) a default by BMPS in the performance of aryite obligations under any
Programme Document to which it is a party; (b) aggresentation and warranty given by
BMPS under or pursuant to the Warranty and Indgn¥greement being false, incomplete
or incorrect; (c) any alleged liability and/or ctairaised by any third party against the
Guarantor, as owner of the Receivables, which suasg of any negligent act or omission by
BMPS in relation to the Receivables, the servi@nd collection thereof or from any failure
by BMPS to perform its obligations under any of Bregramme Documents to which it is, or
will become, a party; (d) the non compliance of tkems and conditions of any Mortgage
Loan with the provisions of article 1283 of thelitia civil code; (e) the fact that the validity
or effectiveness of any security, pledge, colldteraother security interest, relating to the
Mortgage Loans, has been challenged by way of tagk @zione revocatorip or
otherwise, including, without limitation, pursuaotarticle 67 of the Bankruptcy Law; (f) any
amount of any Receivable not being collected orovered by the Guarantor as a
consequence of the proper and legal exercise bypahyor and/or insolvency receiver of a
Debtor of any grounded right to termination, analility or withdrawal, or other claims
and/or counterclaims, including set off, against B3/in relation to each Mortgage Loan
Agreement, Mortgage Loan, Mortgage, Collateral 8gcand any other connected act or
document, including, without limitation, any claiamd/or counterclaim deriving from non
compliance with the Usury law provisions in thergnag of the Mortgage Loan.

Governing law

The Warranty and Indemnity Agreement and any nartrectual obligations arising out of or
in connection with it are governed by and shaltbestrued in accordance with Italian law.
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MASTER SERVICING AGREEMENT

On 30 April 2012, BMPS, in its capacity as Main\8eer, and the Guarantor entered into the
Master Servicing Agreement, pursuant to which l{§ Guarantor has appointed BMPS as
Main Servicer to carry out the administration, ngeraent, collection and recovery activities
relating to the Assets comprised in each portftdide transferred in accordance with the
Master Assets Purchase Agreement and to acs@ggétto incaricato della riscossione dei
crediti ceduti e dei servizi di cassa e di pagaroeptrsuant to article 2, paragraphs 3 and 6-
bis, of Law 130, and (ii) they have agreed, in caséAdditional Seller will enter into the
Programme, the terms of the appointment of suchitieél Seller to act as Additional
Servicer in relation to the administration, managetrand collection activities related to the
Assets forming part of each New Portfolio transfdrto the Guarantor by such Additional
Seller.

The receipt of the Collections is the responsiildf each Servicer, acting as agent
(mandatarig of the Guarantor in relation to the Assets tramsld by it to the Guarantor.
Under the Master Servicing Agreement, each Servgtall (i) credit to the relevant
Collection Account any and all Collections relatedhe relevant Assets within the Business
Day immediately following receipt, and (ii) stagirfrom the First Issue Date, within one
Business Day from the day on which the relevantig€tbbns have been credited to the
relevant Collection Account, credit the relevantoamts to the Main Programme Account.

Each Servicer will also be responsible for carrymgf, on behalf of the Guarantor, in
accordance with the Master Servicing AgreementtaedCredit and Collection Policy, any
activities related to the management, enforcemeaitracovery of the Defaulted Receivables
and Delinquent Receivables. The Servicer may selegdte:

0] to MPS Gestione Crediti Banca S.p.A. or other camppart of the Montepaschi
Group the management, administration, collectiod eecovery of the Defaulted
Receivables, Delinquent Receivables and of theges deriving from the Securities
and/or further types of Assets; and

(i) to one or more entities, further activities in amoi to those indicated in sup-
paragraph (i) above, subject to the limitations@dtin the supervisory regulations
and with the prior written notice to the Guarantord the Representative of the
Bondholders, provided that such sub-delegation doeprejudice the compliance by
the relevant Servicer with its obligations under haster Servicing Agreement.

Each Servicer shall remain fully liablges-a-visthe Guarantor for the performance of any
activity so delegated.

Each Servicer has been authorised, prior to a breathe Tests and serving of a Breach of
Tests Notice and/or Issuer Default Notice to theuds and Guarantor, to reach with the
Debtors any settlement agreements or payment eéxtsnsor moratorium or similar
arrangements (including any renegotiation in refatio the interest rates and margins), in
accordance with the provisions of the Credit antleCtion Policy.

Following (i) a breach of the Tests and until sbbcbach has not been remedied, or (ii) the
delivery to the Guarantor and Issuer of an Issuefalit Notice and/or Breach of Tests
Notice, the Servicer(s) will not be authorised &agh settlement agreements with any
relevant Debtors, to grant any release with respedhe Receivables or enter into any
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amendment to the Mortgage Loan Agreements, saveewkquired by any applicable laws
or expressly authorised by the Guarantor.

The Main Servicer, in relation to its servicing iaities pursuant to the Master Servicing
Agreement, has confirmed its willingness to beahtnomous holdeti{olare autonomo del
trattamento dei dati personaliogether with the Guarantor, for the processihgersonal
data in relation to the Receivables, pursuantédPttivacy Law and to be responsible, in such
capacity, for processing such data.

Pursuant to clause 5.4.1 of the Master Servicingedment, for as long as BMPS acts as the
bank where the Italian Collection Account is egtdi®d, if the long-term rating of the
Servicer of BMPS falls belowBBB" (the "Servicer Downgrading Event) from DBRS:

€)) the Servicer, failing which the Issuer, willnmadiately give notice of such event to
the Representative of the Bondholders, the Ratiggn8y, the Guarantor Calculation
Agent and the Guarantor; and

(b) the Guarantor will deposit the Commingling ReseAmount in accordance with the
applicable Priority of Payments, up to the valugehaf Target Commingling Amount,
on a deposit account (th€8mmingling Reserve Account) opened with an Eligible
Institution, which is not part of the MontepaschbGp, as soon as feasible and in any
case within 30 calendar days from such Servicer mgpading Eventlt is provided
that, if there were not sufficient Guarantor Availablanés to deposit timely the
Commingling Reserve Amount up to the value of tlaeg€t Commingling Amount,
Banca Monte dei Paschi di Siena S.p.A. in relatithe capacity of Servicer carried
out, will (i) open an additional Commingling Resericcount in the name of the
Guarantor with an Eligible Institution, which istnpart of the Montepaschi Group,
and (ii) deposit and/or supplement, as soon asbleaand in any case within 30
calendar days from the Servicer Downgrading Evéme, Commingling Reserve
Amount up to the Target Commingling Amount, for thenefit of the Guarantor, in
the form of an irregular pledg@dgno irregolarg (the 'Irregular Pledge"). BMPS
will create the Irregular Pledge as a securitytfa Servicer's obligations to transfer
the Collections to the Guarantor, pursuant to lerti@51 of the Italian civil code; or

(c) the Potential Commingling Amount will be dedeatfrom the calculation of the Asset
Coverage Test in accordance with clausé\gsét Coverage Tesdf the Cover Pool
Management Agreement,

it being understood that to the extent the Potential Commingling Amount veasirely
deducted from the Asset Coverage Test, and no Ibiefaihe Asset Coverage Test occurred,
as set out in clause Agset Coverage T@sif the Cover Pool Management Agreement and
subparagraph (c) above, the Guarantor and/or BMP8)e case may be, will not be obliged
to procure the deposit of the Commingling ResermeoAnt up to the Target Commingling
Amount as set out in subparagraph (b) above.

In addition, pursuant to clause 5.4.2 of the Maservicing Agreement, following the
deposit of any Commingling Reserve Amount on then@ingling Reserve Account, the
Guarantor will pledge and create a Security Intepgsr the Commingling Reserve Account
and the sums from time to time deposited thergofgvour of the Bondholders and the Other
Guarantor Creditors.
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Furthermore, pursuant to clause 5.4.3 of the M&eéevicing Agreement the parties thereto
agreed that:

€)) should the Potential Commingling Amount be rethfi deducted from the Asset
Coverage Test pursuant to clause Asset Coverage T@sbf the Cover Pool
Management Agreement, or should at any time thg-term rating of the Servicer or
BMPS become equal to or higher th@&BB" by DBRS, then:

0] the Commingling Reserve Account and any sunsodied thereon shall be
deemed to be released from any Security Interest;

(i)  the amounts deposited on the Commingling Resé&ccount by the Guarantor
will be returned and comprised in the Guarantorikade Funds;

(i)  any amounts deposited on the Commingling Resé\ccount by BMPS will
be automatically released from any Security Inteaes retransferred directly
to BMPS;

(iv)  the Commingling Reserve Account may be closed;

(b) for sake of clarity, if BMPS deposited any sums the Commingling Reserve
Account and (i) at any subsequent Guarantor PayrDex¢ there are sufficient
Guarantor Available Funds, the Guarantor will tfansto the credit of the
Commingling Reserve Account the Commingling ReseXagount up to the Target
Commingling Amount or (ii) the Potential CommingiinAmount was entirely
deducted from the Asset Coverage Test pursuanatse 4 Asset Coverage Tésif
the Cover Pool Management Agreement, then any arma@posited on the relevant
Commingling Reserve Account by BMPS will be autacsdly and entirely released
from any Security Interest and retransferred diydct BMPS,;

(c) for avoidance of doubt, the provisions of clesi 5.4.1, 5.4.2 and 5.4.3 of the Master
Servicing Agreement, will apply upon occurrence afy subsequent Servicer
Downgrading Event.

Pursuant to the Master Servicing Agreement: (ihe&dditional Servicer shall prepare and
deliver to the Main Servicer the Monthly ServiceReport and the Quarterly Servicer's
Report, in either case referring to the Portfotiansferred by it to the Guarantor; and (ii) the
Main Servicer shall:

@) prepare its own Monthly Servicer's Reportemefng to the New Portfolios transferred
by it to the Guarantor, and deliver it toter alios the Guarantor, the Swap Providers,
the Back-up Servicer Facilitator and/or the Back-8ervicer (if any) and the
Representative of the Bondholders together with Muanthly Servicer's Reports
prepared by each Additional Servicer; and

(b) prepare and deliver tmter alios the Guarantor, the Swap Providers, the Back-up
Servicer Facilitator and/or the Back-up Servicérafiy), the Rating Agency and the
Representative of the Bondholders a Consolidateart®ly Servicer's Report which
shall include, together with the information refgtito the Portfolios transferred by
the Main Seller to the Guarantor, the informationtained in the Quarterly Servicer's
Reports prepared by the each Additional Servicer.
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Furthermore, pursuant to clause 6.3 of the Maseeving Agreement, if the Transaction
Accounts are transferred to a New Italian AccouaniBin accordance with clauses 5.6.2 and
12.4.2 of the Cash Allocation, Management and Paysnégreement and the Guarantor
Payment Dates are to be settled monthly in accosdarith letter (a), sub-paragraph (ii) of
the definition of Guarantor Payment Datethe Main Servicer will prepare and deliver to,
inter alios the Guarantor, the Swap Providers, the Ratinghdgend the Representative of
the Bondholders a Consolidated Monthly Servicegpd®t which will include, together with
the information relating to the Portfolios transéel by the Main Seller to the Guarantor, the
information contained in the Monthly Servicer's Bep prepared by the each Additional
Servicer.

In addition, pursuant to clause 10 of the MasteviSiig Agreement:

0] within 45 (forty-five) calendar days upon tleng-term rating of the Main Servicer's
unsecured, unsubordinated and unguaranteed delghitdohs falling below BBB
(low)" from DBRS, the Guarantor shall, in consultatiwith the Main Servicer and
the Representative of the Bondholders, appoint ck-bp servicer facilitator (the
"Back-up Servicer Facilitator') subject to the prior communication from the
Guarantor to the Representative of the Bondholdedsthe Rating Agency; and

(i)  within 60 (sixty) calendar days upon the lomgm rating of the Main Servicer's
unsecured, unsubordinated and unguaranteed deigatidms falling below BB
(high)" from DBRS, the Guarantor in accord with the Bagk Servicer Facilitator
shall, in consultation with the Main Servicer, app@ back-up servicer (thé3ack-
up Servicer') subject to the prior communication from the Gardor to the
Representative of the Bondholders and the Ratirgnég

The Back-up Servicer would automatically succeedh® Servicer, within a term to be
agreed with the Back-up Servicer, which shall nmjyrlice the rating assigned to the
Covered Bonds in accordance with the criteria ef Rating Agency, upon occurrence of a
Servicer Insolvency Event, and upon terminatiomesignation of the Servicer pursuant to
the Master Servicing Agreement.

The Guarantor may terminate a Servicer's appoirttraed appoint a Substitute Servicer if
certain events occur (each &€tvicer Termination Event'). The Servicer Termination
Events includeinter alia, the following events:

(@) failure on the part of the relevant Servicer(sfiéposit or pay any amount required to
be paid or deposited, which failure continues fopexiod of 7 Business Days
following receipt by the Servicer of a written reatifrom the Guarantor requiring the
relevant amount to be paid or deposited;

(b)  failure on the part of the relevant Servicer(spbserve or perform any other term,
condition, covenant or agreement provided for unldeMaster Servicing Agreement
and the other Programme Documents to which it p&rdy, and the continuation of
such failure for a period of 10 Business Days fmiftg receipt by the relevant
Servicer(s) of written notice from the Guarantawyded that a failure ascribable to
any entities delegated by the Servicer in accomanith the Master Servicing
Agreement shall not constitute a Servicer Termamakvent;

(c) a Servicer Insolvency Event occurs with respethéorelevant Servicer;
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(d) it becomes unlawful for the relevant Servicer(sp&osform or comply with any of its
obligations under the Master Servicing Agreement tbe other Programme
Documents to which it is a party;

(e) the Servicer is or will be unable to meet the auiriar future legal requirements and
the Bank of Italy's regulations for entities actiag servicers in the context of a
covered bonds transaction.

Notice of any termination of the Servicer's appwoiant shall be given in writing, in
accordance with the provisions of the Master Sergidgreement, by the Guarantor to the
relevant Servicer, the Main Servicer and the Ra#figgncy, with the prior agreement of the
Representative of the Bondholders and shall betefeefrom the date of such termination or,
if later, when the appointment of a Substitute ®ervbecomes effective. The relevant
Servicer must continue to act as Servicer and itgeebligations until the Substitute Servicer
is appointed, provided that the relevant Servicdt wontinue to operate as the bank
authorised to hold the Collection Account where @wdlections are paid by the Debtors in
accordance with the provisions of the Cash Allarati Management and Payments
Agreement, save for the case the relevant Servieppointment was terminated following
the occurrence of a Servicer Insolvency Event.

The Guarantor may, upon the occurrence of a Serviegmination Event, appoint as
Substitute Servicer any person which:

€)) meets the requirements of Law 130 and the Bantabf 1o act as Servicer;

(b) has a experience (whether directly or through slidnses) in the administration of
mortgage loans in Italy;

(c) has available and is able to use, in the carryurtgobthe administration of the loans,
software and hardware utilities which are compatiblith those used until the
revocation by the relevant Servicer(s) and, in aage, who has access to proper
technologies and human resources for the carryingbthe relevant collection and
recovery activities relating to the Receivables #mel proceeds deriving from the
Securities, and perform all other obligations inmptiance with the standards
provided by the Master Servicing Agreement and Baamk of Italy supervisory
regulations Itruzioni di Vigilanza della Banca d'ltalja

Pursuant to the Master Servicing Agreement thei&arghall not be entitled to resign from
its appointment as Servicer prior to the Expirydat

Governing law

The Master Servicing Agreement and any non-contedabbligations arising out of or in
connection with it are governed by and shall bestroied in accordance with Italian law.

CASH ALLOCATION, MANAGEMENT AND PAYMENTS AGREEMENT

On 23 May 2012, the Issuer, the Main Servicer |tddean Account Bank, the Cash Manager,
the Guarantor, the Guarantor Calculation Agent, @wearantor Corporate Servicer and
Representative of the Bondholders entered into Glash Allocation, Management and
Payments Agreement.

Under the terms of the Cash Allocation, ManageraedtPayments Agreemeiriter alia:
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(i)
(ii)

(i)

(iv)

(v)

(vi)

the Guarantor has appointed BMPS as Italian AccBank and Cash Manager;

the parties thereto have acknowledged that BMPBagilas Principal Paying Agent
for the Covered Bonds until the delivery of an EsDhefault Notice or a Guarantor
Default Notice provided that

€)) following delivery of an Issuer Default Noti@nd/or a Guarantor Default
Notice, the Guarantor will appoint, before the inaia¢ely following
Guarantor Payment Date - to the extent possibled-ia any case within 30
Business Days, subject to the prior consent oMh& Servicer, a substitute
Principal Paying Agent. The appointment and acoessif the substitute
Principal Paying Agent will be notified by the Gaator to the Rating Agency;

(b) pending the appointment of the substitute dfped Paying Agent, BMPS wiill
continue to act as the existing Principal Paying®gand meet and perform
its obligations in such a capacity, until the swsoe Principal Paying Agent
has been duly appointed; and

(c) if a New Italian Account Bank (as defined weJas already appointed by the
time the relevant Issuer Default Notice and/or @otor Default Notice was
delivered, the New Italian Account Bank will autamally succeed to BMPS
as a successor Principal Paying Agent and, if metdy transferred to it, the
Italian Account Bank will procure the prompt tragsfto the New Italian
Account Bank of the Payments Account;

the Italian Account Bank has agreed (a) to estalaigd maintain, in the name and on
behalf of the Guarantor, the BMPS lItalian Collectidccount, the Main Programme

Account, the Reserve Account, the Expenses AcctliatPayments Account and the
Eligible Investments Securities Account and to pfevthe Guarantor with certain

reporting services together with account handliexyises in relation to monies from

time to time standing to the credit of such accsu(i) that it will make payments on

behalf of the Guarantor in favour of the Other Guéor Creditors;

the Guarantor Corporate Servicer has agreed t@tgptite Expenses Account in order
to make certain payments as set out in the Caglt#tibn, Management and Payment
Agreement;

the Guarantor Calculation Agent has agreed to geothe Guarantor with calculation
services with respect to the Accounts and the Guaravailable Funds and prepare
and deliver to the Main Servicer for such purpdse Payments Report, which shall,
inter alia (i) take into account any calculations made uriderSwap Agreements in
relation to payments due or to become due by tix¢ fofowing Calculation Date;
and (ii) reflect the occurrence of any (a) SegriegaEvent if a Breach of Tests Notice
has been delivered and/or (b) any Issuer Evented&uddt if an Issuer Default Notice
has been delivered; and

the Cash Manager has agreed to procure that adyt tb@ance from time to time
standing to the credit of the Main Programme Ac¢pothre Reserve Account and/or
any other Guarantor's Account (other than the Es@eAccount) is invested in
Eligible Investments. The Guarantor will pledgdamour of the Bondholders and the
Other Guarantor Creditors, from time to time, thigiBle Investments.
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Furthermore, the parties to the Cash Allocationndgement and Payments Agreement, have
agreed that:

0) following the delivery of an Issuer Default Noticerespect of any Series or Tranche
of Covered Bonds and the deferral of the MaturigtéDrelating to such Series or
Tranche of Covered Bonds to the Long Due for Payribate, the Italian Account
Bank will open a dedicated account with an Eligilsistitution which is not part of
the Montepaschi Group (théhortisation Reserve Account), for the purpose of
accumulating the Final Redemption Amount relatm@ny other Series or Tranche of
Covered Bonds in respect of which the relevant MigtlDate has not occurred. The
Italian Account Bank will create and maintain ledgen the Amortisation Reserve
Account for each Series of Covered Bonds and reeondunts allocated to such
Series of Covered Bonds in accordance with the &uee Priority of Payments and
such amounts, once allocated, will only be avadldablpay amounts due in respect of
the relevant Series of Covered Bonds on, and ftbewrelevant Maturity Date and up
to the Extended Maturity Date. The Guarantor wikdge and create a Security
Interest in favour of the Bondholders and the OtBemarantor Creditors over the
Amortisation Reserve Account and the sums from tion@me deposited thereon;

(i) also in accordance with the Master Servicing Agrestyif the long-term rating of the
Servicer or BMPS falls belowBBB" from DBRS, the Guarantor may from time to
time open one or more additional accounts (fBemmingling Reserve Account)
for the purpose of crediting the Commingling ReseAmount, up to the Target
Commingling Amount in accordance with the applieaBlriority of Payments, or
other amounts required pursuant to the Programnogments;

(i)  in addition to the Commingling Reserve Account &hd Amortisation Reserve
Account, the Guarantor may open, from time to tiore or more additional accounts
for the purpose of crediting amounts required pamstio the Programme Documents,
provided that the Rating Agency is notified in ade@ of the opening of any such
accounts;

(iv)  itis provided that:

€)) if there were not sufficient Guarantor Avaliali-runds to deposit timely the
Commingling Reserve Amount referred in paragraphatiove up to the value
of the Target Commingling Amount, Banca Monte das¢hi di Siena S.p.A.
in relation to the capacity of Servicer carried,ouill (i) open an additional
Commingling Reserve Account in the name of the Guotar with an Eligible
Institution, which is not part of the MontepaschibGp, and (ii) deposit and/or
supplement, as soon as feasible and in any cabe\8® calendar days from
the relevant downgrading event, the ComminglingelRes Amount up to the
Target Commingling Amount, for the benefit of thedantor, in the form of
an irregular pledgepégno irregolarg. BMPS will create the irregular pledge
as a security for the Servicer's obligations tmgfar the Collections to the
Guarantor, pursuant to article 1851 of the Itatiasil code;

(b) the Guarantor will, contextually to the depasi the Commingling Reserve
Amount on the Commingling Reserve Account aboveplédge and create a
Security Interest in favour of the Bondholders ahé Other Guarantor
Creditors over the Commingling Reserve Account tiedsums from time to
time deposited thereon;
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(v)

(vi)

(c) however, should the Potential Commingling Amiblbe entirely deducted
from the Asset Coverage Test pursuant to clausksdet Coverage T@suf
the Cover Pool Management Agreement, or shoulahatiene the long-term
rating of the Servicer or BMPS become equal to ighdr than BBB" by
DBRS, then: (i) the Commingling Reserve Account ang sums deposited
thereon shall be deemed to be released from anyriSednterest; (ii) the
amounts deposited on the Commingling Reserve Adcburthe Guarantor
will be returned and comprised in the Guarantor ikabde Funds; (iii) any
amounts deposited on the Commingling Reserve AdcoyrBMPS will be
automatically released from any Security Interest setransferred directly to
BMPS; (iv) the Commingling Reserve Account may lused,;

furthermore, if (i) the rating of the long-term easired and unsubordinated debt
obligations of the Italian Account Bank falls bel¢giw"BBB" from DBRS, should the
rating assigned to the Covered Bonds A& from DBRS, or (ii) 'BBB (low)" from
DBRS, should the rating assigned to the CoverediBdse A (low)" from DBRS, or
(i) the appointment of the Italian Account Bank svgerminated for whatsoever
reason, or (iii) following the delivery of an Issuefault Notice:

€)) the Italian Account Bank will promptly give tia®e of such event to the other
parties;

(b) the Guarantor will, within 30 calendar daysni the downgrading event,
appoint a new Italian account bank (tiNelv Italian Account Bank") for the
purpose of maintaining the Transaction Accountgl(ekng, for avoidance of
doubt, the Italian Collection Account), until thatd upon which all Series or
Tranche of Covered Bonds issued in the contexh®fRrogramme have been
cancelled or redeemed in full in accordance with Terms and Conditions
and the relevant Final Terms; and

(c) the Italian Account Bank will use its bestaefs to assist the Guarantor and
procure within 30 calendar days from the relevamivigrading event the
transfer of the moneys and/or securities standimgthie credit of the
Transaction Accounts (other than, for avoidance dolubt, the Italian
Collection Account) held by itself to the New &t Account Bank, which
shall assume its role upon the terms of the Cagtcétion, Management and
Payments Agreement and agree to become a partheolntercreditor
Agreement and any other relevant Programme Docuyment

provided that should the rating assigned to the Italian Accdertk become equal to
or higher than (i) BBB" from DBRS, should the rating assigned to the Cede
Bonds be A" from DBRS, or (i) 'BBB (low)" from DBRS, should the rating
assigned to the Covered Bonds Be(low)" from DBRS, BMPS and the New lItalian
Account Bank will be entitled - but not obliged e &gree and cooperate with the
Guarantor to procure the re-transfer to BMPS, endapacity of Italian Account Bank,
of the moneys and/or securities standing to thditcid the Transaction Accounts
held by the New Italian Account Bank in accordamnegh the Cash allocation,
Management and Payments Agreement and the Progr&uownents;

should a Servicer's Insolvency Event occur affegcBMPS in accordance with clause
11.1.1 of the Master Servicing Agreement, the dtalAccount Bank will use its best
efforts to assist the Guarantor and procure the athate transfer of the moneys
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standing to the credit of the Italian Collectioncdant held by it to the New lItalian
Account Bank or, should the New lItalian Account Bawo longer be, at that time, an
Eligible Institution, to another bank selected lne tGuarantor, being an Eligible
Institution, which will assume the role of New ltad Account Bank upon the terms
of the Cash Allocation, Management and Paymentedmgent and agree to become a
party to the Intercreditor Agreement and any otk&vant Programme Document.

The Guarantor may (with the prior approval of trepFResentative of the Bondholders) revoke
its appointment of any Agent, by giving not lesartlthree months' (or less in the event of a
breach of warranties and covenants) written ndbcthe relevant Agent (with a copy to the

Representative of the Bondholders), regardless hadther an Issuer Event of Default or a
Guarantor Event of Default has occurred. Any Ageal resign from its appointment under

the Cash Allocation, Management and Payment Agregna@on giving not less than three

months' (or such shorter period as the Represeatafithe Bondholders may agree) prior

written notice of termination to the Guarantor, Rating Agency and the Representative of
the Bondholders subject to and conditional uportagerconditions set out in the Cash

Allocation, Management and Payment Agreement, gealithat a valid substitute has been
appointed.

Governing law

The Cash Allocation, Management and Payments Agegaerand any non-contractual
obligations arising out of or in connection withaite governed by and shall be construed in
accordance with Italian law.

MANDATE AGREEMENT

On 23 May 2012, the Guarantor and the Represeatafithe Bondholders entered into the
Mandate Agreement under which, subject to a Guardfault Notice being served or upon

failure by the Guarantor to exercise its rightsemtie Programme Documents and fulfilment
of certain conditions, the Representative of thedwlders, acting in such capacity, shall be
authorised to exercise, in the name and on beligfeoGuarantor, all the Guarantor's non-
monetary rights arising out of the Programme Doaus® which the Guarantor is a party.

Governing law

The Mandate Agreement and any non-contractual afobigs arising out of or in connection
with it are governed by and shall be construeccooedance with Italian law.

INTERCREDITOR AGREEMENT

On 23 May 2012, the Guarantor and the Other Guara@reditors entered into the

Intercreditor Agreement. Under the Intercreditorrédgment provision is made as to the
application of the proceeds from Collections inpexg of the Cover Pool and as to the
circumstances in which the Representative of thedBolders will be entitled, in the interest
of the Bondholders, to exercise certain of the @ntar's rights in respect of the Cover Pool
and the Programme Documents.

In the Intercreditor Agreement the Other Guara@mditors have agreedhter alia: to the
order of priority of payments to be made out of thearantor Available Funds; that the
obligations owed by the Guarantor to the Bondhal@erd, in general, to the Other Guarantor
Creditors are limited recourse obligations of theafantor; and that the Bondholders and the
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Other Guarantor Creditors have a claim againstGoarantor only to the extent of the
Guarantor Available Funds.

Under the terms of the Intercreditor Agreement,@uarantor has undertaken, following the
service of a Guarantor Default Notice, to complymall directions of the Representative of
the Bondholders, acting pursuant to the Terms amutifions, in relation to the management
and administration of the Cover Pool.

Each of the Other Guarantor Creditors has agreelerntercreditor Agreement that in the
exercise of its powers, authorities, duties andcrditons the Representative of the
Bondholders shall have regard to the interests aih ihe Bondholders and the Other
Guarantor Creditors but if, in the opinion of thefResentative of the Bondholders, there is a
conflict between their interests the Representaiiviae Bondholders will have regard solely
to the interests of the Bondholders. The actionh®fRepresentative of the Bondholders will
be binding on each of the Other Guarantor Creditors

Under the Intercreditor Agreement, each of the O@warantor Creditors has appointed the
Representative of the Bondholders, as their agaanh@atariocon rappresentanjaso that
the Representative of the Bondholders may, in thaine and behalf and also in the interests
of and for the benefit of the Bondholders (who mak&milar appointment pursuant to the
Programme Agreements and the Terms and Conditionis), alia, enter into the Deed of
Pledge and the Account Pledge Agreement. The Reamuds/e of the Bondholders is
exempted from the obligation of reportingpbpligo di rendicontp pursuant to article 1713 of
the Italian civil code on the actions taken in ttarying out of such mandates. In such
capacity, the Representative of the Bondholdert) @ffect from the date when the Covered
Bonds have become due and payable (following anclaithe Guarantor or a demand under
the Guarantee in the case of an Issuer Event aiulisbr Guarantor Event of Default or the
enforcement of the Guarantee if so instructed byBbndholders or the exercise of any other
rights of enforcement conferred to the Represevgaif the Bondholders), may exercise all
of the Bondholders and Other Guarantor Creditagsitrtitle and interest in and to and in
respect of the assets charged under the Deed dfd&léhe Account Pledge Agreement and
the Deed of Charge (if any) and do any act, maittehing which the Representative of the
Bondholders considers necessary for the protectidhe Bondholders and Other Guarantor
Creditors' rights under any of the Programme Documimcluding the power to receive from
the Issuer or the Guarantor any and all moneyshpayay the Issuer or the Guarantor to any
Bondholder or Other Guarantor Creditors. In any névahe Representative of the
Bondholders shall not be bound to take any of tiva steps unless it has been indemnified
and/or secured to its satisfaction against alloasti proceedings, claims and demands to
which it may thereby render itself liable and aibts, charges, damages and expenses which
it may incur by so doing.

The parties to the Intercreditor Agreement havenaekedged and agreed that any
Additional Seller may assign Eligible Assets ang-Tdp Assets to the Guarantor, subject to
satisfaction of certain conditions which will indiel the execution and/or accession to certain
Programme Documents or other acts, deeds, docum@myssuch Additional Seller may
become party to the Intercreditor Agreement frometito time by signing an accession letter
and, in addition, any Additional Seller(s) shall bequired to assume certain specific
undertakings as the continuation of the Programwnegny provision of law, may require
(including, but not limited to, assuming the sanmelartakings of the Issuer and the Main
Seller set out in the Cover Pool Management Agre¢raad/or in the Subordinated Loan
Agreement and/or in the Master Servicing Agreemasthe case may be.
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Governing law

The Intercreditor Agreement and any non-contractolaligations arising out of or in
connection with it are governed by and shall bestroied in accordance with Italian law.

GUARANTOR CORPORATE SERVICES AGREEMENT

Under the Corporate Services Agreement entered amo23 May 2012 between the
Guarantor Corporate Servicer and the Guarantor,Gharantor Corporate Servicer has
agreed to provide certain corporate and adminigéaervices to the Guarantor.

Governing law

The Guarantor Corporate Services Agreement anchamcontractual obligations arising out
of or in connection with it are governed by andlisba construed in accordance with Italian
law.

PROGRAMME AGREEMENT

On 23 May 2012, the Issuer, the Guarantor, the édeptative of the Bondholders and the
Dealer(s), entered into the Programme Agreemerduamt to which the parties thereto have
recorded the arrangements agreed between thertationeto the issue by the Issuer and the
subscription by the Dealer(s) from time to time ©bvered Bonds issued under the
Programme.

Under the Programme Agreement, the Issuer and ¢adelfs) have agreed that any Covered
Bonds of any Series or Tranche which may from timéme be agreed between the Issuer
and any Dealer(s) to be issued by the Issuer abscabed for by such Dealer(s) shall be

issued and subscribed for on the basis of, andelance upon, the representations,
warranties, undertakings and indemnities made wergor provided to be made or given

pursuant to the terms of the Programme Agreemenlesd otherwise agreed, neither the
Issuer nor any Dealer(s) is, are or shall be, soatance with the terms of the Programme
Agreement, under any obligation to issue or subecior any Covered Bonds of any Series
or Tranche.

Pursuant to the Programme Agreement, before thierdssaches its first agreement with any
Dealer for the issue and purchase of the firsteéSesr Tranche of Covered Bonds under the
Programme, each Dealer shall have received, anddf@atisfactory (in its reasonable

opinion), all of the documents and confirmationsal#ded in the Programme Agreement
conditions precedent.

According to the terms of the Programme Agreeméimé, Issuer may nominate any
institution as a new Dealer in respect of the Rangne or nominate any institution as a new
Dealer only in relation to a particular Series oariche of Covered Bonds upon satisfaction
of certain conditions set out in the Programme Agrent.

In addition, under the Programme Agreement, thegsathereto have agreed to certain terms
regulating,inter alia, the performance of any stabilisation action whitdy be carried out in
connection with the issue of any Series or Trarafi@overed Bonds.

Governing law
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The Programme Agreement and any non-contractuabasidns arising out of or in
connection with it are governed by and shall bestroied in accordance with Italian law.

THE DEED OF PLEDGE AND THE ACCOUNT PLEDGE AGREEMENT

On 23 May 2012, the Guarantor and the Represeatafithe Bondholders entered into the
Deed of Pledge under which, without prejudice andddition to any security, guarantee and
other right provided by Law 130 securing the disgbaof the Guarantor's obligations to the
Bondholders and the Other Guarantor Creditors@Gharantor has pledged in favour of the
Bondholders and the Other Guarantor Creditors alhetary claims and rights and all the
amount arising (including payment for claims, inddres, damages, penalties, credits and
guarantees) to which the Guarantor is or will bétled to from time to time pursuant to
certain Programme Documents, with the exclusionhef Cover Pool and the Collections.
The security created pursuant to the Deed of Pledljpecome enforceable upon the service
of a Guarantor Default Notice. By a supplementitgdge undertaking letter (thé’fedge
Undertaking Letter™) dated 22 August 2013, between the GuarantortlamdRepresentative
of the Bondholders (on its own behalf and on beloflthe Bondholders and the Other
Guarantor Creditors), pursuant to which the Guaranas undertaken to pledge in favour of
the Bondholders and the Other Issuer CreditorthalEligible Investments from time to time
made pursuant to or in relation to certain Progranncuments.

Furthermore, on 22 August 2013, the Guarantor ardRepresentative of the Bondholders
entered into the Account Pledge Agreement undechyhvithout prejudice and in addition to

any security, guarantee and other right provided_éy 130 securing the discharge of the
Guarantor's obligations to the Bondholders anddtieer Guarantor Creditors, the Guarantor
(i) has pledged and has undertaken to confirm gletige over all the sums deposited as
Reserve Amount(s) on the Reserve Account from timéme, and (ii) has undertaken to

pledge all the sums deposited on the ComminglingeRe Account, once opened, in

accordance with the provisions of the Programmeubwnts, in favour of the Bondholders

and the Other Issuer Creditors. The security cdegtersuant to the Account Pledge

Agreement will become enforceable upon the semi@Guarantor Default Notice.

Governing law

The Deed of Pledge and the Account Pledge Agreearahtiny non-contractual obligations
arising out of or in connection with them are goest by and shall be construed in
accordance with Italian law.
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CREDIT STRUCTURE

The Covered Bonds will be direct, unsecured, unitimmél obligations of the Issuer. The

Guarantor has no obligation to pay the Guaranteewuhts under the Guarantee until the
occurrence of an Issuer Event of Default, servigghe Representative of the Bondholders
on the Issuer and on the Guarantor of an Issuexulidflotice. The Issuer will not be relying

on payments by the Guarantor in respect of the Tlavems or receipt of Interest Available

Funds or Principal Available Funds from the CoveolPn order to pay interest or repay
principal under the Covered Bonds.

There are a number of features of the Programmehadmhance the likelihood of timely and,
as applicable, ultimate payments to Bondholder§laswvs:

. the Guarantee provides credit support for the bieokthe Bondholders;

. the Mandatory Tests, the Asset Coverage Test alidwing the delivery of an Issuer
Event of Default Notice, the Amortisation Teprdvided thatthe Amortisation Test
shall not apply if the Extended Maturity Date eqtmlthe Long Due for Payment
Date is applied to the Covered Bonds) are intetdeshsure that the Cover Pool is at
all times sufficient to pay any interest and pnopadiunder the Covered Bonds;

. a Reserve Account is established, which will buifa over time using excess cash
flow from Interest Available Funds; and

. under the terms of the Cash Allocation, Managenaent Payment Agreement, the
Cash Manager has agreed that it may invest the ys@standing to the credit of the
Main Programme Account and/or Reserve Account inrclmasing Eligible
Investments.

Certain of these factors are considered more falthe remainder of this section.
Guarantee

The Guarantee provided by the Guarantor guarapiegsent of Guaranteed Amounts when
the same become Due for Payment in respect of alle@d Bonds issued under the
Programme in accordance with the relevant PriasftyPayments. The Guarantee will not
guarantee any other amount becoming payable irecesp the Covered Bonds for any other
reason, including any accelerated payment purst@r@ondition 13.2 Iésuer Event of
Defaul following the delivery of an Issuer Default Nagicin this circumstance (and until a
Guarantor Event of Default occurs and a Guarangdailt Notice is served), the Guarantor's
obligations will only be to pay the Guaranteed Amisuas they fall Due for Payment.
Payments to be made by the Guarantor under theaGiear will be made subject to, and in
accordance with, the relevant Priority of Paymeassapplicable.

See further Description of the Programme Documents - Guardhtag regards the terms of
the Guarantee. Se€dsh-flows - Guarantee Priority of Paymeéniss regards the payment of
amounts payable by the Guarantor to Bondholders @theér creditors following the
occurrence of an Issuer Event of Default.

Tests

Under the terms of the Cover Pool Management Agee¢nthe Issuer (and the Additional
Seller(s), if any) must ensure that on each Qugrierst Calculation Date and on any Test
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Calculation Date thereafter if on the immediatelggeding Quarterly Test Calculation Date
any of the Mandatory Test was breached, the Cowet B in compliance with the Tests
described below.

MANDATORY TESTS

The Mandatory Tests are intended to ensure thabtlaantor can meet its obligations under
the Guarantee. In order to ensure that the Mangdatests provided for under article 3 of
Decree 310 (theMandatory Tests') are satisfied and that the Cover Pool is attiales
sufficient to repay the Covered Bonds, the Issaad (each Additional Seller, if any) must
always ensure that the three tests set out bel@vsatisfied on any Quarterly Test
Calculation Date and on any Test Calculation Dia¢eeafter if on the immediately preceding
Quarterly Test Calculation Date any of the Mandaficest was breached.

(A)  Nominal Value Test

The Test Calculation Agent shall verify (i) on a@uarterly Test Calculation Date,
and (i) on any Test Calculation Date thereafteoif the immediately preceding
Quarterly Test Calculation Date any of the Mandatbest was breached, that the
aggregate Outstanding Principal Balance of the €&l shall be higher than or
equal to the Principal Amount Outstanding of alti&eor Tranche of Covered Bonds
issued under the Programme and not cancelled eeneed in full in accordance with
the Terms and Conditions and the relevant Finainger

For the purpose of the Nominal Value Test, the tantding Principal Balance of the
Cover Pool shall be considered as an amount equbetNominal Value" and shall
be, on each Quarterly Test Calculation Date (diovahg the breach of any of the
Mandatory Test, on each relevant Test Calculati@ate]) at least equal to the
aggregate Principal Amount Outstanding of the CedeBonds (or the Euro
Equivalent, if applicable). The Nominal Value shhé calculated by applying the
following formula:

A+ B>0BG
where,

"A" is the Outstanding Principal Balance of each iBlggAssets and Top-Up Assets
comprised in the Cover Pool as at the relevant @uwrTest Calculation Date (or

following the breach of any of the Mandatory Test,at the relevant Test Calculation
Date);

"B" is the aggregate amount of all Principal Avaiablunds cash standing on the
Guarantor's Accounts; and

"OBG" is the aggregate Principal Amount OutstandinglbSeries or Tranche of the
Covered Bonds (or the Euro Equivalent, if appliedbl

The Nominal Value Test will always be deemed as todhe extent that the Asset
Coverage Test is met as of the relevant Quartedgt Talculation Date (or the
relevant Test Calculation Date thereafter if on ithenediately preceding Quarterly
Test Calculation Date any of the Mandatory Test brasached).
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(B)

(©)

Net Present Value Test

The Test Calculation Agent shall verify (i) on a@uarterly Test Calculation Date,
and (ii) on any Test Calculation Date thereafteorf the immediately preceding
Quarterly Test Calculation Date any of the Mandaitest was breached, that the net
present value of the Cover Pool (including the pamts of any nature expected to be
received by the Guarantor with respect to any Saggeement), net of all the costs to
be borne by the Guarantor (including the paymehé&ng nature expected or due with
respect to any Swap Agreement) shall be higher dhagual to the net present value
of all Series or Tranche of Covered Bonds issuedeurthe Programme and not
cancelled or redeemed in full in accordance with Tlerms and Conditions and the
relevant Final Terms.

The Net Present Value Test shall be met if:
A+ B+ C-D>NPVOBG
where:

"A" is the net present value of all Eligible Assatsl 3op-Up Assets comprised in the
Cover Pool;

"B" is the net present value of each Swap Agreement;

"C" is the aggregate amount of all Principal Avai@aBlunds cash standing on the
Guarantor's Accounts;

"D" is the net present value amount of any transactiosts to be borne by the
Guarantor; and

"NPVOBG" is the sum of the net present value of all Sesie$ranche of Covered
Bonds outstanding under the Programme.

Interest Coverage Test

The Test Calculation Agent shall verify (i) on a@uarterly Test Calculation Date,

and (i) on any Test Calculation Date thereafteorf the immediately preceding

Quarterly Test Calculation Date any of the Mandatbest was breached, that the
amount of interest and other revenues generatdtiebgssets included in the Cover
Pool, net of all the costs borne by the Guarargioa)l be higher than or equal to the
amount of interest due on all Series or Tranch€wfered Bonds issued under the
Programme and not cancelled or redeemed in fudiccordance with the Terms and
Conditions and the relevant Final Terms.

The Interest Coverage Test shall be met if:
A+B+C-D>I0BG
where

"A" is the interest component of (i) all the Instaht®&edue and payable from the
relevant Quarterly Test Calculation Date (or foliogy the breach of any of the
Mandatory Test, on each
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relevant Test Calculation Date) to the date falli®ymonths thereafter and (ii) the
interest component of all the amounts to be reckingespect of the Eligible Assets
and Top-Up Assets comprised in the Cover Pool (othan those under letter (i)
above);

"B" is any net amount expected to be received byGharantor under any Swap
Agreement from the relevant Guarantor Calculati@ateDo the date falling 12 months
thereatfter;

"C" is any interest expected to accrue in respe¢h®fPrincipal Available Funds
from the relevant Guarantor Calculation Date todae falling 12 months thereafter;

"D" is the amount of all senior costs expected tbdmme by the Guarantor during
the period starting from the relevant Guarantorc@ation Date and ending on the
date falling 12 months thereafter, under item frBirst to Third of the Pre-Issuer
Default Interest Priority of Payments; and

"IOBG" is the aggregate amount of all interest payments and payable under all
outstanding Series or Tranche of Covered Bondéenterest Payment Dates falling
in the period starting from the relevant Guarar@aiculation Date (excluded) and
ending on the date falling 12 months thereafterc{sinterest payments to be
calculated with respect to the applicable interasts set out in the relevant Final
Terms as of the relevant Guarantor Calculation Date

ASSET COVERAGE TEST

Starting from the First Issue Date (excluded) andl the earlier of (a) the date on which all

Series or Tranche of Covered Bonds issued in timtegd of the Programme have been
cancelled or redeemed in full in accordance with Terms and Conditions and the relevant
Final Terms, and (b) the date on which an IssuéaeNotice is delivered (and, in case the
Issuer Event of Default consists of an Article A%, to the extent that an Article 74 Event
Cure Notice has been served), the Issuer, alsdsircapacity as Main Seller, and any
Additional Seller(s) (if any), jointly and sevemallndertake to procure that, (i) on any
Quarterly Test Calculation Date, and (ii) on anystT€alculation Date thereafter if on the

immediately preceding Quarterly Test CalculationteDéhe Asset Coverage Test was
breached, the Asset Coverage Test is met with cespéhe Cover Pool.

For the purposes of the Asset Coverage Test, teeQaculation Agent shall verify that the
adjusted aggregate asset amount (#hdjusted Aggregate Asset Amouri) is, on each
Quarterly Test Calculation Date prior to the datwef an Issuer Default Notice, at least
equal to the aggregate Principal Amount Outstanadih¢he Covered Bonds (or the Euro
Equivalent, if applicable).

The Adjusted Aggregate Asset Amount will be caltedaby applying the following formula:
A+B+C+D-Z-Y-W

where

"A" is equal taMIN*AP :

where:
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"MIN " is the lower of

(@) the aggregate actual Outstanding Principal Balavfcall Mortgage Receivables
included in the Cover Pool, as calculated on teeday of the immediately preceding
Calculation Period; and

(b)  the aggregate Latest Valuations of all MortgageeRedles multiplied by M, where
M is:

0] equal to (A) 80 per cent. for all Residential M@gg Receivables and (B) 60
per cent. for all Commercial Mortgage Receivableghbarising from
Mortgage Loans which (i) have no unpaid Instalmemt§i) have Instalments
unpaid for less than 90 calendar days or (iii) ha&en restructured or are in a
suspension period upon accession of the relevanbwer to any suspension
or renegotiation scheme deriving from mandatoryvisions of law and/or
from agreements sponsored by the Italian Bankingogiation and/or the
Ministry of Economics and Finance, provided thatpathe relevant Quarterly
Test Calculation Date or Test Calculation Date,tles case may be, the
suspension in the payment of the relevant Instalsn@mtinues from less than
90 calendar days;

(i) equal to 40 per cent. for all the Mortgage Recdeslarising from Mortgage

Loans which (i) have Instalments unpaid for mom@nti®0 calendar days but
less than 180 calendar days or (ii) have beenucsted or are in a
suspension period upon accession of the relevanbwer to any suspension
or renegotiation scheme deriving from mandatoryvisions of law and/or

from agreements sponsored by the Italian Bankingoéiation and/or the

Ministry of Economics and Finance, provided thatpathe relevant Quarterly
Test Calculation Date or Test Calculation Date,tlzes case may be, the
suspension in the payment of the relevant Instaisneantinues from more
than 90 calendar days but less than 180 calengar dad

(i)  equal to O per cent. for all the Receivables agisiom Mortgage Loans which
(i) are Defaulted Receivablescréditi in sofferenza and Delinquent
Receivablesdrediti ad incaglig, or (ii) have Instalments unpaid for more than
180 calendar days or (iii) have been restructurear® in a suspension period
upon accession of the relevant borrower to any enspn or renegotiation
scheme deriving from mandatory provisions of lavd/an from agreements
sponsored by the Italian Banking Association andifloe Ministry of
Economics and Finance, provided that, as of thevasit Quarterly Test
Calculation Date or Test Calculation Date, as #eeanay be, the suspension
in the payment of the relevant Instalments consnfrem more than 180
calendar days;

"AP" is the '"Asset Percentagé being the lower of:
(iv) 95 per cent; and

(v) such other lower percentage figure as may be detedrby the Issuer on
behalf of the Guarantor in accordance with the wddtlogies published by
the Rating Agency,

135928-5-2513-v5.1 -183 - 47-40549867



provided that, in the event the Issuer chooses not to apply sdichr percentage
figure (tem (ii) above) of the Asset Percentage, this will redult in a breach of the
Asset Coverage Test;

"B" is the aggregate amount of the Principal Avagablindsplusthe Commingling Reserve
Amount, without double counting;

"C" is the aggregate Outstanding Principal Balancarof Eligible Assets and/or Top-Up
Assets (other than those under letter (A) above);

"D" is the aggregate Outstanding Principal Balancald?ublic Entities Receivables;

"Y" is equal tonil, as long as the Issuer's long term rating is astléBBB" by DBRS,
otherwise it is equal to the Potential Set-Off Amgu

"W" is equal to the Potential Commingling Amount;

"Z" is the weighted average remaining maturity of @dvered Bonds multiplied by the
Principal Amount Outstanding of the Covered Bomuistle Euro Equivalent, if applicable)
multiplied by the Negative Carry Factor;

For the purposes of this paragraph:

"Commingling Reserve Amount means the sum actually posted from time to timéhe
credit of the Commingling Reserve Account, up togéa Commingling Amount.

"Negative Carry Factor' is a percentage calculated by reference to thightexd average
margin of the Covered Bonds and will, in any eveetnot less than 0.5 per cent.

"Potential Commingling Amount' means:
@) nil, as long as the Issuer's long term rating isatBBB" by DBRS; or

(b) as long as the Issuer's long term rating is bel®@BB" by DBRS, the Target
Commingling Amount.

"Potential Set-Off Amount' means a percentage of the outstanding Portfbled tould
potentially be subject to set-off risk by the relat Debtors exercising their set-off rights,
deemed to be appropriate in order to cover theaakeset-off risk.

"Target Commingling Amount" means the positive difference between (y) the arhof
principal and interest of the outstanding Portfahat could be subject to commingling risk
and (x) the Reserve Amount (if any) posted to tlesdRve Account, for the purpose of the
Asset Coverage Test.

AMORTISATION TEST

Starting from the date on which an Issuer Defaudti®¢ is delivered to the Issuer and the
Guarantor and until the earlier of (a) the datewdnich all Series or Tranche of Covered
Bonds issued in the context of the Programme haes lzancelled or redeemed in full in
accordance with the Terms and Conditions and tlewaet Final Terms, and (b) the date on
which a Guarantor Default Notice is delivered, Gearantor undertakes to procure that on
any Quarterly Test Calculation Date, the AmortmatTest is met with respect to the Cover
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Pool, provided that in case the Issuer Event of Default consistsnoAdicle 74 Event, no
Article 74 Event Cure Notice has been served.

The Amortisation Test shall not apply if the ExteddMaturity Date equal to the Long Due
for Payment Date is applied to the Covered Bonds.

For the purpose of the Amortisation Test, the Temliculation Agent (as appointed by the
Guarantor pursuant to clause 2 of the Cover Poagidgament Agreement) shall verify that,
on each Quarterly Test Calculation Date, the ontsiey principal balance of the Cover Pool
(which for such purpose is considered as an amegoil to the Amortisation Test
Aggregate Asset Amouril) is higher than or equal to the Euro Equivalehthe Principal
Amount Outstanding of all Series or Tranche of CedeBonds issued under the Programme
and not cancelled or redeemed in full in accordamitie the Terms and Conditions and the
relevant Final Terms at the relevant Quarterly Txtulation Date.

The Amortisation Test Aggregate Asset Amount wdldalculated by applying the following
formula:

A+B+C+D
where
"A" is the lower of:

(c) the aggregate of the actual Outstanding Principdiie of all Mortgage Receivables,
as calculated on the last day of the immediatedggaing Calculation Period; and

(d)  the aggregate Latest Valuations of all MortgageeRedles multiplied by M, where
M is:

0] equal to 100 per cent. for all Receivables ari$ingy Mortgage Loans which
(i) have no unpaid Instalments or (ii) have Insttts unpaid for less than 90
calendar days or (iii) have been restructured eiraa suspension period upon
accession of the relevant borrower to any susper@igenegotiation scheme
deriving from mandatory provisions of law and/arfr agreements sponsored
by the Italian Banking Association and/or the Minisof Economics and
Finance provided thatas of the relevant Quarterly Test CalculationeD#te
suspension in the payment of the relevant Instaisn@mtinues from less than
90 calendar days;

(i) equal to 80 per cent. for all the Receivables mgisrom Mortgage Loans
which (i) have Instalments unpaid for more tharc@@ndar days but less than
180 calendar days or (ii) have been restructureat®iin a suspension period
upon accession of the relevant borrower to any enspn or renegotiation
scheme deriving from mandatory provisions of lavd/an from agreements
sponsored by the lItalian Banking Association andifloe Ministry of
Economics and Financerovided that as of the relevant Quarterly Test
Calculation Date or Test Calculation Date, as #eeanay be, the suspension
in the payment of the relevant Instalments consnfrem more than 90
calendar days but less than 180 calendar days; and

(i)  equal to O per cent. for all the Receivables agisiom Mortgage Loans which
(i) have Instalments unpaid for more than 180 ademays or (ii) have been
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restructured or are in a suspension period upoesaam of the relevant
borrower to any suspension or renegotiation schasniging from mandatory
provisions of law and/or from agreements sponsdnedhe Italian Banking
Association and/or the Ministry of Economics anddfice provided that as
of the relevant Quarterly Test Calculation Date, sispension in the payment
of the relevant Instalments continues from mora th80 calendar days.

"B" the aggregate amount of the Principal Availahleds;

"C" is the aggregate outstanding principal balancarof Eligible Assets and/or Top-Up
Assets (other than those under letter (A) above);

"D" is the aggregate Outstanding Principal BalancalldPublic Entities Receivables. Breach
of Tests

If any Test Performance Report specifies the bredemy of the Mandatory Tests and/or the
Asset Coverage Test, then, within the Test Grac®d®dahe Main Seller, (and/or, if any, any
Additional Seller) will either:

0] sell additional Eligible Assets and/or Top-Up Asstl the Guarantor for an amount
sufficient to allow the relevant Test(s) to be raptthe Test Calculation Date falling
at the end of the Test Grace Period, in accordanitethe Master Assets Purchase
Agreement and the Cover Pool Management Agreeneitte financed through the
proceeds of Term Loans to be granted by the MalterS@nd/or any Additional
Seller, if any), or

(i) substitute any relevant assets in respect of wthehright of repurchase can be
exercised under the terms of the Master AssetshBsecAgreement with new Eligible
Assets, for an amount sufficient to allow the relevTest to be met on the Test
Calculation Date falling at the end of the TestcerReriod.

Failure to remedy Tests

If, within the Test Grace Period, the breach of thkevant Test(s) is not remedied in
accordance with the terms of the Cover Pool Managemagreement, the Representative of
the Bondholders will deliver a Breach of Tests Netnd a Segregation Event will occur.

If, after the delivery of a Breach of Tests Notitiee breach of the relevant Test(s) is not
remedied within the Test Remedy Period, an Issuem&of Default will occur and the
Representative of the Bondholders will deliver ssukr Default Notice to the Issuer and the
Guarantor.

If, after the delivery of a Breach of Tests Notibat prior to the delivery of an Issuer Default
Notice, the relevant Test(s) is/are newly met atehd of the Test Remedy Period according
to the information included in the relevant Testf®®nance Report (unless any other
Segregation Event has occurred and is outstandidgvithout prejudice to the obligation of
the Representative of the Bondholders to delivenl@zsequent Breach of Tests Notice at any
time thereafter to the extent a further Segregaigant occurs), the Representative of the
Bondholders will deliver to the Issuer and the Gun#or a Breach of Tests Cure Notice,
informing such parties that the Breach of Testad¢ahen outstanding has been revoked.

If, after the delivery of an Issuer Default Noti@ovided that, should such Issuer Default
Notice consists of an Article 74 Event, an Arti¢ke Event Cure Notice has not been served),
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a breach of the Amortisation Test occurs, the Regrative of the Bondholders will deliver
a Guarantor Default Notice (unless the Represeetati the Bondholders, having exercised
its discretion, resolves otherwise or a ProgrammsoRition of the Bondholders is passed
resolving otherwise).

Upon receipt of an Issuer Default Notice, but ptmiservice of a Guarantor Default Notice,
the Guarantor or the Portfolio Manager may, if sealed by a Programme Resolution of the
Bondholders and with the prior consent of the Regm&ative of the Bondholders, sell or
otherwise dispose of the assets in the Cover Pool.

Upon receipt of a Guarantor Default Notice, the 1@ntor shall dispose of the Assets
included in the Cover Pool.

Reserve Account

The Reserve Account is held in the name of the &uar and will build up over time using
excess cash flows remaining on each Guarantor RdyDae after payments required to be
made on such date have been made. On each GuaPayment Date, in accordance with
the Priority of Payments, available funds shalldeposited by the Issuer in the Reserve
Account until the Reserve Amount equals the ReduReserve Amount for such Guarantor
Payment Date. The Reserve Amount over and abovR¢lgeired Reserve Amount will be
used on each Guarantor Payment Date together witr Guarantor Available Funds, for
making the payments required by the Priorities ajrRent, to the extent that the Guarantor
Available Funds are not sufficient to make suchnpayts on such Payments Date.
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CASH-FLOWS

As described above undeCredit Structurg, until an Issuer Default Notice is served on the
Guarantor, the Covered Bonds will be obligationghaf Issuer only. The Issuer is liable to
make payments when due on the Covered Bonds, wheth@&ot it has received any
corresponding payment from the Guarantor.

This section summarises the cash-flows of the Guaraonly, as to the allocation and
distribution of amounts standing to the creditlté Guarantor's Accounts and their order of
priority (all such orders of priority, thePtiority of Payments™) (a) prior to an Issuer Event
of Default and a Guarantor Event of Default, (bjowing an Issuer Event of Default (but
prior to a Guarantor Event of Default) and (c)daling a Guarantor Event of Default.

Definitions

For the purposes hereof the Guarantor AvailabledBuare constituted by the Interest
Available Funds and the Principal Available Fundgich will be calculated by the
Guarantor Calculation Agent on each CalculatioreDat

"Interest Available Funds' (Fondi Disponibili in Conto Interessimeans in respect of any
Guarantor Payment Date, the aggregate of:

) any interest amounts and/or yield collected byrtHevant Servicer in respect of the
Cover Pool and credited into the Main Programmeofiot during the immediately
preceding Collection Period;

(i) all Recoveries in the nature of interest receivedhe relevant Servicer and credited
to the Main Programme Account during the immedyjapeeceding Collection Period;

(i) all amounts of interest accrued (net of any witdin@ or expenses, if due) and paid
on the Guarantor's Accounts during the immedigtedgeding Collection Period;

(iv)  any amounts standing to the credit of the Rese@#nt in excess of the Required
Reserve Amount and, following the service of amds<Default Notice, any amounts
standing to the credit of the Reserve Account;

(v) all amounts in respect of interest and/or yieleernged from the Eligible Investments;

(vi) any amounts received under the Swap Agreemerg(syided that prior to the
occurrence of a Guarantor Event of Default, anyhsaimounts received on or after
such Guarantor Payment Date (included) but priothto next following Guarantor
Payment Date (excluded) will be applied, togethathvany provision for such
payments made on any preceding Guarantor Calcol&iaie, (i) to make payments
in respect of interest due and payalpey rata and pari passuin respect of each
relevant Swap Agreement or, as the case may beo (ihake payments in respect of
interest due on the Covered Bonds under the Guesrgrdri passuandpro rata in
respect of each relevant Series or Tranche of @dvd&onds, or (iii) to make
provision for the payment of such relevant promortof such amounts to be paid on
any other day up to the immediately following Gudoa Payment Date, as the
Guarantor Calculation Agent may reasonably deteznon otherwise;
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(vii)

(viii)

(ix)

all interest amounts received from the relevankegély the Guarantor pursuant to the
Master Assets Purchase Agreement during the imnedgigpreceding Collection
Period,;

any amounts paid as Interest Shortfall Amount dutem (First) of the Pre-Issuer
Default Principal Priority of Payments; and

any amounts (other than the amounts already a#ldcahder other items of the
Guarantor Available Funds) received by the Guararitom any party to the
Programme Documents during the immediately prece@llection Period;

"Principal Available Funds" (Fondi Disponibili in Conto Capitalemeans in respect of any
Guarantor Payment Date, the aggregate of:

(i)

(ii)

(i)

(iv)
v)

(vi)
(vii)

(viii)

(ix)

all principal amounts collected by each Serviceraspect of the Cover Pool and
credited to the Main Programme Account during tmemediately preceding
Collection Period;

all other Recoveries in respect of principal reediby each Servicer and credited to
the Main Programme Account during the immediategcpding Collection Period;

all principal amounts received by the Guarantomfreach Seller pursuant to the
Master Assets Purchase Agreement during the imredgipreceding Collection
Period;

the proceeds of any disposal of Assets and angwistment of Assets;

any amounts granted by each Subordinated Lendesruhd relevant Subordinated
Loan Agreement and not used to fund the paymerth@fPurchase Price for any
Eligible Assets and/or Top-Up Asset;

all amounts other than in respect of interest xezeunder any Swap Agreement;

any amounts paid out of iteffienth of the Pre-Issuer Default Interest Priority of
Payments;

any amount paid to the Guarantor by the Issuer @xencise by or on behalf of the
Guarantor of the rights of subrogatisufrogaziong or recourserggress against
the Issuer pursuant to article 4, paragraphs asfdDecree 310;

after (a) delivery of an Issuer Default Notice @spect of any Series or Tranche of
Covered Bonds and the deferral of the Maturity Degkating to such Series or
Tranche of Covered Bonds to the Long Due for Payratte and (b) occurrence of
the relevant Maturity Date in respect of any otBeries or Tranche of Covered Bonds,
any Final Redemption Amount(s) accumulated on theisation Reserve Account,
provided that the Guarantor will allocate and pay such Final é&eption Amount(s)
recorded on the ledgers of the Amortisation Resé&smount only pursuant to item
(Sixth), letter (b) of the Guarantee Priority of Paymernts respect of the
corresponding Series or Tranche of Covered Bornddu@ing payment of any other
items of the applicable Priority of Payments);
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(x)

any principal amounts standing (other than amouainsady allocated under other
items of the Principal Available Funds) receivedthg Guarantor from any party to
the Programme Documents during the immediatelygatieg Collection Period.

Pre-Issuer Default Interest Priority of Payments

The Interest Available Funds shall be applied ahdauarantor Payment Date in making the
following payments and provisions in the followiagder of priority (in each case only if and
to the extent that payments of a higher priorityehbeen made in full) (thePte-Issuer
Default Interest Priority of Payments"):

1.

(First), (a) to paypari passuandpro rataaccording to the respective amounts thereof,
any Expenses (to the extent that amounts standinipe credit of the Expenses
Account have been insufficient to pay such amouantsl) (b) to credit to the Expenses
Account such an amount as will bring the balanceuah account up to (but not in
excess of) the Retention Amount;

(Secondl to pay any amounts due and payable to the RemiaEs/e of the
Bondholders;

(Third), to pay,pari passuandpro rata according to the respective amounts thereof,
any amounts due and payable to the Servicer(s)ltahan Account Bank, the New
Italian Account Bank (if any), the Cash Managee tBuarantor Calculation Agent,
the Back-up Servicer Facilitator (if any), the Bagk Servicer (if any) and the
Guarantor Corporate Servicer;

(Fourth), pari passuandpro rata, according to the respective amounts thereofaio p
(or make a provision for payment of any relevanbants falling due up to the next
following Guarantor Payment Date as the Guarantaic@ation Agent may
reasonably determine) any interest amounts dudedSwvap Provider(s) (including
any termination payments due and payable by thedat@ except where the swap
counterparty is the Defaulting Party or the soléeéted Party (theExcluded Swap
Termination Amounts");

(Fifth), to credit the Commingling Reserve Amount on @@mmingling Reserve
Account, up to the value of the Target Comminglixrgount, if required pursuant to
the provisions of the Cover Pool Management Agregrard/or the Master Servicing
Agreement;

(Sixth), to credit to the Reserve Account an amount regquto ensure that the
Reserve Amount is funded up to the Required Resémreunt, as calculated on the
immediately preceding Guarantor Calculation Date;

(Seventh pari passuand pro rata, according to the respective amounts thereof, to
pay any Loan Interest due and payable on the neleBaarantor Payment Date on
each Term Loan to the Subordinated Lender(s) patdoathe terms of the relevant
Subordinated Loan Agreement, provided that (i) egr8gation Event has occurred
and is continuing on such Guarantor Payment Daig/oa (ii)) any amount in respect
of interest under the relevant Series or Tranch€mfered Bonds which has fallen
due on or prior to the relevant Guarantor Paymeateas been paid in full by the
Issuer;
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10.

11.

12.

13.

(Eighth), upon the occurrence of a Servicer TerminatioarEvto credit all remaining
Interest Available Funds to the Main Programme Awtountil such Servicer
Termination Event is either remedied or waived ke tRepresentative of the
Bondholders or a Substitute Servicer is appoint@égyant to the Master Servicing
Agreement;

(Ninth), to paypro rata and pari passuin accordance with the respective amounts
thereof any Excluded Swap Termination Amounts;

(Tenth, to allocate to the Principal Available Fundsamount equal to the Interest
Shortfall Amount, if any, allocated on the immedlgtpreceding Guarantor Payment
Date and on any preceding Guarantor Payment Datdsr utem (First) of the Pre-

Issuer Default Principal Priority of Payments aod aiready repaid,

(Eleventh, to pay, pari passuand pro rata according to the respective amounts
thereof, to any party to the Programme Documentise(othan the Seller(s)) any
amounts due and payable under the Programme Dotsint@rthe extent not already
paid or payable under other items of this Pre-Ilsddefault Interest Priority of
Payments;

(Twelfth), to pay,pari passuandpro rataaccording to the respective amounts thereof,
to the Seller(s), any amounts due and payable uthéeProgramme Documents, to
the extent not already paid or payable under oiieens of this Pre-Issuer Default
Interest Priority of Payments;

(Thirteenth, pari passuandpro rata according to the respective amounts thereof, (a)
to pay to the Subordinated Lender(s) any Premiurtherrelevant Programme Term
Loans and (b) to repay to the Subordinated Lengdang Excess Term Loan Amount,
provided that (i) no Segregation Event has occuargdiis continuing on the relevant
Guarantor Payment Date; and/or (ii) any amountespect of interest under the
relevant Series or Tranche of Covered Bonds whashfallen due on or prior to the
relevant Guarantor Payment Date has been paidl inyfthe Issuer.

Pre-Issuer Default Principal Priority of Payments

The Principal Available Funds shall be applied anheGuarantor Payment Date in making
the following payments and provisions in the foliow order of priority (in each case only if
and to the extent that payments of a higher pyidretve been made in full) (th@rte-Issuer
Default Principal Priority of Payments"):

1.

2.

(First), to pay any amounts payable as Interest ShoAfabunt;

(Seconyl provided that no Segregation Event has occuarad is continuingpari
passuandpro rataaccording to the respective amounts thereof,)tpay in whole or
in part the purchase price of each New Portfolitheorelevant Seller(s) or (i) make a
provision for payment of any such purchase pricease the formalities required to
make the assignment of the relevant New Portfatforeeable have not been carried
out yet on such Guarantor Payment Date;

(Third), upon the occurrence of a Servicer TerminatioarEvto credit all remaining
Principal Available Funds to the Main Programme éwat until such Servicer
Termination Event is either remedied or waived ke tRepresentative of the
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Bondholders or a Substitute Servicer is appoint@gyant to the Master Servicing
Agreement;

4. (Fourth), pari passuandpro rataaccording to the respective amounts thereof:

@) to pay (or make a provision for payment of aglgvant amounts falling due
up to the next following Guarantor Payment DatéhasGuarantor Calculation
Agent may reasonably determine) any amounts oliaer in respect of interest
due or to become due and payable to the relevaap $rovider(s); and

(b) (where appropriate, after taking into accaumg amounts other than in respect
of interest to be received from any Swap Provideswach Guarantor Payment
Date or such other date up to the next followingafaator Payment Date as
the Guarantor Calculation Agent may reasonably radete) to pay the
amounts in respect of principal due and payabtbédSubordinated Lender(s)
under the relevant Term Loan,

provided that with respect to paragraph (b) above only, no divee the Mandatory
Tests and/or Asset Coverage Test is pending; and

further provided thatn respect of both paragraph (a) and (b) aboveo(ipegregation
Event has occurred and is continuing on such Giar&ayment Date; and/or (i) any
principal amount outstanding in respect of thevah¢ Series or Tranche of Covered
Bonds which has fallen due on or prior to the ratévGuarantor Payment Date has
been repaid in full by the Issuer.

Guarantee Priority of Payments

At any time after service on an Issuer Default bmtithe Guarantor Available Funds
standing to the credit of the Guarantor's Accownilisbe applied as described below.

Following (i) the delivery of an Issuer Default h& in respect of any Series or Tranche of
Covered Bonds and (ii) the deferral of the Matubigte relating to such Series or Tranche of
Covered Bonds to the Long Due for Payment DatefFthal Redemption Amount(s) relating
to any other Series or Tranche of Covered Bond®spect of which the relevant Maturity
Date has not occurred will be accumulated in theoAisation Reserve Account, and
recorded on specific ledgers created thereon, apenthe name of the Guarantor and such
amounts, once allocated, will only be availableo&y amounts due under the Guarantee in
respect of the relevant Series of Covered Bondsuad from, the relevant Maturity Date and
up to the Extended Maturity Date.

Following the delivery of an Issuer Default Notiaed - in the event that the Issuer Event of
Default consists in an Article 74 Event — until tdelivery of an Article 74 Event Cure
Notice, the Guarantor Available Funds shall be i@ppbn each Guarantor Payment Date in
making the following payments and provisions infillwing order of priority (in each case
only if and to the extent that payments of a highgority have been made in full) (the
"Guarantee Priority of Payments):

1. (First), (a) to paypari passuandpro rataaccording to the respective amounts thereof,
any Expenses (to the extent that amounts standinipg credit of the Expenses
Account have been insufficient to pay such amouantsl) (b) to credit to the Expenses
Account such an amount as will bring the balanceuwh account up to (but not in
excess of) the Retention Amount;
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2. (Secon)l to pay any amounts due and payable to the RemiaEs/e of the
Bondholders;

3. (Third), to pay,pari passuandpro rata according to the respective amounts thereof,
any amounts due and payable to the Servicer(s)itahan Account Bank, the New
Italian Account Bank (if any), the Cash Managee @uarantor Calculation Agent,
the Back-up Servicer Facilitator (if any), the Bagk Servicer (if any), the Guarantor
Corporate Servicer, the Principal Paying Agent, Beying Agent(s) (if any), the
Portfolio Manager (if any) and the Test Calculatigent;

4. (Fourth), pari passuandpro rataaccording to the respective amounts thereof,:

0] to pay (or make a provision for payment of aelevant amounts falling due
up to the next following Guarantor Payment DatéhasGuarantor Calculation
Agent may reasonably determine) any amounts dubedswap Provider(s)
(including any termination payments due and payayl¢he Guarantor other
than any Excluded Swap Termination Amounts); and

(i)  to pay, on any Guarantor Payment Date, amgrest due and payable on such
Guarantor Payment Date (or that will become due paghble up to the
immediately succeeding Guarantor Payment Date) rutltee Guarantee in
respect of each Series or Tranche of Covered Bpals passuandpro rata
in respect of each Series or Tranche of Coveredi8on

5. (Fifth), to credit to the Reserve Account an amount reguto ensure that the
Reserve Amount is funded up to the Required Resémreunt, as calculated on the
immediately preceding Guarantor Calculation Date;

6. (Sixth, pari passuandpro rataaccording to the respective amounts thereof:

€)) to pay (or to make a provision for paymentmf eelevant amounts falling due
up to the next following Guarantor Payment DatéhasGuarantor Calculation
Agent may reasonably determine)t he amounts oktaer in respect of interest
due or to become due and payable to the relevaap $rovider(s);

(b) to pay (or make provision for payment of aalevant amounts falling due up
to the next following Guarantor Payment Date, as @uarantor Calculation
Agent may reasonably determine) in whole or in plaet Final Redemption
Amount under the Guarantee in respect of each Seri@ranche of Covered
Bonds to which the Extended Maturity Date applesad

(c) to credit any other amounts on the AmortigafReserve Account, in order to
fund the Redemption Amount in respect of each Semielranche of Covered
Bonds in respect of which the relevant Maturity®has not occurred;

7. (Seventh until each Series or Tranche of Covered Bonds been fully repaid or
repayment in full of the Covered Bonds has beervigea for (such that the
Redemption Amount has been accumulated in resgezaiah outstanding Series or
Tranche of Covered Bonds), to credit any remaimimpunts to the Main Programme
Account;

8. (Eighth), to pay,pari passuandpro rata according to the respective amounts thereof,
to any party to the Programme Documents (other tharSeller(s)) any amounts due
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10.

11.

and payable under the Programme Documents, to xtemtenot already paid or
payable under other items of this Guarantee PyiofiPayments;

(Ninth), to paypro rataandpari passuy any Excluded Swap Termination Amount due
and payable by the Guarantor;

(Tenth, to pay,pari passuandpro rata according to the respective amounts thereof,
to the Seller(s) any amounts due and payable uhddProgramme Documents, to the
extent not already paid or payable under other steinthis Guarantee Priority of
Payments;

(Elevent), provided that any other amounts under this Guaea Priority of
Payments have been paid (or a provision for payrmastbeen made) in full, to pay,
pari passuand pro rata according to the respective amounts thereof, ® th
Subordinated Lender(s) any interest and principabunt outstanding and Premium
(if any), and other amounts due, on each Term l(aarapplicable) under the relevant
Subordinated Loan Agreement(s).

Post-Enforcement Priority of Payment

Following a Guarantor Event of Default, the makofga demand under the Guarantee and
the delivery of a Guarantor Default Notice by thepResentative of the Bondholders, the
Guarantor Available Funds shall be applied, on €garantor Payment Date, in making the
following payments in the following order of prityi(the 'Post-Enforcement Priority of
Payments):

1.

(First), to pay,pari passuandpro rata according to the respective amounts thereof,
any Expenses (to the extent that amounts standinipg credit of the Expenses
Account have been insufficient to pay such amounts)

(Secon)l to pay any amounts due and payable to the RemiaEs/e of the
Bondholders;

(Third), to pay,pari passuandpro rata according to the respective amounts thereof,
(i) any amounts due and payable to the Servicah@g)ltalian Account Bank, the New
Italian Account Bank (if any), the Cash Managee tBuarantor Calculation Agent,
the Back-up Servicer Facilitator (if any), the Bagk Servicer (if any), the Guarantor
Corporate Servicer, the Principal Paying Agent, Beying Agent(s) (if any), the
Portfolio Manager (if any) and the Test Calculatigent; (i) any amounts due to the
Swap Provider(s) other than any Excluded Swap Treatiun Amount; and (iii) any
amounts due under the Guarantee in respect of 8aghs or Tranche of Covered
Bonds;

(Fourth), any Excluded Swap Termination Amount due andchpbeyby the Guarantor;

(Fifth), to pay,pari passuandpro rata according to the respective amounts thereof, to
any party to the Programme Documents (other thanStiler(s)) any amounts due
and payable under the Programme Documents;

(Sixth, to pay,pari passuandpro rataaccording to the respective amounts thereof, to
the Seller(s) any amounts due and payable undePrihgramme Documents, to the
extent not already paid or payable under otherstefithis Post-Enforcement Priority
of Payments;
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7. (Seventh provided that any other amounts under this Eodorcement Priority of
Payments have been paid in full, to pay or repayi, passuandpro rataaccording to
the respective amounts thereof, to the Subordindtedder(s) any amounts
outstanding under the Subordinated Loan Agreement(s
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DESCRIPTION OF THE COVER POOL

The Cover Pool is and will be comprised of (a) Read@es and the related collateral, (b)
Asset Backed Securities and Public Entities Seeariissigned to the Guarantor by the Main
Seller (and/or the Additional Seller(s) if any) accordance with the terms of the Master
Assets Purchase Agreement, (c) any other Eligildsefs in accordance with Law 130, the
Decree 310 and the Bank of Italy Regulations aféig other Top-Up Assets.

As at the date of this Prospectus, the Initial iébat consists of Residential Mortgage
Receivables transferred by the Main Seller to tk@r@ntor in accordance with the terms of
the Master Assets Purchase Agreement, as more dagribed underDescription of the
Programme Documents - Master Assets Purchase Agrdem

Criteria

The sale of the Receivables and their related 8gduoterest to the Guarantor will be subject
to various conditions being satisfied on the retévealuation Date (except as otherwise
indicated). The Receivables to be transferred ftione to time to the Guarantor will meet
certain Criteria, identified so that the Receivablell be selected as a "pooBl¢ccg. The
Criteria, which will differ for Residential MortgagReceivables, Commercial Mortgage
Receivables and Public Entities Receivables, withprise the Common Criteria, which will
be from time to time integrated by the Specifict@ra, provided that the relevant Seller and
the Guarantor may agree to amend the Common G@ritery such amendment shall be
notified to the Representative of the Bondholded the Main Servicer.

Common Criteria for the transfer of the Residential Mortgadreceivables

The Residential Mortgage Receivables transferrebtarbe transferred from time to time to
the Guarantor pursuant to the Master Assets PuecAgseement shall and will meet the
following Common Ciriteria (to be deemed cumulativdess otherwise provided) on each
relevant Valuation Date (or at such other date ifipddelow):

1. are secured by a Mortgage created over Real EAtsets to be used as residence
(uso di abitaziong in accordance with applicable laws and reguteti@nd in which
the relevant Real Estate Assets are located iR#meiblic of Italy;

2. the relevant outstanding amount added to the géhcmount outstanding of any
preceding mortgage loans secured by the same R&fteEAsset does not exceed 80
per cent of the value of the Real Estate Assett dseadate of disbursement of the
relevant Residential Mortgage Loan;

3. in relation to which the hardening perigoe(iodo di consolidamentapplicable to
the relevant Mortgage has expired and the releMmmtgage is not capable of being
challenged pursuant to article 67 of the Bankrupiaw and, if applicable, article 39,
fourth paragraph, of the Consolidated Banking Act;

4. do not arise out of agreements subject to the eoesudoan ¢redito al consump
protections pursuant téitolo VI, Capo Il, of the Consolidated Banking Act and the
Legislative Decree number 206 of 6 September 2Q@klice del consump

5. in relation to which the relevant Residential Magg Loan is denominated in Euro or,
if denominated in Lire as at the relevant disbursetdate, it has been redenominated
in Euro;
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6. in relation to which the relevant Residential Magg Loan Agreement is governed
by the Italian law;

7. are not under litigationr{ contenziosp
Common Criteria for the transfer of the Commercial Mortgage Receivables

The Commercial Mortgage Receivables transferredtame transferred from time to time to
the Guarantor pursuant to the Master Assets PuecAgseement shall and will meet the
following Common Ciriteria (to be deemed cumulativdess otherwise provided) on each
relevant Valuation Date (or at such other date ifipddelow):

1. are secured by a mortgage created over Real Esiatts to be used for commercials
or professionals purposesttfvita commercial o di ufficlp in accordance with
applicable laws and regulations, and in which thlevant Real Estate Assets are
located in the Republic of Italy;

2. the relevant outstanding amount, added to the ipah@mount outstanding of any
preceding mortgage loans secured by the same Re#EEAsset, does not exceed 60
per cent of the value of the Real Estate Assett éiseadate of disbursement of the
relevant Commercial Mortgage Loan;

3. in relation to which the hardening perigae(iodo di consolidamenfapplicable to
the relevant Mortgage has expired and the releMmmtgage is not capable of being
challenged pursuant to article 67 of the Bankrupiaw and, if applicable, article 39,
fourth paragraph, of the Consolidated Banking Act;

4. in relation to which the relevant Commercial Moggd_.oan is denominated in Euro
or, if denominated in Lire as at the relevant disbment date, it has been
redenominated in Euro;

5. in relation to which the relevant Commercial ModgalLoan is governed by the
Italian law;
6. are not under litigationr{ contenziosp

Common Criteria for the transfer of the Public Entities Reivables

The Public Entities Receivables transferred antdeddransferred from time to time to the
Guarantor pursuant to the Master Assets PurchageeAgent shall and will meet the
following Common Criteria (to be deemed cumulativdess otherwise provided) on each
relevant Valuation Date (or at such other date ifpddelow):

1. have the features required by article 2, first gaaph, letter (c) of the Decree 310,
that is receivables owed by, or which have beerefiteof a guarantee eligible for
credit risk mitigation granted by:

@) Public Entities of member states of the EuropeamnBmic Area or
Switzerland for which a 20% risk weight is applian accordance with the
prudential regulations’ standardised approach @Bank of Italy; and

(b) Public Entities of member states of the EuropeamnBmic Area or
Switzerland for which a 0% risk weight is applicalih accordance with the
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prudential regulations’ standardised approach efBlank of Italy or Public
Entities of states not member of the European Boimérea or Switzerland
for which a not higher than a 20% risk weight iplagable in accordance with
the prudential regulations’ standardised approd¢heoBank of Italy;

2. in relation to which the relevant Public Loan hagm fully disbursed;

3. in relation to which the relevant Public Loan isndminated in Euro or, if
denominated in Lire as at the relevant disbursematt, it has been redenominated in
Euro;

4. in relation to which the relevant Public Entitiesan is governed by the Italian law;

Specific Criteria for the transfer of the Residential Modge Receivables included in the
Initial Portfolio

The Residential Mortgage Receivables included m Ithtial Portfolio transferred by the
Main Seller to the Guarantor on 30 April 2012 untiher Master Assets Purchase Agreement
met, in addition to the Common Ciriteria, the follog Specific Criteria (to be deemed
cumulative unless otherwise provided), as at thevamt Valuation Date (or at such other
date specified below).

The Residential Mortgage Receivables arise outasidential Mortgage Loans:

1. the disbursement date of which, regardless of ¢levant value date, falls before 31
December 2011;
2. that are fully disbursed and in relation to whibkre was no obligation or possibility

to make additional disbursements;

3. in relation to which at least one Principal Instafithwas paid before the relevant
Valuation Date (i.e. Residential Mortgage Loans #u&@ not in the pre-amortising
phase);

4. in relation to which all the Instalments fallingedbefore the relevant Valuation Date

have been paid;
5. in relation to which no partial prepayments of uadiostalments were made;

6. which have been granted to one or more individ(@ssone fisiche o cointestatari
(with the exclusion of enterprises owned by a singtividual @itte individual) or
societa di fatty resident in Italy who, in accordance with thesslfication criteria
adopted by the Bank of Italy pursuant to Circulamier 140 of 11 February 1991, as
amended on 7 August 1998, fall into the followirecters of economic activities
(settori di attivita economiga 600 (‘'Famiglie Consumatri¢), 614 (‘Artigiani") and
615 ("Altre Famiglie Produttrici);

7. the payment of which is secured by a first econoraitking mortgageigoteca di
primo grado economigp such term meaning (i) a first legal ranking rgage
(ipoteca di primo grado legaJeor (i) (A) a second or subsequent ranking ptjori
mortgage in respect of which the creditor securgdthe first ranking priority
mortgage is BMPS and with respect to which the galhions secured by the
mortgage(s) ranking prior to such second or sulem#gmortgage have been fully
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10.

11.

12.

13.

14.

15.

16.

17.

satisfied, or (B) a second or subsequent rankimagifyr mortgage in respect of which
the obligations secured by the mortgage(s) rangimg to such second or subsequent
mortgage have been fully satisfied and the relegeaditor has formally consented to
the cancellation of the mortgage(s) ranking priostich subsequent mortgage, or (C)
a second or subsequent ranking priority mortgagesgpect of which the creditor
secured by the mortgage(s) ranking prior to sudors® or subsequent mortgage is
BMPS (even if the obligations secured by such magnkiriority mortgage(s) have not
been fully satisfied) and the receivables securgdsiich prior ranking priority
mortgages arise from Mortgage Loans meeting the r@am Criteria and these
Specific Criteria;

the value of the registration of the relevant Magg was higher than Euro 10.00;

in relation to which the ratio between the valuetlud registration of the relevant
Mortgage and the disbursed amount of the ResideMtagage Loan, at the relevant
date of the disbursement, was comprised betweefintlbded) and 8 (included);

the relevant amount granted as at the relevantidisinent date was equal to or lower
than (a) in relation to Residential Mortgage Loaisbursed toArtigiani and Altre
Famiglie Produttrici 80 per cent of the value of the Real Estate Asseat the
relevant appraisal dateldta di perizia, and (b) in relation to Residential Mortgage
Loans disbursed tbamiglie Consumatrici90 per cent of the value of the Real Estate
Asset as at the relevant appraisal ddggg di perizid;

secured by Real Estate Asset falling into the foilhg Italian cadastral's categories:
Al, A2, A3, A4, A5, A6, A7, A8, A9 or Al1,

which, at the time of Debtor request, were proa&sethe branches of BMPS, Banca
Agricola Mantovana S.p.A. (merged into BMPS on 1&pt8mber 2008), Banca
Antonveneta S.p.A. (merged into BMPS on 22 Decen#i#8), Banca Toscana
S.p.A. (merged into BMPS 24 March 2009) and Baraadhale S.p.A. (merged into
BMPS on 16 April 2010);

which were not disbursed through third party furds,loans disbursed, also in part,
through funds of the European Investment Bank (B.&: of the Social Development
Fund of the Council of Europe or of specific naibpublic entities or national or
regional companies promoting enterprises (suchaas&Depositi e Prestitisocieta
finanziarie regionalj etc.);

which were not disbursed under third parties fatibns on account of interest or
principal (i.e., loans that qualify asutui agevolal;

in relation to which the outstanding amount is casgad between Euro 5,000.00
(included) and Euro 5,000,000.00 (included);

where being fixed rate loamaéso fissp the relevant fixed rate was lower than 8 per
cent per annum;

where being floating rate loansagso variabil® the spread to be added to the
reference rate contractually provided for the dalton of the interest was not equal
to, or higher than, 5 per cent;
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18.  which were not granted to Debtors who have takehgrehave applied to take part to
"Combatti la crisi, or any other similar initiatives promoted by BEPor who have
not benefit from or applied to benefit from the meission of payment of the
instalments pursuant to the convention entered bdtween the Italian banking
association (ABI) and the main consumers' assoasti(the so calledPlano
Famiglie’) of 18 December 2009, as extended on 26 Jandry and 19 July 2011;

19.  which were not renegotiated pursuant to Legislabezree number 93 of 27 May
2008 (the so calleecreto Tremon}j converted into Law number 126 of 24 July
2008 and the convention between the Italian Mipistr Economy and Finance and
ABI on 19 June 2008;

20.  which were not granted to Debtors involved in teemic events falling under the
applicability of Law Decree number 39 of 28 Aprd(D, converted into Law number
74 of 24 June 2009, in favour of whom the suspensfadhe payment of the relevant
instalments is provided.

Specific Criteria of the New Portfolios

The Specific Criteria of any New Portfolios areestéd by the Seller on or about the relevant
Valuation Date and identified among the SpecifideZia on the basis of the composition of
the relevant New Portfolio. Such Specific Criteafithe New Portfolios are listed in the
relevant Transfer Agreement and be available atdfistered office of the Representative of
the Bondholders and BMPS (in this respect pleat® te section Documents Available
below).
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LAW 130
Introduction

The legal and regulatory framework with respectthie issue of covered bonds in Italy
comprises the following:

. article 7bhis and article 7-ter of the Law number 130 of 30 AfpB99 (as amended,
the 'Law 130";

. the regulations issued by the Italian Ministry tbe Economy and Finance on 14
December 2006 under Decree 310 (thecree 310);

. the C.I.C.R. Decree dated 12 April 2007; and

. the Bank of Italy's official supervisory regulat®onssued on 17 May 2007 with
respect to the issue of covered bonds (as ametidetdBank of Italy Instructions™).

Law Decree number 35 of 14 March 2005, converted.doy number 80 of 14 May 2005,
amended Law 130 by adding two new articles, adi@lbis and 7ter, which enable banks to
issue covered bonds. Articlesbis and 7ter, however, required both the Italian Ministry of
Economy and Finance and the Bank of Italy to isspexific regulations before the relevant
structures could be implemented.

Following the issue of the Decree 310, the Bankaidf Instructions were published on 17
May 2007, completing the relevant legal and regulaframework and allowing for the
implementation on the Italian market of this furglinstrument, which had previously only
been available under special legislation to speabmpanies (such as Cassa Depositi e
Prestiti S.p.A.).

The Bank of Italy Instructions introduced provissoimter alia, regulating:

. the capital adequacy requirements that issuing amkst satisfy in order to issue
covered bonds and the ability of issuing banks amage risks;

. limitations on the total value of eligible assdtattbanks, individually or as part of a
group, may transfer as cover pools in the contegbwered bond transactions;

. criteria to be adopted in the integration of theeds constituting the cover pools;
. the identification of the cases in which the in&gm is permitted and its limits; and
. monitoring and surveillance requirements applicabith respect to covered bond

transactions and the provision of information riegto the transaction.
Basic structure of a covered bond issue

The structure provided under articléig-with respect to the issue of covered bonds may be
summarised as follows:

. a bank transfers a pool of eligible assets (ie.cthver pool) to an article bis special
purpose vehicle (theSPV");
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. the bank (or a different bank) grants the SPV aslibated loan in order to fund the
payment by the SPV of the purchase price due ®ctiver pool;

. the bank (or a different bank) issues the covetlb which are supported by a first
demand, unconditional and irrevocable guarantageddy the SPV for the exclusive
benefit of the holders of the covered bonds. Thar@ntee is backed by the entire
cover pool held by the SPV and is limited to thgr8gated Assets, consisting of (a)
the Cover Pool, (b) any amounts paid by the rele@ebtors and/or the Swap
Providers and (c) any amount paid to the Guaradnving from any other
Programme Documents.

Article 7-bis however also allows for structures which contenpldifferent entities acting
respectively as cover pool provider, subordinateth|provider and covered bonds issuing
bank.

The SPV

The Italian legislator chose to implement the nesgidlation on covered bonds by
supplementing the Law 130, thus basing the nevetsirel on a well established platform and
applying to covered bonds many provisions with Wwhihe market is already familiar in
relation to Italian securitisations. Accordingly, i@ the case with the special purpose entities
which act as issuers in Italian securitisationgeantions, the SPV is required to be established
with an exclusive corporate object that, in thescalscovered bonds, must be the purchase of
assets eligible for cover pools and the persomgiguarantees in the context of covered
bond transactions.

The guarantee

The Decree 310 provides that the guarantee issydebGuarantor for the benefit of the
bondholders must be irrevocable, first-demand, oditmnal and independent from the
obligations of the issuer of the covered bondstHifeumore, upon the occurrence of a default
by the issuing bank in respect of its payment aliagns under the covered bonds, the
Guarantor must provide for the payment of the ant®uine under the covered bonds, in
accordance with their original terms and with leditrecourse to the Segregated Assets. The
acceleration of the SPV's payment obligations unbdercovered bonds will not therefore
result in a corresponding acceleration of the SP¥{gnent obligations under the guarantee
(thereby preserving the maturity profile of the emad bonds).

Upon an insolvency of the issuing bank, solely &/ will be responsible for the payment
obligations of the issuing bank owed to the bondéd, in accordance with their original
terms and with limited recourse to the amountslakke to the SPV from the Segregated
Assets.

If a resolution pursuant to article 74 of the Cdisted Banking Act is passed in respect of
the issuing bank, the SPV, in accordance with De@#0, shall be responsible for the
payments of the amounts due and payable underdfier€ Bonds within the entire period
in which the suspension continues at their reledaet date, provided that it shall be entitled
to claim any such amounts from the Issuer. Fohtirrtletails see sectioDéscription of the
Programme Documents - Guarantee

Finally, if a liquidation procedureliquidazione coatta amministratiyas imposed on the
issuer's payments, the SPV will fulfil the issugpayment obligations, with respect to
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amounts which are due and payable and with limiesdurse to the cover pool. The SPV
will then have recourse against the issuer forsargh payments.

Segregation and subordination

Article 7-bis provides that the assets comprised in the covalrgal the amounts paid by the
debtors with respect to the receivables and/or deburities included in the cover pool are
exclusively designated and segregated by law ferbinefit of the holders of the covered
bonds and the hedging counterparties involvedertridnsaction.

In addition, article Mis expressly provides that the claim for reimburseinanthe loan
granted to the SPV to fund the purchase of asgetisei cover pool is subordinated to the
rights of the bondholders and of the hedging capargies involved in the transaction.

Exemption from claw-back

Article 7-bis provides that the guarantee and the subordinated granted to fund the
payment by the Guarantor of the purchase pricefaluthe cover pool are exempt from the
bankruptcy claw-back provisions set out in artigleof the Italian Bankruptcy Law (Royal
Decree number 267 of 16 March 1942).

The Issuing Bank

The Bank of Italy Instructions provide that coverdgonhds may only be issued by banks
which individually satisfy, or which belong to ban§ groups which, on a consolidated basis:

. have regulatory capital of at least euro 500,00M,a6d
. have a minimum total capital ratio of 9%.

The Bank of Italy Instructions specify that the uggments above also apply to the bank(s)
acting as cover pool provider(s) which are not pathe same banking group of the issuing
bank (in the case of structures in which separnatities act respectively as issuing bank and
as cover pool provider(s)).

The Bank of Italy Instructions furthermore provithat the total amount of eligible assets that
a bank may transfer to cover pools in the contéxdowered bond transactions is subject to
limitations linked to the total capital ratio andrtl ratio of the individual bank (or of the
relevant banking group, if applicable) as follows:

Ratios Transfer Limitations

"A" range - Total capital rati® 11% No limitation

- Tier 1 ratio ? 7%

"B" range - Total capital rati® 10% and < 11% Up to 60% of eligible assets may
be transferred
- Tier 1 ratio> 6.5%

"C" range - Total capital rati® 9% and < 10% Up to 25% of eligible assets may
be transferred
- Tier 1 ratio> 6%
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The Bank of ltaly Instructions clarify that the icat provided with respect to each range
above must be satisfied jointly: if a bank doessatisfy both ratios with respect to a specific
range, the range applicable to it will be the failog, more restrictive, range. Accordingly, if
a bank (or the relevant banking group) satisfies "BI' range total capital ratio but falls
within the 'C" range with respect to its tier 1 ratio, the relevbank will be subject to the
transfer limitations applicable to th€™ range.

The Cover Pool

For a description of the assets which are considehgible for inclusion in a cover pool
under article Mis, see Description of the Cover Pool - Eligibility Critexl.

Ratio between cover pool value and covered bond ontitay amount

The Decree 310 provides that the cover pool provate the issuer must continually ensure
that, throughout the transaction:

. the nominal amount of the cover pool shall be etuabr greater than, the aggregate
nominal amount of the outstanding covered bonds;

. the net present value of the cover pool, net ottttwesaction costs to be borne by the
special purpose company, including therein the ebgaecosts and the costs of any
hedging arrangement entered into in relation totthesaction, shall be equal to, or
greater than, the net present value of the outstgrvered bonds; and

. the amount of interests and other revenues gendelstehe cover pool, net of the
costs borne by the special purpose company, skadigoal to, or greater than, the
interests and costs due by the issuer under tistamaling covered bonds, also taking
into account any hedging arrangements enterednm&ation to the transaction.

In respect of the above, under the Bank of Itatrirctions, strict monitoring procedures are
imposed on the issuing banks for the monitorintheftransaction and of the adequacy of the
guarantee on the cover pool. Such activities mestarried out both by the issuing bank and
by an asset monitor, to be appointed by the bamichwis an independent accounting firm.

The asset monitor must prepare and deliver to ¢heing bank's board of auditors, on an
annual basis, a report detailing its monitoringwétgtand the relevant findings.

The Bank of Italy Instructions require banks torgayut the monitoring activities described
above at least every 6 months with respect to eacéred bond transaction. Furthermore, the
internal auditors of banks must comprehensivelyewgvevery 12 months the monitoring
activity carried out with respect to each covereddtransaction, basing such reviemter
alia, on the evaluations supplied by the asset monitor.

In order to ensure that the monitoring activitibs\xae may be appropriately implemented, the
Bank of Italy Instructions require that the enstigarticipating in covered bond transactions
be bound by appropriate contractual undertakingsotomunicate to the issuing bank, the
cover pool provider and the entity acting as sewvin relation to the cover pool assets all the
necessary information with respect to the covet pesets and their performance.

Substitution of assets

The Decree 310 and the Bank of Italy Instructiors/le that, following the initial transfer
to the cover pool, the eligible assets comprisethéncover pool may only be substituted or
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supplemented in order to ensure that the requiresyagscribed undeRatio between cover
pool value and covered bond outstanding ambuat the higher over-collateralisation
provided for under the relevant covered bond tretisa documents, are satisfied at all times
during the transaction.

The eligible assets comprised in the cover pool ordy be substituted or supplemented by
means of:

. the transfer of further assets (eligible to beuded in the cover pool in accordance
with the criteria described above);

. the establishment of deposits held with bank3u@lified Banks") which have their
registered office in a member state of the Eurogg@amomic Area or in Switzerland
or in a state for which a 0% risk weight is apdbileain accordance with the prudential
regulations' standardised approach; and

. the transfer of debt securities, having a residitelof less than one year, issued by
the Qualified Banks.

The Decree 310 and the Bank of Italy Instructidmsyever, provide that the assets described
in the last two paragraphs above, cannot exceed dfS¥te aggregate nominal value of the
cover pool.

The Bank of Italy Instructions clarify that the liations to the overall amount of eligible
assets that may be transferred to cover poolsibdedcunder The Issuing Bartkabove do
not apply to the subsequent transfer of supplerhastets for the purposes described under
this paragraph.

Taxation

Article 7-bis, sub-paragraph 7, provides that any tax is dudf dBe granting of the
subordinated loan and the transfer of the covel pad not taken place and as if the assets
constituting the cover pool were registered as alafite sheet assets of the cover pool
provider,provided that:

. the purchase price paid for the transfer of theecqool is equal to the most recent
book value of the assets constituting the covet; zom

. the subordinated loan is granted by the same betiigeas cover pool provider.

It is likely that the provision described above \Wbimply, as a main consequence, that banks
issuing covered bonds will be entitled to inclube teceivables transferred to the cover pool
as on-balance receivables for the purpose of takid®mns applicable to reserves for the

depreciation on receivables in accordance witltlari06 of Presidential Decree number 917
of 22 December 1986.
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SUBSCRIPTION AND SALE

Covered Bonds may be sold from time to time by ldgier to any one or more of the
Dealers. The arrangements under which Covered Borgsfrom time to time be agreed to
be sold by the Issuer to, and purchased by, Deaterset out in a Programme Agreement
dated 23 May 2012 (thePtogramme Agreement) and made between the Issuer, the
Guarantor and the Initial Dealer. Any such agredgnélh inter alia, make provision for the
terms and conditions of the relevant Covered Botigsprice at which such Covered Bonds
will be purchased by the Dealers and the commiss@nother agreed deductibles (if any)
payable or allowable by the Issuer in respect shquurchase. The Programme Agreement
makes provision for the resignation or terminatidmppointment of existing Dealers and for
the appointment of additional or other Dealersegitipenerally in respect of the Programme
or in relation to a particular Series or Tranch€of/ered Bonds.

Pursuant to the Programme Agreement each of therlsthe Guarantor and the Dealer(s)
has undertaken to comply with all applicable lawsl aegulations in each country or
jurisdiction, in which it purchases, offers, sadisdelivers the Covered Bonds or has in its
possession or distributes this Prospectus or dayeckoffering material, in all cases at its
own expense, but will not be bound by any of thstrietions relating to any specific
jurisdiction to the extent that such restrictioas,a result of change(s) or change(s) in official
interpretation, of applicable laws and regulatioass no longer applicable. Furthermore,
each of the Issuer, the Guarantor and the Dealeasyepresented and warranted that it has
not made or provided, and has undertaken not toenmakprovide, any representation or
information regarding the Issuer, the Guarantother Covered Bonds save as contained in
this Prospectus or as approved for such purpogsbebissuer or the Guarantor or which is a
matter of public knowledge.

ITALY

The offering of the Covered Bonds has not beerstexgid and will not be registered pursuant
to Italian securities legislation and sales of @mvered Bonds in Italy shall be effected in

accordance with all Italian securities, tax andhexge control and other applicable laws and
regulations. Any such offer, sale or delivery loé {Covered Bonds or distribution of copies

of this Prospectus or any other document relatinthé Covered Bonds in the Republic of

Italy must be:

0] to the categories of "qualified investors”,ragerred to in Article 100 of the Financial
Laws Consolidation Act and defined in Article 34-tf CONSOB Regulation No.
11971 of 14 May 1999, as amendeRédfulation No. 11971); or

(i) in any other circumstances where an expressmgtion from compliance with the
offer restrictions applies, as provided under theafcial Laws Consolidation Act or
Regulation No. 11971.

Any such offer, sale or delivery of the Covered &sror distribution of copies of this
Prospectus or any other document relating to theef@al Bonds in Italy must be:

€)) made by investment firms, banks or financidenmediaries permitted to conduct
such activities in the Republic of Italy in accanda with the Consolidated Banking
Act, the Financial Laws Consolidation Act, CONSOBgdrlation No. 16190 of 29
October 2007, as amended and any other applicabkdnd regulations; and

(b) in compliance with any other applicable noafion requirement or limitation which
may be imposed by CONSOB or the Bank of Italy.
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DOCUMENTS AVAILABLE

So long as Covered Bonds are capable of beingdssnder the Programme, copies of the
following documents will, when published, be avhitafree of charge during usual business
hours on any weekday (Saturdays, Sundays and podliidays excepted) for inspection at
the registered office of the Representative ofBbadholders and BMPS:

. Guarantee;

. Subordinated Loan Agreement;

. Master Assets Purchase Agreement;

. Cover Pool Management Agreement;

. Warranty and Indemnity Agreement;

. Master Servicing Agreement;

. Quotaholders' Agreement;

. Cash Allocation, Management and Payments Agreement;

. Swap Agreement(s) (if any);

. Mandate Agreement;
. Deed of Pledge;
. Account Pledge Agreement;

. Deed of Charge (if any);

. Intercreditor Agreement;

. Corporate Services Agreement;
. Programme Agreement;

. any Subscription Agreement;

. Master Definitions Agreement;
. this Prospectus; and

the Final Terms of any Series or Tranche of Cov&wmauls.

In addition, so long as Covered Bonds are capableemg issued under the Programme,
copies of the following documents concerning theués will be available on the BMPS's
website (www.mps.it):

. the by-laws and the constitutive documents;
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. the latest two annual financial statements;

. the latest two auditors' report;
. a copy of this Prospectus; and
. any future offering circular, prospectuses, infotiora memoranda and supplements

to this Prospectus including Final Terms and amgiotocuments incorporated herein
or therein by reference.

Moreover, copies of the following documents willhen published, be available free of
charge during usual business hours on any weel@wurdays, Sundays and public holidays
excepted) for inspection at the registered officthe Guarantor:

. the Guarantor's by-laws and the relevant constgutocuments;
. the latest two annual financial statements of thar@ntor;
. the latest two auditors' report of the Guarantor.
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GLOSSARY

"Account Pledge Agreemerit means the Italian law deed of pledge over bardoaats
entered into 22 August 2013 between the Guarantmt @he Representative of the
Bondholders, as from time to time modified in adaorce with the provisions therein
contained and including any agreement or other mecd expressed to be supplemental
thereto.

"Accrued Interest' means, as of each Valuation Date and in relabasny Eligible Asset to
be assigned as at that date, the portion of tlezdst Instalment accrued, but not yet due, as
at such date.

"Additional Financial Centre" has the meaning set out in the relevant Finaiiber

"Additional Seller" means any entity being part of the Montepaschiu@rthat may transfer
one or more New Portfolios to the Guarantor follogvithe accession to the Programme
pursuant to the Programme Documents.

"Additional Servicer' means each Additional Seller (if any) which hae appointed as
servicer in relation to the Assets transferredtliy the Guarantor, following the accession to
the Programme and to the Master Servicing Agreenmmsuant to the Programme
Documents.

"Additional Subordinated Lender" means each Additional Seller in its capacity as
additional subordinated lender, pursuant to theveeit Subordinated Loan Agreement.

"Adjusted Aggregate AssetAmount” means the amount calculated pursuant to the flarmu
set out in clause 4.2 of the Cover Pool Managergreaement.

"Affected Party" has the meaning ascribed to that term in the Shgapements.

"Amortisation Test' means the Test as indicated in clause 5 of theeCBool Management
Agreement.

"Amortisation Reserve Account means the account denominated in Euro that vell b
opened in the name of the Guarantor and held witklaible Institution, not belonging to
the Montepaschi Group, for the deposit of the Reatemn Amount(s) in respect of any Series
or Tranche of Covered Bonds following the servi¢ean Issuer Event of Default Notice
relating to any other Series or Tranche of Covd3edds, or any other substitutive account
which may be opened by the Guarantor pursuantedCiéish Allocation, Management and
Payments Agreement.

"Article 74 Event" has the meaning given to it in the Terms and Q.

"Article 74 Event Cure Noticé has the meaning given to it in the Terms and Q.
"Asset$ means, collectively, the Eligible Assets and Tlop-Up Assets.

"Asset Backed Securitiesmeans, pursuant to article 2, sub-paragraphtterld), of Decree
310, the asset backed securities for which a rieight not exceeding 20% is applicable in
accordance with the Prudential Regulations - statiskd approach - provided that at least 95%
of the relevant securitised assets are:

(@) Residential Mortgage Loans;
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(b) Commercial Mortgage Loans;
(c) Public Entities Receivables or Public Entities Sgias.

"Asset Coverage TeStmeans the test indicated in clause 4 of the C&oml Management
Agreement.

"Asset Monitor" means Deloitte & Touche S.p.A. in its capacityaaset monitor pursuant to
the Asset Monitor Engagement Letter, or any otingityeacting in such capacity.

"Asset Monitor Engagement Lettet means the engagement letter entered into on 23 Ma
2012, between the Issuer and the Asset Monitorrderoto perform specific agreed upon
procedures concerningter alia, (i) the fulflment of the eligibility criteria geout under
Decree 310 with respect to the Eligible Assets BmgtUp Assets included in the Cover Pool,
(i) the calculations carried-out by the Issueretation to the Tests; (iii) the compliance with
the limits to the transfer of the Eligible Assetst ®ut under Decree 310; and (iv) the
effectiveness and adequacy of the risk protectiaviged by any Swap Agreement entered
into in the context of the Programme.

"Back-Up Servicel' means the company that will be appointed in soapacity by the
Guarantor pursuant to clause 10 of the Master SagyiAgreement.

"Back-Up Servicer Facilitator’ means the company that will be appointed in staghacity
by the Guarantor pursuant to clause 10 of the M&sevicing Agreement.

"Bank of Italy Regulations' means the regulations issued by the Bank of kaly17 May
2007 as supplemented on 24 March 2010 with resmedcrticle 7bis of Law 130, as
subsequently amended and supplemented.

"Bankruptcy Law" means Royal Decree number 267 of 16 March 194 Zubsequently
amended and supplemented.

"Base Interest has the meaning given to the terrimtéresse Basepursuant to each
Subordinated Loan Agreement.

"BMPS" means Banca Monte dei Paschi di Siena S.p.A.

"BMPS lItalian Collection Account’ means the account denominated in Euro IBAN
IT31vV0103014200000010305488 opened in the namehefGuarantor and held by the
Italian Account Bank for the deposit of any Collens under the Portfolios assigned by
BMPS or any other substitutive account which maypened by the Guarantor pursuant to
the Cash Allocation, Management and Payments Aggaem

"BMPS Italian Securities Account means the account denominated in Euro openeaein t
name of the Guarantor and held by the Italian Aot@ank for the deposit of any securities
transferred by the Guarantor to BMPS, or any othdrstitutive account which may be
opened by the Guarantor pursuant to the Cash AlotaManagement and Payments
Agreement.

"BMPS Subordinated Loan Agreement means the subordinated loan agreement entered
into on 30 April 2012 between the Main Subordindtedder and the Guarantor.
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"Bondholders' means the holders from time to time of the CodeBends included in each
Series or Tranche of Covered Bonds.

"Breach of Tests Cure Noticé means the notice delivered by the Representativine
Bondholders in case, following the delivery of a&&ch of Tests Notice, the Mandatory Tests
and/or the Asset Coverage Test are newly met witienTest Remedy Period, in accordance
with the Terms and Conditions.

"Breach of Tests Noticé means the notice delivered by the Representativehe
Bondholders in accordance with the Terms and Camditfollowing the infringement of one
of the Mandatory Tests and/or the Asset Coverage peor to an Issuer Event of Default
and/or a Guarantor Event of Default.

"Business Day means any day (other than a Saturday or Sundayylich banks are
generally open for business in Milan, Siena anddornand on which the TARGET 2 (or any
successor thereto) is open.

"Business Day Conventiofy in relation to any particular date, has the niegqugiven in the
relevant Final Terms and, if so specified in thievent Final Terms, may have different
meanings in relation to different dates and, irs ttontext, the following expressions shall
have the following meanings:

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

(b)  "Modified Following Business Day Conventioh or "Modified Business Day
Convention® means that the relevant date shall be postpomdtet first following
day that is a Business Day unless that day falthénnext calendar month in which
case that date will be the first preceding day ihatBusiness Day;

(c) "Preceding Business Day Conventidrmeans that the relevant date shall be brought
forward to the first preceding day that is a BussBay;

(d)  "FRN Convention', "Floating Rate Conventiorf or "Eurodollar Convention"
means that each relevant date shall be the dathwhimerically corresponds to the
preceding such date in the calendar month whitheisisumber of months specified in
the relevant Final Terms as the Specified Peritet #ie calendar month in which the
preceding such date occurred provided, howevet, tha

0] if there is no such numerically corresponding daythe calendar month in
which any such date should occur, then such ddtéevihe last day which is
a Business Day in that calendar month;

(i) if any such date would otherwise fall on a day wh not a Business Day,
then such date will be the first following day whis a Business Day unless
that day falls in the next calendar month, in whease it will be the first
preceding day which is a Business Day; and

(i) if the preceding such date occurred on the lastid@ycalendar month which
was a Business Day, then all subsequent such ddtdse the last day which
is a Business Day in the calendar month which & gpecified number of
months after the calendar month in which the pregeduch date occurred;
and
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(e)  "No Adjustment" means that the relevant date shall not be adjusteaccordance
with any Business Day Convention.

"Calculation Period" means each period between a Guarantor Calcul&aa (included)
and the next Guarantor Calculation Date (excluded).

"Cash Allocation, Management and Payments Agreemeéhimeans the cash allocation,
management and payments agreement entered intd bfay 2012 betweernnter alios the
Guarantor, the Representative of the BondholdeesGuarantor Calculation Agent, the Cash
Manager and the Italian Account Bank, as from tim&me modified in accordance with the
provisions therein contained and including any agrent or other document expressed to be
supplemental thereto.

"Cash Managet' means BMPS or any other entity acting in suchacap pursuant to the
Cash Allocation, Management and Payments Agreement.

"Clearstream’ means Clearstream Bankisgciété anonyme.uxembourg with offices at 42
avenue JF Kennedy, L-1855 Luxembourg.

"Collateral Security" means any security (including any loan mortgagsuiance but
excluding Mortgages) granted to the Main Sellergjoy Additional Seller(s), if any) by any
Debtor in order to guarantee the payment and/cemgdion of any amounts due under the
relevant Loan Agreement.

"Collection Daté' means (i) prior to the service of a Guarantor dDéf Notice, the first
calendar day of each month; and (ii) following gervice of a Guarantor Default Notice,
each date determined as such by the Represervative Bondholders.

"Collection Period" means the Monthly Collection Period and/or thea@erly Collection
Period, as applicable.

"Collections' means all amounts received or recovered by eachicer in respect of the
relevant Assets included in the Cover Pool.

"Commercial Mortgage Loan" means each loan secured by a Mortgage on a RealeE
Asset used for office, commercial or other produectactivities disbursed to the relevant
Debtor, pursuant to a Commercial Loan Agreementfeord which a Commercial Mortgage
Receivable arises.

"Commercial Mortgage Loan Agreement means each of the agreements entered into with
the relevant Debtor, pursuant to which a Commeidiattgage Loan is disbursed, as well as
each deed, contract, agreement or supplement aheretamendment thereof, or any
document pertaining thereto (such atti'di accolld).

"Commercial Mortgage Receivablé means, pursuant to article 2, sub-paragraphtteylb)

of Decree 310, a receivable deriving from a ComméMortgage Loan in respect of which
the relevant amount outstanding added to the pa@m@mount outstanding of any preceding
mortgage loans secured by the same property ddesxneed, as at the relevant Valuation
Date, 60% of the value of the relevant property &rdwhich the hardening period with
respect to the perfection of the relevant mortdeageelapsed.

"Commingling Reserve Accounrt means the account denominated in Euro that véll b
opened in the name of the Guarantor and held witklaible Institution, not belonging to
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the Montepaschi Group, in order to post from timérne the Commingling Reserve Amount
(if any) or any other substitutive account whichymae opened pursuant to the Cash
Allocation, Management and Payments Agreement.

"Commingling Reserve Amount means the sum actually posted from time to timé¢he
credit of the Commingling Reserve Account, up torgéd Commingling Amount in
accordance with Clause Agset Coverage Tesif the Cover Pool Management Agreement.

"Common Criteria" means the criteria for the selection of the Realgies, as listed in
schedule 2, parties |, Il and Il to the Master étissPurchase Agreement.

"CONSOB" meansCommissione Nazionale per le Societa e la Borsa

"Consolidated Banking Act' means Legislative Decree number 385 of 1 Septerh®@3,
as subsequently amended and supplemented.

"Consolidated Monthly Servicer's Report means the consolidated monthly report
prepared by the Main Servicer in accordance withu€d 6.3 of the Master Servicing
Agreement and sent within each Monthly Servicerep®&t Date pursuant to the Master
Servicing Agreement.

"Consolidated Quarterly Servicer's Report means the consolidated quarterly report
prepared by the Main Servicer and sent within e@uahrterly Servicer's Report Date to the
entities referred to in the Master Servicing Agreeimn

"Corporate Services Agreementmeans the corporate services agreement entet@ain
23 May 2012 betweennter alios the Guarantor and the Guarantor Corporate Seraise
from time to time modified in accordance with threypsions therein contained and including
any agreement or other document expressed to iptesugntal thereto.

"Corresponding Interest' has the meaning given to the termtéresse Collegatgoursuant
to each Subordinated Loan Agreement.

"Corresponding Series or Tranche of Covered Bondsmeans, in respect of a Fixed

Interest Term Loan or a Floating Interest Term Ldha Series or Tranche of Covered Bonds
issued or to be issued pursuant to the Programeh@atified by the Subordinated Lender to
the Guarantor in the relevant Term Loan Proposal.

"Covered Bond$ means the covered bondsbbligazioni bancarie garantijeof each Series
or Tranche issued or to be issued by the Issugeicontext of the Programme.

"Credit and Collection Policy’ means the procedures for the collection and regoof
Receivables from time to time adopted by the releGervicer.

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

"Cover Pool Management Agreemerit means the Cover Pool management agreement
entered into on 23 May 2012 betweaTier alios the Issuer, the Guarantor, the Main Seller,
the Test Calculation Agent, the Guarantor Calcatathgent and the Representative of the
Bondholders, as from time to time modified in adaorce with the provisions therein
contained and including any agreement or other mecd expressed to be supplemental
thereto.
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"Criteria " means, collectively, the Common Criteria and $ipecific Criteria.

"Day Count Fraction" means, in respect of the calculation of an amdainany period of
time (the "Calculation Period"), such day countfian as may be specified in the Terms and
Conditions or the relevant Final Terms and:

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

0] where the Calculation Period is equal to or shatien the Regular Period
during which it falls, the actual number of daystire Calculation Period
divided by the product of (1) the actual numbedays in such Regular Period
and (2) the number of Regular Periods in any yexaal;

(i) where the Calculation Period is longer than oneuRedleriod, the sum of:

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

(B) the actual number of days in such Calculation Reiading in the next
Regular Period divided by the product of (a) theialcnumber of days
in such Regular Period and (b) the number of Rededaiods in any
year;

(b) if "Actual/Actual (ISDA)" is so specified, means the actual humber of daybe
Calculation Period divided by 365 (or, if any portiof the Calculation Period falls in
a leap year, the sum of (A) the actual number g§dathat portion of the Calculation
Period falling in a leap year divided by 366 and {22 actual number of days in that
portion of the Calculation Period falling in a nap year divided by 365);

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

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

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

1360, -¥,)] +[30x(M, - M,)| + (D, - D)
36C

Day Count Fraction

where:

"Y1" is the year, expressed as a number, in whichfitseday of the Calculation
Period falls;

"Y2" is the year, expressed as a number, in whicldélyeimmediately following the
last day included in the Calculation Period falls;

"M1" is the calendar month, expressed as a numbewhioh the first day of the
Calculation Period falls;
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(f)

(¢))

"M2" is the calendar month, expressed as number, ichwthe day immediately
following the last day included in the Calculati®ariod falls;

"D1" is the first calendar day, expressed as a numifethe Calculation Period,
unless such number would be 31, in which case Dilb®i30; and

"D2" is the calendar day, expressed as a number, imtegdfollowing the last day
included in the Calculation Period, unless such lmemwould be 31 and D1 is greater
than 29, in which case D2 will be 30";

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

1360)‘(Y2 _Yl)] + [3OX(M 2~ Ml)] + (Dz - Dl)

Day Count Fraction
36C

where:

"Y1" is the year, expressed as a number, in whicHitsieday of the Calculation
Period falls;

"Y2" is the year, expressed as a number, in whichd#dyeimmediately following
the last day included in the Calculation Periotsfal

"M1" is the calendar month, expressed as a numbexhich the first day of the
Calculation Period falls;

"M2" is the calendar month, expressed as a numbevhich the day immediately
following the last day included in the Calculati®ariod falls;

"D1" is the first calendar day, expressed as a nundjethe Calculation Period,
unless such number would be 31, in which case Dib®i30; and

"D2" is the calendar day, expressed as a number, imategdfollowing the last day
included in the Calculation Period, unless such memwould be 31, in which case
D2 will be 30; and

if "30E/360 (ISDA) is so specified, the number of days in the Calitoh Period
divided by 360, calculated on a formula basis #evis:

1360)‘(Y2 _Yl)] + [3OX(M 2~ Ml)] + (Dz - Dl)

Day Count Fraction
36C

where:

"Y1" is the year, expressed as a number, in whichfitseday of the Calculation
Period falls;

"Y2" is the year, expressed as a number, in whicldéyeimmediately following the
last day included in the Calculation Period falls;

"M1" is the calendar month, expressed as a numbewhioh the first day of the
Calculation Period falls;
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"M2" is the calendar month, expressed as a numbevhich the day immediately
following the last day included in the Calculati®ariod falls;

"D1" is the first calendar day, expressed as a numifethe Calculation Period,
unless (i) that day is the last day of Februaryiigprsuch number would be 31, in

which case D1 will be 30; and

"D2" is the calendar day, expressed as a number, imtegdfollowing the last day
included in the Calculation Period, unless (i) tay is the last day of February but
not the Maturity Date or (ii) such number would3fe in which case D2 will be 30,

provided, however, that in each such case the nuwibdays in the Calculation Period is
calculated from and including the first day of tbalculation Period to but excluding the last

day of the Calculation Period.

"DBRS" means DBRS Ratings Limited.

"DBRS equivalence chart means the DBRS rating equivalent of any of thieweratings
by Moody's, Fitch or S&P:

DBRS Moody's S&P Fitch
Long Short Long Short Long Short Long Short
AAA R-1 (high) Aaa P-1 AAA A-1+ AAA F1+
AA (high) R-1 (high) or| Aal P-1 AA+ A-1+ AA+ F1+
R-1 (mid)
AA R-1 (high) or| Aa2 P-1 AA A-1+ AA F1+
R-1 (mid)
AA (low) R-1 (mid) or | Aa3 P-1 AA- A-1+ AA- F1+or F1
R-1 (low)
A (high) R-1 (mid) or Al P-1 A+ A-1 A+ F1+or F1
R-2 (low)
A R-1 (low) A2 P-1 or P-2 A A-1or A-2 A F1
A (low) R-1 (low) or A3 pP-2 A- A-2 A- F1or F2
R-2 (high)
BBB (high) R-1 (low) or | Baal P-2 BBB+ A-2 BBB+ F2
R-2 (high)
BBB R-2 (high) or| Baa2 | P-2or P-3 BBB | A-2orA-3 | BBB F2 or F3
R-2 (mid)
R-2 (mid),
BBB (low) R-2 (low) or Baa3 P-3 BBB- A-3 BBB- F3
R-3
BB (high) R-3 or R-4 Bal Not prime BB+ B BB+ B
BB R-4 Ba2 Not prime BB B BB B
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BB (low) R-4 Ba3 Not prime, BB- B BB- B
B (high) R-4 Bl Not prime, B+ B B+ C
B R-4 or R-5 B2 Not prime B B B C
B (low) R-5 B3 Not prime B- B B- C
CCC (high) R-5 Caal| Notprime CCC+ C CCC+ C
CCC R-5 Caa2| Not prime CccCC C CCC C
CCC (low) R-5 Caa3| Not prime CCC- C CCC- C
Ca R-5 CcC Not prime CcC C CcC C
D D D Not prime D C D C

"Dealers' means the Initial Dealer and any other entity thidl be appointed as dealer by the
Issuer pursuant to the Programme Agreement.

"Debtor" means (i) with reference to the Loans, any boeioand any other person, other
than a Mortgagor, who entered into a Loan Agreenasnprincipal debtor or guarantor or
who is liable for the payment or repayment of antsusiue in respect of a Loan, as a
consequencenter alia, of having granted any Collateral Security or hgvassumed the
borrower's obligation under the relevant Loan pansuo anaccollo, or otherwise; and (ii)
with reference to the Securities, the relevantdesu

"Decree 239 means the Legislative Decree number 239 of 11A8D6, as subsequently
amended and supplemented.

"Decree 310 means the ministerial Decree number 310 of 14ebdyxer 2006 issued by the
Ministry of the Economy and Finance, as subsequamiended and supplemented.

"Deed of Chargé means the English law deed of charge (if anyyvbeh the Guarantor and

the Representative of the Bondholders (acting astde for the Bondholders and for the
Other Guarantor Creditors), as from time to timedified in accordance with the provisions
therein contained and including any agreement drerotdocument expressed to be
supplemental thereto.

"Deed of Pledgémeans the Italian law deed of pledge enteredont@3 May 2012 between
the Guarantor and the Representative of the Bodéhsl as from time to time modified in
accordance with the provisions therein contained gatluding any agreement or other
document expressed to be supplemental thereto.

"Default Asset§ means, collectively, the Defaulted Receivabled e Defaulted Securities.
"Defaulting Party" has the meaning ascribed to that term in the Shgapements.

"Defaulted Receivables means any Receivables (i) which have been cladsifis
"defaulted" €redito in sofferenzapursuant to the Bank of Italy's supervisory ragohs
(Istruzioni di Vigilanza della Banca d'ltaljaand the relevant Credit and Collection Policy; or
(ii) in respect of which there are 12 unpaid Insihts (in respect of Receivables deriving
from Loans with monthly instalments), 7 unpaid #hstents (in respect of Receivables
deriving from Loans with quarterly instalments) érunpaid Instalments (in respect of
Receivables deriving from Loans with semi-annuataiments).
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"Defaulted Securitie$ means any Securities in respect of which an iresady event or
another event contractually indicated as eventedfut by the relevant issuer has occurred
and is continuing pursuant to the relevant terntsa@mditions.

"Delinquent Asset$ means the Delinquent Receivables.

"Delinquent Receivable$ means any Receivables (i) which has been clagsits
"delinquent” €redito ad incaglip pursuant to the Bank of Italy's supervisory ratjohs
(Istruzioni di Vigilanza della Banca d'ltaljaand the Credit and Collection Policy, or (ii) in
respect of which there are 7 unpaid Instalmentsrgspect of Receivables deriving from
Mortgage Loans with monthly instalments), 5 unplaistalments (in respect of Receivables
deriving from Mortgage Loans with quarterly instaints) or 3 unpaid Instalments (in respect
of Receivables deriving from Mortgage Loans witmsannual instalments), or (iii) deriving
from Mortgage Loans which have been restructurecbimection with the accession to the
"Combatti la crist programme.

"Deposits means any deposits held with banks which have tlegistered office in the
European Economic Area or Switzerland or in a cgufdr which a 0% risk weight is
applicable in accordance with the Prudential Regura - standardised approach.

"Drawdown Dat€' means the date indicated in each Term Loan Pebpmswhich a Term
Loan is granted pursuant to each Subordinated lAgmeement during the Subordinated
Loan Availability Period.

"Dual Currency Interest Covered Bond$ means Covered Bonds with principal or interest
payable in one or more currencies which may beeudfit from the currency in which the
Covered Bonds are denominated.

"Due for Payment means the requirement for the Guarantor to pay @naranteed
Amounts following the delivery of an Issuer Defablibtice after the occurrence of a Issuer
Event of Default, such requirement arising: (ippiio the occurrence of a Guarantor Event of
Default, on the date on which the Guaranteed Anwan¢ due and payable in accordance
with the Terms and Conditions and the Final Terrhshe relevant Series or Tranche of
Covered Bonds; and (ii) following the occurrenceacGuarantor Event of Default, the date
on which the Guarantor Default Notice is servedrenGuarantor.

"Earliest Maturing Covered Bonds' means, at any time, the Series or Tranche of @ove
Bonds that has or have the earliest Maturity D#tehge relevant Series or Tranche of
Covered Bonds is not subject to an Extended Matilréte) or Extended Maturity Date (if
the relevant Series or Tranche of Covered Bondsligect to an Extended Maturity Date) as
specified in the relevant Final Terms.

"Early Termination Amount " means, in respect of any Series or Tranche oke@um/Bonds,
the principal amount of such Series or Trancheuch ©ther amount as may be specified in,
or determined in accordance with, the Terms andd@ions or the relevant Final Terms.

"Eligible Assets means the following assets contemplated undesi@i2, sub-paragraph 1,
of Decree 310:

€)) Mortgage Receivables;

(b) Public Receivables;

135928-5-2513-v5.1 -218 - 47-40549867



(c) Asset Backed Securities; and
(d) Public Entities Securities.

"Eligible Institution " means any depository institution organised unlderdaws of any state
which is a member of the European Union or of thetédl States whose long term rating
debt obligations are rated at leaBBB" or, if such institution is not rated by DBRShas an
Equivalent Rating corresponding tBBB" from DBRS or such other rating being compliant
with the criteria established by DBRS from timditoe.

"Eligible Investment Daté' means, in respect of any investment in Eligibteelstments
made or to be made in accordance with the PrograMoeuments, any Business Day
immediately after a Guarantor Payment Date.

"Eligible Investment Maturity Date" means, in respect of any investment in Eligible
Investments made or to be made in accordance héthPtogramme Documents, 1 Business
Day before the Guarantor Payment Date immediateliovfing the relevant Eligible
Investment Date.

"Eligible Investments' means:

(@ any Euro denominated senior (unsubordinated) derakged (i) debt securities or (ii)
other debt instruments provided that such investsnéh) have a maturity not
exceeding 90 days, (2) have a maturity not exceethie next following Eligible
Investments Maturity Date and (3) have a MinimuntifRg provided that in case of
downgrade below such rating level the securitidslve sold, if it could be achieved
without a loss, otherwise the securities shallltmvad to mature; or

(b) repurchase transactions between the Issuer andigiblds Institution in respect of
Euro denominated (i) debt securities or (ii) otdebt instruments provided that (1)
title to the securities underlying such repurchimaasactions (in the period between
the execution of the relevant repurchase trangactamd their respective maturity)
effectively passes (as confirmed by a non qualifiegal opinion by a primary
standing law firm) to the Issuer and the obligadiari the relevant counterparty are
not related to the performance of the underlyingusges, (2) such repurchase
transactions have a maturity date falling not latem the next following Eligible
Investments Maturity Date and in any case shoitan t60 days, (3) within 30
calendar days from the date on which the institutceases to be an Eligible
Institution, such investment has to be transfetoednother Eligible Institution at no
costs and no loss for the Issuer, (4) such repaechi@nsactions provide a fixed
principal amount at maturity (such amount not bdower than the initially invested
amount) and (5) the debt securities underlyingrédprchase transaction satisfy the
requirements (including rating requirements) setimparagraph (a) above,

provided that:

(2) in all cases, such investments provide a figadcipal amount at maturity (or upon
disposal or liquidation, as the case may be) atlegual to the principal amount
invested; and

(2) in any event, none of the Eligible Investmesds out above may consist, in whole or
in part, actually or potentially, of (i) credit-ked notes or similar claims resulting
from the transfer of credit risk by means of cret#itivatives nor may any Guarantor
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Available Funds in the context of the Securitisatidherwise be invested in any such
instruments at any time, or (i) asset-backed swesy irrespective of their
subordination, status or ranking, or (iii) swapsheo derivatives instruments, or
synthetic securities, or (iv) any other instruméoin time to time specified in the
European Central Bank monetary policy regulationglieable from time to time as
being instruments in which funds underlying assatked securities eligible as
collateral for monetary policy operations sponsobgdthe European Central Bank
may not be invested.

"Eligible Investments Securities Accourit means the securities account number
IT56T0103014200000010305767 opened in the namehefGuarantor with the Italian
Account Bank for the deposit of any Eligible Invesnts represented by securities or any
other substitutive account which may be openedHhgy Guarantor pursuant to the Cash
Allocation, Management and Payments Agreement.

"EONIA" means the weighted average of overnight Eurorthaigk Offer Rates for inter-
bank loans and for Euro currency deposits.

"EU Insolvency Regulatiort means Council Regulation (EC) number 1346/200%May
2000.

"EURIBOR" (1) with respect to the Covered Bonds, has thanimg ascribed to it in the
relevant Final Terms; and (2) with reference tohehoan Interest Period, means the rate
denominated "Euro Interbank Offered Rate":

(@  at 3 (three) months (provided that for the Firsahdnterest Period, such rate will be
calculated on the basis of the linear interpolatdér8-month Euribor and 4-month
Euribor), published on Reuters' page "EuriborO1'tl@menu "Euribor" or (A) in the
different page which may substitute the Reutergiep&uribor0O1" on the menu
"Euribor”, or (B) in the event such page or sucktem is not available, on the page
of a different system containing the same infororathat can substitute Reuters' page
"Euribor01" on the menu "Euribor" (or, in the eventh page is available from more
than one system, in the one selected by the Reypedse of the Bondholders)
(hereinafter, the Screen Raté) at 11.00 a.m. (Brussels time) of the date of
determination of the Loan Interest falling immedigtbefore the beginning of such
Loan Interest Period; or

(b) in the event that on any date of determinatiorhefltoan Interest the Screen Rate is
not published, the reference rate will be the ardtic average (rounded off to three
decimals) of the rates communicated to the Guarabs&dculation Agent, upon its
request of such Guarantor Calculation Agent, byRleéerence Banks at 11.00 a.m.
(Brussels time) on the relevant date of determomatif the Loan Interest and offered
to other financial institutions of similar standifay a reference period similar to such
Loan Interest Period; or

(c) in the event the Screen Rate is not available anhygltavo or three Reference Banks
communicate the relevant rate quotations to ther&uer Calculation Agent, the
relevant rate shall be determined, as describedreabon the basis of the rate
guotations provided by the relevant Reference Bamks

(d) in the event that the Screen Rate is not availabteonly one or no Reference Banks
communicate such quotation to the Guarantor CdlonlaAgent, the relevant rate
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shall be the rate applicable to the immediatelg@deng period under sub-paragraphs
(a) or (b) above.

"Euro”, "€" and 'EUR" refer to the single currency of member statethefEuropean Union
which adopt the single currency introduced in adaoce with the Treaty.

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

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

"European Economic Ared' means the region comprised of member stateseoEtlropean
Union which adopt the Euro currency in accordanitk the Treaty.

"Equivalent Rating" means:

€)) if a Fitch public rating, a Moody's public ratingcaan S&P public rating in respect of
the relevant security are all available at suchedtdte middle lower of such three
ratings, upon their conversion on the basis oBfeivalence Chart; or

(b) if the Equivalent Rating cannot be determined ummeagraph (1) above, but public
ratings of the Eligible Investment by any two oftcdhi, Moody's and S&P are
available at such date, the lower rating availdbpgon conversion on the basis of the
DBRS Equivalence Chart),

provided thatf only one or none of a Fitch public rating, a dty's public rating and a S&P
public rating is available in respect of the rel@vsecurity, no Equivalent Rating will exist.

"Excess Assetsmeans any Assets forming part of the Cover Pdotlwvare in excess for the
purpose of satisfying the Tests.

"Excess Term Loan Amount means any amount equal to the Accrued Interditated by
the Guarantor, as specified in the relevant Sergi¢eports.

"Execution Daté' means (i) with respect to the assignment of tiigal Portfolio, the date on
which the Main Seller receives from the Guarantw ketter of acceptance of the Master
Assets Purchase Agreement, the Master Servicingekgent, the Warranty and Indemnity
Agreement and the Subordinated Loan Agreement(ignaith respect to the assignment of
each New Portfolio, the date on which the Main &glor the relevant Additional Seller (if
any)) receives from the Guarantor the letter okptance of the relevant Transfer Proposal.

"Expense$ means any documented fees, costs, expensesxasréguired to be paid to any
third party creditors (other than the Bondholdard the Other Guarantor Creditors) arising
in connection with the Programme, and requiredet@&id in order to preserve the existence
of the Guarantor or to maintain it in good standiogto comply with applicable laws and
legislation.

"ExpensesAccount’ means the account denominated in Euro and openeathalf of the
Guarantor with the Italian Account Bank, IBAN IT30R)3014200000010305674, or any
other substitutive account that may be opened potso the Cash Allocation, Management
and Payments Agreement.
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"Extended Maturity Date" means the date when final redemption paymentslation to a
specific Series or Tranche of Covered Bonds becdoe and payable pursuant to the
extension of the relevant Maturity Date.

"Extension Determination Daté means, with respect to each Series or Trancl&ogéred
Bonds, the date falling 4 days after the Maturigté®of the relevant Series.

"Final Redemption Amount' means, in respect of any Series or Tranche oke@um/Bonds,
(1) the principal amount of such Series or, (iilldwing the occurrence of an Issuer Event of
Default any part thereof payable in accordance with Priority of Payments, or (iii) such
other amount as may be specified in, or determineakccordance with, the relevant Final
Terms.

"Final Terms" means, in relation to any issue of any Serie$ranche of Covered Bonds,
the relevant terms contained in the applicable Rrmogie Documents and, in case of any
Series or Tranche of Covered Bonds to be admittéidting, the final terms submitted to the
appropriate listing authority on or before the sfate of the applicable Series or Tranche of
Covered Bonds.

"Financial Laws Consolidation Act' means ltalian Legislative Decree number 58 of 24
February 1998, as amended and supplemented frogridinime.

"First Interest Payment Date' means the date specified in the relevant FinainEe

"First Issue Dateé' means the Issue Date of the first Series of Gadonds or the First
Tranche of Covered Bonds issued under the Programme

"First Loan Interest Period" means, in relation to each Term Loan, the pesiating on
(and including) the relevant Drawdown Date and egdon (but excluding) the first
following Guarantor Payment Date.

"First Series of Covered Bonds means the first Series of Covered Bonds issuedhby
Issuer in the context of the Programme.

"First Tranche of Covered Bond$ means if applicable the first Tranche of CoveBshds
issued by the Issuer in the context of the issuahtiee First Series of Covered Bonds.

"Fixed Coupon Amount' has the meaning given in the relevant Final Terms

"Fixed Interest Term Loan" means each Term Loan granted under the relevant
Subordinated Loan Agreement in respect of whictiedfrate Corresponding Interest applies
as indicated in the relevant Term Loan Proposalcamcesponding to the interest payable on
the Corresponding Series or Tranche of Covered 8ond

"Fixed Rate Covered BondSmeans the Covered Bonds which will bear inteagst fixed
rate.

"Fixed Rate Provision$ has the meaning set out in ConditiorPxéd Rate Provisions

"Floating Interest Term Loan" means each Term Loan granted under the relevant
Subordinated Loan Agreement in respect of whicHoatihg rate Corresponding Interest
applies as indicated in the relevant Term Loan &apand corresponding to the interest
payable on the Corresponding Series or Tranchewé@d Bonds.
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"Floating Rate Covered Bond$ means the Covered Bonds which will bear inteedsa
floating rate.

"Guarante€' means the agreement entered into on 23 May AiEi#een the Guarantor, the
Issuer and the Representative of the Bondholdarssupnt to which the Guarantor has
granted a guarantee for the purpose of guarantéeengayments owed by the Issuer to the
Bondholders pursuant to Law 130, Decree 310 andBtrk of Italy Regulations, as from
time to time modified in accordance with the prasis therein contained and including any
agreement or other document expressed to be suppiahthereto.

"Guarantee Priority of Payments has the meaning ascribed to such term in claudef7
the Intercreditor Agreement.

"Guaranteed Amounts means the amounts due from time to time by thsuds to
Bondholders with respect to each Series or Tran€i@overed Bonds.

"Guaranteed Obligations' means the payment obligations with respect toGoiaranteed
Amounts.

"Guarantee Priority of Payments' has the meaning ascribed to such term in thaosect
"Cash Flows of this Prospectus.

"Guarantor" means MPS Covered Bond 2 S.r.l. acting in itsac#ép as guarantor pursuant
to the Guarantee.

"Guarantor's Accounts' means, collectively, each Italian Collection Aaog, each Italian
Securities Account (if any), the Payments Accouinaify), the Main Programme Account,
the Expenses Account, the Eligible Investments f#esi Account, the Reserve Account, the
Amortisation Reserve Account (if any), the ComminglReserve Account (if any) and any
other account opened in the context of the Progrmnmith the exception of the Quota
Capital Account.

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

"Guarantor Calculation Agent" means Securitisation Services S.p.A. or any odrgity
acting in such capacity pursuant to the terms ef @ash Allocation, Management and
Payments Agreement.

"Guarantor Calculation Date" means:

€)) until the Transaction Accounts are opened with, halll by, BMPS acting in the
capacity of Italian Account Bank, the date falliog the 24th calendar day of each
January, April, July and October of each year fogny such day is not a Business
Day, the immediately following Business Day;

(b)  starting from the quarterly Guarantor Calculatioat® immediately following the
transfer of the Transaction Accounts to the NewaltaAccount Bank in accordance
with clauses 5.6.2 and 12.4.2 of the Cash Allocafilanagement and Payments
Agreement, the 24th calendar day of each calendathhof each year or, if any such
day is not a Business Day, the immediately follgpBusiness Day.
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"Guarantor Corporate Servicer' means Securitisation Services S.p.A. or any odmity
acting in such capacity pursuant to the Corporatei€es Agreement.

"Guarantor Default Notice" means the notice to be served by the Represeatafi the
Bondholders upon occurrence of a Guarantor Evebedéult, in accordance with the Terms
and Conditions.

"Guarantor Event of Default" has the meaning given to it in Condition 13@uéarantor
Events of Defaujt

"Guarantor Payment Daté' means:
€)) prior to the delivery of a Guarantor Default Notice

0] until the Transaction Accounts are opened with, lagld by, BMPS acting in
the capacity of Italian Account Bank, the"2€alendar day of January, April,
July and October of each year or, if any such dayot a Business Day, the
immediately following Business Day, provided thdte tfirst Guarantor
Payment Date falls on 30 July 2012; or

(i) starting from the quarterly Guarantor Payment Dataediately following the
transfer of the Transaction Accounts to the Newialta Account Bank in
accordance with clauses 5.6.2 and 12.4.2 of thé BHdscation Management
and Payments Agreement, the 29th calendar day abf ealendar month of
each year or, if any such day is not a Business ayimmediately following
Business Day;

(b)  following the delivery of a Guarantor Default Najcany day on which any payment
is required to be made by the Representative oBthredholders in accordance with
the Post-Enforcement Priority of Payments, the Bermmd Conditions and the
Intercreditor Agreement.

"Index-Linked and Other Variable-Linked Interest Covered Bonds' means the Covered
Bonds in respect of which the relevant paymenistefest will be calculated by reference to
an index and/or formula or to changes in the prafesecurities or commodities or to such
other factors as the Issuer and the relevant Dsaleray agree, as set out in the applicable
Final Terms.

"Individual Purchase Price' means:

(@  with respect to each Receivable transferred putsieathe Master Assets Purchase
Agreements, the most recent book valukirho valore di iscrizione in bilancjoof
the relevant Receivable:

0] minusthe aggregate amount of (1) the accrued intetssireed at the date of
the last financial statement with reference to ddekeivable and included in
such book value; and (2) any collections with respe principal received by
the relevant Seller with respect to such Receivibi® the date of the most
recent financial statemenal{imo bilancig until the relevant Valuation Date
(included); and

(i) increased of the aggregate amount of the Accrukeddst with respect to such
Receivable obtained at the relevant Valuation Date;
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(b)  with respect to each other Eligible Asset or TopA$set (including the Receivables),
such other value, pursuant to articl®ig- sub-paragraph 7, of Law 130, as indicated
by the Main Seller (or each Additional Seller, myain the relevant Transfer Proposal
(also with respect to any further Eligible Asseiffedent from the Receivables or any
Top-Up Assets).

"Initial Dealer" means MPS Capital Services Banca per le Imprgs@& S

"Initial Portfolio " means the first portfolio of Residential Mortga@eceivables and related
Security Interests purchased on 30 April 2012 by @Guarantor from the Main Seller
pursuant to the Master Assets Purchase Agreement.

"Initial Portfolio Purchase Price" means the consideration paid by the Guarantahé¢o
Main Seller for the transfer of the Initial Porifml calculated in accordance with the Master
Assets Purchase Agreement.

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

(@  such company, entity or corporation has becomeestib) any applicable bankruptcy,
liquidation, administration, insolvency, compositi@r reorganisation (including,
without limitation, ‘fallimentd’, "liquidazione coatta amministratiVa"concordato
preventivd and 'amministrazione straordinarfa each such expression bearing the
meaning ascribed to it by the laws of the Reputdittaly, and including the seeking
of liquidation, winding-up, reorganisation, dissidm, administration) or similar
proceedings or the whole or any substantial pathefundertaking or assets of such
company, entity or corporation are subject fmgmoramentar any procedure having
a similar effect (other than in the case of the r@o®or, any portfolio of assets
purchased by the Guarantor for the purposes ohdurprogramme of issuance of
Covered Bonds), unless in the opinion of the Repriegive of the Bondholders, (who
may in this respect rely on the advice of a legdViser selected by it), such
proceedings are being disputed in good faith witbasonable prospect of success; or

(b)  an application for the commencement of any of trecgedings under (a) above is
made in respect of or by such company, entity gpa@tion or such proceedings are
otherwise initiated against such company, entitgarporation and, in the opinion of
the Representative of the Bondholders (who maliigwrespect rely on the advice of a
legal adviser selected by it), the commencemerguch proceedings are not being
disputed in good faith with a reasonable prospéstiocess; or

(c) such company, entity or corporation takes any adto a re-adjustment of deferment
of any of its obligations or makes a general assgm or an arrangement or
composition with or for the benefit of its credgofother than, in case of the
Guarantor, the creditors under the Programme Dontsheor is granted by a
competent court a moratorium in respect of anytofridebtedness or any guarantee
of any indebtedness given by it or applies for saspn of payments (other than, in
respect of the Issuer, the issuance of a resolytiarsuant to article 74 of the
Consolidated Banking Act); or

(d)  an order is made or an effective resolution is @adgsr the winding-up, liquidation or
dissolution in any form of such company, entitycorporation or any of the events
under article 2448 of the Italian civil code occuiith respect to such company, entity
or corporation (except in any such case a windmgu other proceeding for the
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purposes of or pursuant to a solvent amalgamatiore@onstruction, the terms of
which have been previously approved in writing e tRepresentative of the
Bondholders); or

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

"Instalment” means with respect to each Loan Agreement, eastalment due by the
relevant Debtor thereunder and which consists ofirerest Instalment and a Principal
Instalment.

"Insurance Policie$ means (i) each insurance policy taken out withittsurance companies
in relation to each Real Estate Asset subject Moggage or (ii) any possible "umbrella”
insurance policy in relation to the Real Estateedssvhich have lost their previous relevant
insurance coverage.

"Intercreditor Agreement™” means the intercreditor agreement entered intd3May 2012
betweenjnter alios the Guarantor and the Other Guarantor Credisdrom time to time
modified in accordance with the provisions themmntained and including any agreement or
other document expressed to be supplemental thereto

"Interest Amount” means, in relation to any Series or Tranche ofeted Bonds and an
Interest Period, the amount of interest payableegpect of that Series or Tranche for that
Interest Period.

"Interest Available Funds' means in respect of any Guarantor Payment Dia¢eaggregate
of:

(@ any interest amounts and/or yield collected byr#ievant Servicer in respect of the
Cover Pool and credited into the Main Programmeofot during the immediately
preceding Collection Period;

(b)  all Recoveries in the nature of interest receivedhe relevant Servicer and credited
to the Main Programme Account during the immedyapeeceding Collection Period;

(c) all amounts of interest accrued (net of any witdim or expenses, if due) and paid
on the Guarantor's Accounts during the immedigtedgeding Collection Period;

(d) any amounts standing to the credit of the Rese@#nt in excess of the Required
Reserve Amount and, following the service of amds<Default Notice, any amounts
standing to the credit of the Reserve Account;

(e) all amounts in respect of interest and/or yielcereed from the Eligible Investments;

() any amounts received under the Swap Agreemeni(syided that prior to the
occurrence of a Guarantor Event of Default, anyhsaimounts received on or after
such Guarantor Payment Date (included) but priothto next following Guarantor
Payment Date (excluded) will be applied, togethathvany provision for such
payments made on any preceding Guarantor Calcol&iaie, (i) to make payments
in respect of interest due and payalpey rata and pari passuin respect of each
relevant Swap Agreement or, as the case may beo (ihake payments in respect of
interest due on the Covered Bonds under the Guesrgrdri passuandpro rata in
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respect of each relevant Series or Tranche of @dv&onds, or (iii) to make
provision for the payment of such relevant promortof such amounts to be paid on
any other day up to the immediately following Gudoa Payment Date, as the
Guarantor Calculation Agent may reasonably deteznon otherwise;

(g) allinterest amounts received from the relevankeély the Guarantor pursuant to the
Master Assets Purchase Agreement during the imnedgigpreceding Collection
Period;

(h)  any amounts paid as Interest Shortfall Amount dutem (First) of the Pre-Issuer
Default Principal Priority of Payments; and

0] any amounts (other than the amounts already a#ldcahder other items of the
Guarantor Available Funds) received by the Guararitom any party to the
Programme Documents during the immediately prece@illection Period.

"Interest Commencement Daté means the Issue Date of the relevant Series amche of
Covered Bonds or such other date as may be spkasi¢he Interest Commencement Date in
the relevant Final Terms.

"Interest Coverage Test means the Test as described in the section ef Phospectus
entitled 'Credit Structure — Mandatory Tests — Interest CagerTest

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

"Interest Payment Daté means, in relation to each Series or Tranche mfe@d Bonds,
any date or dates specified as such in, or detedrimaccordance with the provisions of, the
relevant Final Terms, adjusted in accordance withrelevant Business Day Convention if
specified in the relevant Final Terms.

"Interest Period" means each period beginning on (and includingg timterest
Commencement Date or any Interest Payment Datesadithg on (but excluding) the next
Interest Payment Date.

"Interest Shortfall Amount™ means, on any Guarantor Payment Date, an amauat ¢o
the difference, if positive, between (a) the aggtegamounts payable (but for the operation
of clause 13 Enforcement of Security, Non Petition and Limitedcdursg¢ of the
Intercreditor Agreement) under iterRgst to Sixthof the Pre-Issuer Default Interest Priority
of Payments; and (b) the Interest Available Fumdt ¢f such Interest Shortfall Amount) on
such Guarantor Payment Date.

"Issue Daté means each date on which a Series or Tranchewfréd Bonds is issued, as
set out in the applicable Final Terms.

"Issuer' means BMPS.

"Issuer Event of Default has the meaning given to it in Condition 13l&s(er Events of
Defaul)).

"Issuer Default Noticé means the notice to be served by the Represemtati the

Bondholders to the Issuer and the Guarantor upouroence of an Issuer Event of Default in
accordance with the Terms and Conditions.
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"Italian Account Bank" means BMPS in its capacity as Italian Account iBanany other
entity acting in such capacity pursuant to the teahthe Cash Allocation, Management and
Payments Agreement.

"Italian Collection Account® means, as the case may be, the BMPS ltalian Gilie
Account and/or any other account which may be opdrethe Guarantor if a bank part of
the Montepaschi Group will accede the Programmigsicapacity as Additional Seller and
Additional Servicer, for the deposit of the colieas of the Portfolios transferred by such
bank, in its capacity as Additional Seller, to thearantor, or any other substitutive account
which may be opened by the Guarantor pursuantedCiédish Allocation, Management and
Payments Agreement.

"Italian Securities Account' means the BMPS ltalian Securities Account andfoy other
account which may be opened by the Guarantor d#posit of any Securities represented
by bonds, debentures, notes or other financiatungnts in book entry form transferred by a
Seller to the Guarantor or any other substitutiveoant which may be opened pursuant to
the Cash Allocation, Management and Payments Ageaem

"Law 130" means lItalian Law number 130 of 30 April 1999tlas same may be amended,
modified or supplemented from time to time.

"Loan" means each Mortgage Loan or Public Loan, asdke may be.

"Loan Agreement’' means each Mortgage Loan Agreement or Public LAgreement, as
the case may be.

"Loan Interest" means any of the Base Interest or the Correspgridierest, pursuant to the
relevant Subordinated Loan Agreement.

"Loan Interest Period' means, in relation to each Term Loan: (i) theevaht First Loan
Interest Period; and thereafter (i) each perioartisty on (and including) a Guarantor
Payment Date and ending on (but excluding) the¥ahg Guarantor Payment Date.

"Long Due for Payment Daté means 31 December 2057 or any other date detechiy
the joint decision of the Issuer and the Rating mayeand notified by the Issuer to the
Representative of the Bondholders and DBRS.

"Main Programme Account' means the account denominated in Euro openeldeimame
of the Guarantor and held by the Italian Account niBa (IBAN
IT18P0103014200000010305581), or any other suliggtaccount which may be opened
by the Guarantor pursuant to the Cash Allocatioandyement and Payments Agreement.

"Main Seller" means BMPS.
"Main Servicer" means BMPS.

"Main Subordinated Lender' means BMPS in its capacity as Subordinated Lepdesuant
to the BMPS Subordinated Loan Agreement.

"Mandate Agreement means the mandate agreement entered into on 20MEP between
the Guarantor and the Representative of the Bodéhsl as from time to time modified in
accordance with the provisions therein contained gatluding any agreement or other
document expressed to be supplemental thereto.
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"Mandatory Tests' means, collectively, the Nominal Value Test, Mt Present Value Test
and the Interest Coverage test, each as providedirfder article 3 of Decree 310 and
calculated pursuant to clause 3 of the Cover Paoldgement Agreement.

"Margin" has the meaning ascribed to the term "Margine'eath Subordinated Loan
Agreement.

"Master Assets Purchase Agreemehimmeans the master assets purchase agreementdentere
on 30 April 2012 between the Guarantor, the MailleB@and, following accession to the
Programme, each Additional Seller, as from timditte modified in accordance with the
provisions therein contained and including any agrent or other document expressed to be
supplemental thereto.

"Master Definitions Agreement' means the master definitions agreement entetedim 23
May 2012 between the parties of the Programme Deatsnas from time to time modified
in accordance with the provisions therein contaiaad including any agreement or other
document expressed to be supplemental thereto.

"Master Servicing Agreement means the master servicing agreement entered Gkp8l
2012 between the Guarantor, the Main Servicer fldwing accession to the Programme,
each Additional Servicer, as from time to time nfiedi in accordance with the provisions
therein contained and including any agreement drerotdocument expressed to be
supplemental thereto.

"Maturity Date" means each date on which final redemption payshémt a Series or
Tranche of Covered Bonds become due in accordaitbettve Final Terms but subject to it
being extended to the Extended Maturity Date.

"Meeting" has the meaning ascribed to such term in the Rolethe Organisation of the
Bondholders.

"Minimum Rating " means:
(@)  with respect to investments with a maturity dateaédo or lower than 30 days:

0] a DBRS short-term unsecured and unsubordinatedgratf at least R-2
(middle)” or a long-term unsecured and unsubordinatechgatf at least
"BBB", or

(i) (in the absence of a rating from DBRS) an EquivialRating equal (upon
conversion on the basis of the DBRS EquivalencertChbove) to R-2
(middle)" in respect of short term debt dBB" in respect of long term debt;

(b)  with respect to investments with a maturity datghkr than 30 days but equal to or
lower than 90 days:

0] a DBRS short-term unsecured and unsubordinatedgradf at least R-1
(low)" or a long-term unsecured and unsubordinateiigadf at least A
(low)", or

(i) (in the absence of a rating from DBRS) an EquivialRating equal (upon
conversion on the basis of the DBRS EquivalencertCha "R-1 (low)" in
respect of short term debt ok low)" in respect of long term debt;
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(c) with respect to investments with a maturity datghkr than 90 days but equal to or
lower than 180 days:

0] a DBRS short-term unsecured and unsubordinatedgraif at least R-1
(low)" or a long-term unsecured and unsubordinatedgatf at leastA", or

(i) (in the absence of a rating from DBRS) an EquivialRating equal (upon
conversion on the basis of the DBRS EquivalencertCha "R-1 (low)" in
respect of short term debt k™ in respect of long term debt;

(d)  with respect to investments with a maturity dagghkr than 180 days but equal to or
lower than 365 days:

0] a DBRS short-term unsecured and unsubordinatedgradf at least R-1
(middle)" or a long-term unsecured and unsubordinatedgati at least A
(high)"; or

(i) (in the absence of a rating from DBRS) an EquivialRating equal (upon
conversion on the basis of the DBRS Equivalencatft@m"R-1 (middle)" in
respect of short term debt gk ‘(high)" in respect of long term debt.

"Montepaschi Group' means, together, the banks and other companiesdieg from time
to time to the banking group "Gruppo Monte dei BRéscenrolled with the register of
banking groups held by the Bank of Italy pursuanaiticle 64 of the Consolidated Banking
Act.

"Monte Titoli " means Monte Titoli S.p.A.

"Monte Titoli Account Holders" means any authorised financial intermediary togtn
entitled to hold accounts on behalf of its custsnetsth Monte Titoli (asintermediari
aderent) in accordance with article 30 of Decree numbe3 ahd includes any depositary
banks approved by Clearstream and Euroclear.

"Monthly Collection Period' means (a) each period commencing on (and inai)dan
Collection Date and ending on (but excluding) tbkofving Collection Date; and (b) in the
case of the first Monthly Collection Period, theipd commencing on (and including) the
Valuation Date of the Initial Portfolio and endiog (but excluding) the Collection Date
falling in June 2012.

"Monthly Servicer's Report" means the monthly report prepared by each Seraice sent
to the Main Servicer pursuant to the Master Semgidigreement.

"Monthly Servicer's Report Date' means (i) prior to the delivery of a Guarantorfdst
Notice, the date falling on the 15th calendar dagach month or, if any such day is not a
Business Day, the immediately preceding Businessdbal (ii) following the delivery of a
Guarantor Default Notice, the date as may be iteécas such by the Representative of the
Bondholders.

"Mortgage" means the mortgage security interespotéchg created on the Real Estate
Assets pursuant to Italian law in order to secul@nts in respect of the Mortgage
Receivables.

"Mortgage Loan" means each Residential Mortgage Loan or Comnidvinetgage Loan.
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"Mortgage Loan Agreement means any Residential Mortgage Loan Agreement or
Commercial Mortgage Loan Agreement.

"Mortgage Receivablé means each Residential Mortgage Receivable or nencial
Mortgage Receivable.

"Mortgagor" means any person, either a borrower or a thirdypavho has granted a
Mortgage in favour of the relevant Seller to sedheepayment or repayment of any amounts
payable in respect of a Mortgage Loan, and/or érsgliccessor in interest.

"New Italian Account Bank" means any entity who succeeded to the ItalianoAont Bank
in the capacity of new lItalian account bank purstwaithe Cash Allocation, Management and
Payments Agreement.

"Net Present Value Test means the Test as described in the section ef Rndospectus
entitled 'Credit Structure — Mandatory Tests — Net Presehti&/aest.

"New Portfolio" means each portfolio of Assets (other than thigalrPortfolio) which may
be purchased by the Guarantor pursuant to the tarmdssubject to the conditions of the
Master Assets Purchase Agreement.

"New Portfolio Purchase Pricé means the consideration which the Guarantor g@flto
the relevant Seller for the transfer of each NewtfBio in accordance with the Master
Assets Purchase Agreement and equal to the aggragatunt of the Individual Purchase
Price of all the relevant Assets included in thewant New Portfolio, without prejudice for
the provisions set out under clause 6 of the Ma&$sets Purchase Agreement.

"Nominal Value Test' means the Test as described in the section 8fRtospectus entitled
"Credit Structure — Mandatory Tests — Nominal Valest.

"Official Gazette of the Republic of Italy' means the&sazzetta Ufficiale della Repubblica
Italiana.

"Organisation of the Bondholder§ means the association of the Bondholders, orgdnis
pursuant to the Rules of the Organisation of thedBolders.

"Other Guarantor Creditors" means the Main Seller and each Additional Seiteany, the
Main Servicer and each Additional Servicer, if athge Back-up Servicer Facilitator and/or
the Back-up Servicer, if any, the Main Subordinateender and each Additional
Subordinated Lender, if any, the Guarantor Calmiafgent, the Test Calculation Agent,
the Dealer(s), the Representative of the Bondhs)deach Swap Provider, the Italian
Account Bank, the New Italian Account Bank, if atiye Cash Manager, the Principal Paying
Agent, the Paying Agent(s), if any, the Guarantamrpdrate Servicer and the Portfolio
Manager, if any.

"Other Securities' means, pursuant to article 2, sub-paragraph 8.®eawree 310, any
securities with a maturity not higher than one yesmued by banks which have their
registered office in the European Economic Are8witzerland or in a country for which a 0%
risk weight is applicable in accordance with theudential Regulations - standardised
approach.

"Outstanding Principal Balancé' means any Principal Balance outstanding in relspéc
any Asset included in the Cover Pool.
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"Paying Agent' means, together, the Principal Paying Agent aamcheother paying agent
appointed from time to time under the terms of @ash Allocation, Management and
Payments Agreement.

"Payment Business Ddymeans a day on which banks in the relevant Ré&¢ayment are
open for payment of amounts due in respect of debutrities and for dealings in foreign
currencies and any day which is:

€)) if the currency of payment is euro, a TARGET Satt@t Day and a day on which
dealings in foreign currencies may be carried oedoh (if any) Additional Financial
Centre; or

(b) if the currency of payment is not euro, a day onctvluealings in foreign currencies
may be carried on in the Principal Financial Cepfréhe currency of payment and in
each (if any) Additional Financial Centre.

"Payments Account means the account denominated in Euro openedeémame of the
Guarantor (IBAN: IT 55 J 01030 14200 0000109198819 held by the Principal Paying
Agent or any other substitutive account which may dpened pursuant to the Cash
Allocation, Management and Payments Agreement.

"Payments Report means the report to be prepared and deliveredhky Guarantor
Calculation Agent pursuant to the Cash Allocatidanagement and Payments Agreement.

"Place of Payment means, in respect of any Bondholders, the placeviich such
Bondholder receives payment of interest or prirlappethe Covered Bonds.

"Portfolio” means collectively the Initial Portfolio and anther New Portfolios which has
been purchased and which will be purchased by terdator in accordance with the terms
of the Master Assets Purchase Agreement.

"Portfolio Manager" means the subject which may be appointed as ghortinanager
pursuant to the Cover Pool Management Agreement.

"Post-Enforcement Priority of Payments" has the meaning ascribed to such term in the
section "Cash Flows" of this Prospectus.

"Post-Issuer Default Test Performance Repottmeans, on each Quarterly Test Calculation
Date falling after the service of an Issuer Defdlditice, the report prepared by the Test
Calculation Agent setting out the calculations ieg@rout by it with respect to the
Amortisation Test and specifying whether such Tests not met,provided that the
Amortisation Test shall not apply, the Post IsdDefault Test Performance Report must not
be delivered by the Test Calculation Agent andpedingly, no Guarantor Event of Default
will occur, if the Extended Maturity Date equalttee Long Due for Payment Date is applied
to the Covered Bonds.

"Potential Commingling Amount" has the meaning give to such term in Clauségbét
Coverage Tetof the Cover Pool Management Agreement and irSeéngion namedCredit
Structure — Asset Coverage Tesftthe Prospectus.

"Pre-Issuer Default Interest Priority of Payment$ has the meaning ascribed to such term
in the section "Cash Flows" of this Prospectus.
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"Pre-Issuer Default Principal Priority of Payments' has the meaning ascribed to such term
in the sectionCashFlows" of this Prospectus.

"Pre-Issuer Default Test Performance Repoftmeans, on each Test Calculation Date and
Quarterly Test Calculation Date prior to the sesvaf an Issuer Default Notice, the report
prepared by the Test Calculation Agent setting thet calculations carried out by it with
respect to the Mandatory Tests and the Asset Cgeefast and specifying whether any of
such Tests was not met.

"Premium" has the meaning ascribed to that term in eacloiSiriated Loan Agreement.

"Principal Amount Outstanding” means, on any day: (a) in relation to a Coveredd the
principal amount of that Covered Bond upon issgs the aggregate amount of any principal
payments in respect of that Covered Bond which Hm@me due and payable (and been
paid or deposited in the relevant ledger of the Armsation Reserve Account) on or prior to
that day; and (b) in relation to the Covered Boadtstanding at any time, the aggregate of
the amount referred to in letter (a) above in respéall Covered Bonds outstanding.

"Principal Available Funds' means in respect of any Guarantor Payment Dde, t
aggregate of:

(@ all principal amounts collected by each Serviceraspect of the Cover Pool and
credited to the Main Programme Account during tmemediately preceding
Collection Period;

(b)  all other Recoveries in respect of principal reediby each Servicer and credited to
the Main Programme Account during the immediatebcpding Collection Period;

(c) all principal amounts received by the Guarantomfreach Seller pursuant to the
Master Assets Purchase Agreement during the imnedgigpreceding Collection
Period,;

(d)  the proceeds of any disposal of Assets and angwaistment of Assets;

(e) any amounts granted by each Subordinated Lendesruhd relevant Subordinated
Loan Agreement and not used to fund the paymerth@fPurchase Price for any
Eligible Assets and/or Top-Up Asset;

() all amounts other than in respect of interest azeunder any Swap Agreement;

(g9 any amounts paid out of iteffienth of the Pre-Issuer Default Interest Priority of
Payments;

(h)  any amount paid to the Guarantor by the Issuer @x@ncise by or on behalf of the
Guarantor of the rights of subrogatissufrogaziong or recourserggress against
the Issuer pursuant to article 4, paragraphs 3avfdDecree 310; and

0] after (a) delivery of an Issuer Default Notice @spect of any Series or Tranche of
Covered Bonds and the deferral of the Maturity Degkating to such Series or
Tranche of Covered Bonds to the Long Due for Payratte and (b) occurrence of
the relevant Maturity Date in respect of any otBeries or Tranche of Covered Bonds,
any Final Redemption Amount(s) accumulated on theisation Reserve Account,
provided that the Guarantor will allocate and pay such Final éeption Amount(s)
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recorded on the ledgers of the Amortisation Resé&seount only pursuant to item
(Sixth, letter (b) of the Guarantee Priority of Paymerits respect of the
corresponding Series or Tranche of Covered Bonxidu@ing payment of any other
items of the applicable Priority of Payments);

) any principal amounts standing (other than amouairsady allocated under other
items of the Principal Available Funds) receivedthg Guarantor from any party to
the Programme Documents during the immediatelygalieg Collection Period.

"Principal Balance' means:

(@ for any Mortgage Loan as at any given date, thereagge of: (a) the original
principal amount advanced to the relevant Debtar amy further amount advanced
on or before the given date to the relevant Des¢oured or intended to be secured by
the related Security Interest; and (b) any interdstbursement, legal expense, fee,
charge, rent, service charge, premium or paymerghialias been properly capitalised
in accordance with the relevant Mortgage Loan dhwhe relevant Debtor' s consent
and added to the amounts secured or intended sedeed by that Mortgage Loan;
and (c) any other amount (including, for the avamkaof doubt, Accrued Interest and
interest in arrears) which is due or accrued (wdretit not due) and which has not
been paid by the relevant Debtor and has not bapitatised, as at the end of the
Business Day immediately preceding that given tkge any repayment or payment
of any of the foregoing made on or before the enthe Business Day immediately
preceding that given date;

(b)  for any Security as at any given date, the priricgraount outstanding of that
Security (plus any accrued but unpaid interesteibrey.

"Principal Financial Centre" has the meaning set out in the relevant FinairiBet'Principal
Instalment” means the principal component of eastalment.

"Principal Paying Agent' means BMPS or any other entity acting in suchacép pursuant
to the Cash Allocation, Management and Paymentsekgent.

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

"Privacy Law" means ltalia Law number 675 of 1996, as subsdfyjuemended and
supplemented.

"Programme" means the programme for the issuance of eaclesSeifi Covered Bonds
(obbligazioni bancarie garantijéy the Issuer in accordance with articlbig-of Law 130.

"Programme Agreement means the programme agreement entered into avia332012
between the Issuer, the Guarantor, the Representati the Bondholders and the Initial
Dealer, as from time to time modified in accordamgth the provisions therein contained
and including any agreement or other document sspreto be supplemental thereto.

"Programme Document§ means the Master Assets Purchase Agreement, thsteM

Servicing Agreement, the Warranty and Indemnity e&gnent, the Cash Allocation,
Management and Payments Agreement, the Cover Paolafgment Agreement, the
Programme Agreement, the Intercreditor AgreemestheSubordinated Loan Agreement,
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the Guarantee, the Corporate Services Agreemeat,Siiap Agreements (if any), the
Mandate Agreement, the Quotaholders' Agreemenfitbgpectus, the Terms and Conditions,
the Deed of Pledge, the Account Pledge AgreemieatDeed of Charge (if any), the Master
Definitions Agreement, any Final Terms agreed m ¢bntext of the issuance of each Series
or Tranche of Covered Bonds and any other agreesmgrted into in connection with the
Programme.

"Programme Limit" means euro 20,000,000,000.

"Programme Term Loan' means each Term Loan granted under the relevamr8inated
Loan Agreement in respect of which the Base Inteagplies pursuant to terms of the
relevant Subordinated Loan Agreement.

"Programme Termination Date' means the later of:
(@) the date that falls ten calendar years after trat sue Date; and

(b)  the date on which all Series of OBG issued underRlogramme have been fully
redeemed.

"Prospectus means this Prospectus, as eventually amendedupumemented from time to
time.

"Prudential Regulations' means the prudential regulations for banks issuethe Bank of
Italy on 27 December 2006 with Circular number 263, subsequently amended and
supplemented.

"Public Entities" means any public entities indicated by articlsdy-paragraphs 2 and 3 of
Decree 310.

"Public Entities Receivablé means, pursuant to article 2, sub-paragraph tierie) of
Decree 310, any receivable:

(@ disbursed to:

0] Public Entities of member states of the EuropeamnBmic Area or
Switzerland for which a maximum 20% risk weight @pplicable in
accordance with the Prudential Regulations - stafisied approach; and

(i) Public Entities of states other than members ofEb®pean Economic Area
or Switzerland for which a 0% risk weight is applite in accordance with the
Prudential Regulations- standardised approach dlid&Entities of states
other than members of the European Economic Aréanatizerland for which
a maximum 20% risk weight is applicable in accomtawith the Prudential
Regulations - standardised approach, providedsiheth receivables shall not
exceed the 10% of the aggregate nominal valueso€thwver Pool; or

(b)  which have been benefit of a guarantee eligiblecfedit risk mitigation granted by
the Public Entities under paragraphs (a) and (byab

"Public Entities Securities means pursuant to article 2, sub-paragraph terlej of Decree
310, any securities issued by or which have beméfia guarantee eligible for credit risk
mitigation granted by:
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€)) Public Entities of member states of the EuropeamnBmic Area or Switzerland for
which a maximum 20% risk weight is applicable irc@cance with the Prudential
Regulations - standardised approach; and

(b) Public Entities of states other than members of Eaeopean Economic Area or
Switzerland for which a 0% risk weight is applicabin accordance with the
Prudential Regulations- standardised approach blidPHntities of states other than
members of the European Economic Area or Switzdrfanwhich a maximum 20%
risk weight is applicable in accordance with thadential Regulations - standardised
approach, provided that such securities shall moeed the 10% of the aggregate
nominal value of the Cover Pool

"Public Loan" means each public loan disbursed to the releRabtor pursuant to a Public
Loan Agreement and from which a Public Entities édeable arises.

"Public Loan Agreement means any agreement entered with the relevantoDdiom
which a Public Loan is disbursed, as well as eagddcontract, agreement or supplement
thereto or amendment thereof, or any documentipertgathereto (such astti di accolld’).

"Purchase Pricé means, as applicable, the Initial Portfolio P@a®d Price or each New
Portfolio Purchase Price pursuant to the Mastee#ssBurchase Agreement.

"Quarterly Collection Period" means (a) prior to the service of a GuarantoraDifNotice,
each period commencing on (and including) the Cbtle Date of January, April, July and
October and ending on (but excluding), respectivétg Collection Date of April, July,
October and January; and (b) in the case of tke Quarterly Collection Period, the period
commencing on (but excluding) the Valuation Date¢hef Initial Portfolio and ending on (but
excluding) the Collection Date falling in July 2012

"Quarterly Servicer's Report" means the quarterly report prepared by each Samand
sent to the Main Servicer pursuant to the Mastevi@ag Agreement.

"Quarterly Servicer's Report Daté' means (a) prior to the delivery of a Guarantofdbé
Notice, the date falling on the 15th calendar dagaxh January, April, July and October of
each year or, if any such day is not a Business tayimmediately preceding Business Day;
and (b) following the delivery of a Guarantor Ddtauotice, the date as may be indicated as
such by the Representative of the Bondholders.

"Quarterly Test Calculation Date' means the 24th calendar day of January, April; dod
October of each year or, if any such day is notuaifess Day, the immediately following
Business Day.

"Quota Capital" means the quota capital of the Guarantor.

"Quota Capital Account' means the account denominated in Euro opendteiname of the
Guarantor with Banca Monte dei Paschi di SienaAS.jConegliano branch, IBAN IT 68 M
01030 61621 000001285811, for the deposit of thet®Capital.

"Quotaholders’ means BMPS and SVM Securitisation Vehicles Managg S.r.l., as
guotaholders of the Guarantor.

"Quotaholders' Agreement means the Quotaholders' agreement entered ona@32012
between,nter aliog the Guarantor and the Quotaholders, as from tortane modified in
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accordance with the provisions therein contained mcluding any agreement or other
document expressed to be supplemental thereto.

"Rate of Interest' means the rate or rates (expressed as a peregmagnnum) of interest
payable in respect of the Series or Tranche of eavBonds specified in the relevant Final
Terms or calculated or determined in accordancé wie provisions of the Terms and
Conditions and/or the relevant Final Terms.

"Rating Agency' means DBRS.

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

"Receivable$ means each Mortgage Receivable and/or Publidi&ntReceivable and every
right arising under the relevant Loans pursuantth®e law and the Loan Agreements,
including but not limited to:

(@ all rights and claims in respect of the repaymdrihe Principal Instalments due and
not paid at the relevant Valuation Date (excluded);

(b)  all rights and claims in respect of the paymentiraérest (including the default
interest) accruing on the Loans, which are due fi(ot excluding) the relevant
Valuation Date;

(c) the Accrued Interest;

(d) all rights and claims in respect of each Mortgage any Collateral Security (if any)
relating to the relevant Loan Agreement;

(e) allrights and claims under and in respect of tteaitance Policies (if any); and

() any privileges and priority rightdifitti di prelaziong transferable pursuant to the
law, as well as any other right, claim or actiarc(uding any legal proceeding for the
recovery of suffered damages, the remedy of termoima (risoluzione per
inadempimentp and the declaration of acceleration of the det#c@denza dal
beneficio del terminewith respect to the Debtors) and any substaatidl procedural
action and defence, including the remedy of tertiona (risoluzione per
inadempimentp and the declaration of acceleration of the del#c@denza dal
beneficio del termifewith respect to the Debtors, inherent in or dagil to the
aforesaid rights and claims,

excluding any expenses for the correspondence an@xpenses connected to the ancillary
services requested by the relevant Debtor.

"Recoverie§ means any amounts received or recovered by tidc8e in relation to any
Defaulted Assets and/or any Delinquent Assets.

"Redemption Amount' means, as appropriate, the Final Redemption Amaine Early
Redemption Amount (Tax), the Optional Redemption otimt (Call), the Optional
Redemption Amount (Put), the Early Termination Amib(as any such terms are defined in
the Terms and Conditions) or such other amourtiemature of a redemption amount as may
be specified in, or determined in accordance withgrovisions of, the relevant Final Terms.
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"Reference Bank$ (A) with respect to the Covered Bonds, has thammey ascribed to it in
the relevant Final Terms or, if none, four majonke&selected by the Principal Paying Agent
in the market that is most closely connected withReference Rate; and, (B) with respect to
each Subordinated Loan Agreement, means four fiahnostitutions of the greatest
importance, acting on the interbank market of theminer states of the European Union, as
selected by the relevant Subordinated Lender atifieabto the Guarantor Calculation Agent.

"Reference Raté has the meaning ascribed to it in the relevamalFiTerms. "Regular
Period" means:

€)) in the case of Covered Bonds where interest iscstbd to be paid only by means of
regular payments, each period from and includirgItiierest Commencement Date
to but excluding the first Interest Payment Datd aach successive period from and
including one Interest Payment Date to but exclgdire next Interest Payment Date;

(b) in the case of Covered Bonds where, apart fronfiteeInterest Period, interest is
scheduled to be paid only by means of regular pagsneeach period from and
including a Regular Date falling in any year to leutluding the next Regular Date,
where "Regular Date" means the day and month (bttthe year) on which any
Interest Payment Date falls; and

(c) in the case of Covered Bonds where, apart fromloteeest Period other than the first
Interest Period, interest is scheduled to be palg by means of regular payments,
each period from and including a Regular Daterfglin any year to but excluding the
next Regular Date, where "Regular Date" means dyeadd month (but not the year)
on which any Interest Payment Date falls other tih@ninterest Payment Date falling
at the end of the irregular Interest Period.

"Representative of the Bondholders means Securitisation Services S.p.A. or any other
entity acting in such capacity pursuant to the Rrogne Documents.

"Required Reserve Amount means the aggregate of the amounts calculatedhby
Guarantor Calculation Agent on each Guarantor Qatiom Date, in accordance with the
following formula:

A plus B,
where
"A" is the sum of all the amounts to be paid byGerantor on the next following
Guarantor Payment Date (i) under items frirst to Third of the Pre-Issuer
Default Interest Priority of Payments and (ii) @anpensation for the activity
of any of the Main Servicer or the Additional Seen under the terms of the
Master Servicing Agreement.
"B" is the aggregate amount of all interest payabta respect of each series of

Covered Bonds during the 6 (six) months periodofeihg the relevant
Guarantor Calculation Date, which (i) in respecthd first quarter following
the relevant Guarantor Calculation Date, shallHeihterest payable on the
relevant Series of Covered Bonds calculated orb#ses of the reference rate
(the 'Fixed Ratée") specified for such series of Covered Bonds pamsto the
applicable Final Terms; and (ii) in respect of #ezond quarter, shall be the
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interest payable on the relevant Series of Cov&weads calculated on the
basis of the same Fixed Rate.

"Reserve Account means the account denominated in Euro openethénname of the
Guarantor and held by the Italian Account Bank (NBAT 68 P 01030 14200 000010919758)
or any other substitutive account which may be epgepursuant to the Cash Allocation,
Management and Payments Agreement.

"Reserve Amount means the funds standing to the credit of theeResAccount from time
to time.

"Residential Mortgage Loarl means each loan secured by a Mortgage on a ReateE
Asset used for residencasp di abitaziongdisbursed to the relevant Debtor pursuant to a
Residential Loan Agreement and from which a Regsidelortgage Receivable arises.

"Residential Mortgage Loan Agreemerit means each of the agreements entered into with
the relevant Debtor, pursuant to which a ResideM@tgage Loan is disbursed, as well as
each deed, contract, agreement or supplement aheretamendment thereof, or any
document pertaining thereto (such ati'di accolld).

"Residential Mortgage Receivablé means, pursuant to article 2, sub-paragraphtterla)

of Decree 310, a receivable deriving from a RegideMortgage Loan, in respect of which

the relevant amount outstanding added to the péh@mount outstanding of any preceding
mortgage loans secured by the same property, diiesxoeed, as at the relevant Valuation
Date, 80 per cent of the value of the relevant @riypand for which the hardening period
with respect to the perfection of the relevant mage has elapsed.

"Retention Amount' means an amount equal to euro 50,000.00.

"Rules of the Organisation of the Bondholdersmeans the rules of the organisation of the
Bondholders attached as exhibit 1 to the Terms @odditions, as from time to time
modified in accordance with the provisions themmntained and including any agreement or
other document expressed to be supplemental thereto

"Securities' means collectively the Asset Backed Securitigs, Public Entities Securities
and the Other Securities.

"SecuritiesAct" means the U.S. Securities Act of 1933, as amended

"Security" means the security created pursuant to the Déédedge, the Account Pledge
Agreement and the Deed of Charge (if any).

"Security Interest’ means:

(@) any mortgage, charge, pledge, lien or other encantder securing any obligation of
any person;

(b)  any arrangement under which money or claims to momethe benefit of, a bank or
other account may be applied, set off or made stibjea combination of accounts so
as to effect discharge of any sum owed or payabény person; or

(c) any other type of preferential arrangement (incigdany title transfer and retention
arrangement) having a similar effect.
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"Segregated Assetsmeans the Guarantor's assets consisting of éatver Pool, (b) any
amounts paid by the relevant Debtors and/or thepSRi@viders and/or (c) any amounts
received by the Guarantor pursuant to any othegrBname Documents.

"Segregation Event means the event occurring upon delivery of a Bned@est Notice
pursuant to the Terms and Conditions.

"Seller' means any of the Main Seller and any Additionellé® pursuant to the Master
Assets Purchase Agreement.

"Series or "Series of Covered Bondsmeans each series of Covered Bonds issued in the
context of the Programme.

"Servicer' means any of the Main Servicer and any AdditioBatvicer pursuant to the
Master Servicing Agreement.

"Servicer Termination Event' means any event as indicated in clause 10.1 efMhster
Servicing Agreement.

"Servicer's Insolvency Event means, with respect to the Main Servicer and/oy a
Additional Servicer acceding to the Master Sengcigreement, any order issued by the
competent authorities against the relevant Serviogreffect of which such a Servicer is
rendered subject to compulsory winding upq(iidazione coatta amministratiVg to an
extraordinary administration procedure arfiministrazione straordinaria or other
insolvency procedure, which entails the cessatfathe Servicer's business and prejudice its
activity, or a resolution is passed by the relev@stvicer seeking its liquidation of the
admission to any of the mentioned procedures.

"Servicer's Reports means together the Monthly Servicer's Report,Qoarterly Servicer's
Report and the Consolidated Quarterly ServicerfgoReand Servicer's Report' means any
of them.

"Servicer's Report Dat¢ means the Quarterly Servicer's Report Date or Nunthly
Servicer's Report Date, as the case may be.

"Specific Criteria" means the specific criteria integrating the Comn@riteria for the
selection of the Receivables, as specified frometbm time by the relevant Seller to the
Guarantor in the relevant Transfer Proposal.

"Specified Currency' means the currency as may be agreed from tinien® by the Issuer,
the relevant Dealer(s), the Principal Paying Agard the Representative of the Bondholders
(as set out in the applicable Final Terms).

"Specified Period has the meaning set out in the relevant Finafiber

"Subordinated Lender' means any of the Main Subordinated Lender and Auhditional
Subordinated Lender pursuant to the relevant Suetietl Loan Agreement.

"Subordinated Loan Agreement means, as the case may be, the BMPS Subordibhated
Agreement or any other subordinated loan agreemeteéred between an Additional
Subordinated Lender and the Guarantor as from tntiene modified in accordance with the
provisions therein contained and including any agrent or other document expressed to be
supplemental thereto.
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"Subordinated Loan Availability Period" means the period starting from the date of
execution of the relevant Subordinated Loan Agregraad ending on the date on which all
the Covered Bonds issued in the context of ther@rmme have been cancelled or redeemed
in full pursuant to the Terms and Conditions anel @ipplicable Final Terms, in which the
relevant Subordinated Lender may disburse to thar&uor, on each Drawdown Date, a
Term Loan.

"Subscription Agreement means each subscription agreement entered dooot ¢ghe Issue
Date of each Series or Tranche of Covered Bondsdeet,inter alios each Dealer and the
Issuer.

"Substitute Servicet' means, with reference to each Servicer, the gutestwhich will be
appointed upon the occurrence of a Servicer Tertiom&vent pursuant to clause 10.6 of the
Master Servicing Agreement.

"Swap Agreement means any swap agreement which may be enteredynthe Guarantor

in the context of the Programme, as from time toetimodified in accordance with the
provisions therein contained and including any agrent or other document expressed to be
supplemental thereto.

"Swap Providers means any entity which may act as swap countgrparthe Guarantor by
entering into a Swap Agreement in the context efRhogramme.

"Target Commingling Amount" means the positive difference between (y) the arhof
principal and interest of the outstanding Portfahat could be subject to commingling risk
and (x) the Reserve Amount (if any) posted to tlesdRve Account, as set out in clause 4
(Asset Coverage Tésif the Cover Pool Management Agreement.

"TARGET2" means the Trans-European Automated Real-time SG8&ftlement Express
Transfer payment system which utilises a singleeshalatform and which was launched on
19 November 2007.

"TARGET Settlement Day means any day on which the TARGET2 is open far th
settlement of payments in Euro.

"Tax" means any present or future taxes, duties, assegs or governmental charges of
whatever nature imposed, levied, collected, witthaal assessed by the Republic of Italy or
any political sub-division thereof or any authottityereof or therein.

"Term Loan" means any term loan in the form of a ProgramnmenTleoan or Fixed Interest
Term Loan or Floating Interest Term Loan, madeodsé made available to the Guarantor on
each Drawdown Date under the Subordinated Loan ehgeat or the principal amount
outstanding for the time being of that loan.

"Term Loan Proposal' means an Offerta di Finanziamento Subordindtas such term is
defined in the relevant Subordinated Loan Agreement

"Terms and Conditions' means the terms and conditions of the CoverediBon

"Test Calculation Agent means BMPS or any other entity acting in suchacayp pursuant
to the Cover Pool Management Agreement, as theroagee.
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"Test Calculation Dat¢ means, following the delivery of a Test PerformanReport
evidencing the breach of any of the Mandatory Test¥/or Asset Coverage Test, thé"24
calendar day of the second calendar month fallitey the delivery of such Test Performance
Report.

"Test Grace Period means the period starting on the Test Performdeeort Date on
which a Test Performance Report notifying the bineafcany of the Mandatory Tests and/or
of the Asset Coverage Test is notified by the T@alculation Agent and ending on the
following Test Calculation Date.

"Test Performance Report means the Pre-Issuer Default Test Performancemep the
Post-Issuer Default Test Performance Report, asabe may be.

"Test Performance Report Daté means (i) the 22 calendar day of each January, April,
July and October of each year, and (i) upon dejivef a Test Performance Report
evidencing the breach of any of the Mandatory Tast¥/or Asset Coverage Test, the 24th
calendar day of the second calendar month followiwgdelivery of such Test Performance
Report.

"Test Remedy Period means the period starting from the date on whidBreach of Test
Notice is delivered and ending on the immediatelipiving Quarterly Test Calculation Date.

"Tests' means, collectively, the Mandatory Tests, the eAs€overage Test and the
Amortisation Test andTest' means any of them.

"Top-Up Asset$ means, in accordance with article 2, sub-pardg@@ and 3.3 of Decree
310, each of the following assets:

€) Deposits; and
(b)  Other Securities.

"Total Commitment” means, in respect of each Subordinated Lender,ctmmitment
specified in the relevant Subordinated Loan Agragme

"Tranche" or "Tranches of Covered Bonds" means each tranfi@overed Bonds which
may be comprised in a Series of Covered Bonds.

"Transaction Accounts' means the accounts opened with the Italian Acc®amk under
the Programme, other than the BMPS ltalian ColbecAccount.

"Transfer Proposal' means, in respect to each New Portfolio, thestiemproposal which
will be sent by the relevant Seller and addressdle Guarantor substantially in the form set
out in schedule 5 to the Master Assets Purchaseehgent.

"Treaty" means the treaty establishing the European Coritynun

"Usury Law" means Law number 108 of 7 March 1996, togethén @ecree number 349 of
29 December 2000 as converted into Law number 28 éfebruary 2001.

"Valuation Date" means (i) with respect to the Initial Portfol®7 April 2012 and (ii) with

respect to any New Portfolios, the date that walldgreed between the relevant Seller and the
Guarantor.
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"Warranty and Indemnity Agreement" means the warranty and indemnity agreement
entered on 30 April 2012 between the Main Selled #me Guarantor, and, following
accession to the Programme, each Additional Sedlerfrom time to time modified in
accordance with the provisions therein contained gatluding any agreement or other
document expressed to be supplemental thereto.

"Zero Coupon Covered Bond$ means the Covered Bonds, bearing no interestghwimay
be offered and sold at a discount to their nomamabunt, as specified in the applicable Final
Terms.

"15% Limit " means the maximum limit (as may increased oreses®d from time to time in

accordance with the applicable laws and regulaliefighe aggregate amount of Top-Up
Assets included in the Cover Pool, which may nofrbm time to time in excess of 15% of
the aggregate outstanding principal amount of figglie Assets included in the Cover Pool.
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ISSUER
Banca Monte dei Paschi di Siena S.p.A.
Piazza Salimbeni, 3
53100 Siena
Italy

GUARANTOR
MPS Covered Bond 2 S.r.l.
Via Vittorio Alfieri, 1
31015 Conegliano (TV)

Italy
REPRESENTATIVE OF THE BONDHOLDERS, PRINCIPAL PAYING AGENT, ITALIAN ACCOUNT
GUARANTOR CALCULATION AGENT AND BANK, CASH MANAGER, MAIN SERVICER, MAIN
GUARANTOR CORPORATE SERVICER SUBORDINATED LENDER AND TEST
Securitisation Services S.p.A. CALCULATION AGENT
Via Vittorio Alfieri, 1 Banca Monte dei Paschi di Siena S.p.A.
31015 Conegliano (TV) Piazza Salimbeni, 3
Italy 53100 Siena
Italy
LEGAL ADVISERS

as to ltalian law and English law
Studio Legale Associato in associazione con
CLIFFORD CHANCE
P.tta Bossi 3
20121 Milan
Italy
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