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This Prospectus is a base prospectus for the purposes of Article 5.4 of the Prospectus Directive and for the
purposes of giving information which, according to the particular nature of the Covered Bonds, is necessary to
enable investors to make an informed assessment of the assets and liabilities, financial position, profit and losses
and prospects of the Issuer and of the Guarantor and of the rights attaching to the Covered Bonds.

The Issuer and the Guarantor accept responsibility for the information contained in this Prospectus. To the best
of the knowledge of the Issuer and Guarantor (having taken all reasonable care to ensure that such is the case),
the information contained in this Prospectus is in accordance with the facts and does not omit anything likely to
affect the import of such information. Each of the Sellers, together with the Issuer and the Guarantor, accepts
responsibility for the information contained in this Prospectus in the sections entitled "The Sellers" and
"Description of the Cover Pool". To the best of the knowledge of the Sellers, Issuer and Guarantor (having taken
all reasonable care to ensure that such is the case), the information contained in the sections entitled "The
Sellers"” and "Description of the Cover Pool" is in accordance with the facts and does not omit anything likely to
affect the import of such information.

This Prospectus is to be read and construed in conjunction with any supplements hereto, with all documents
which are incorporated herein by reference (see "Documents Incorporated by Reference") and, in relation to
any Tranche (as defined herein) of Covered Bonds, with the relevant Final Terms (as defined herein).

No person has been authorised to give any information or to make any representation other than those contained
in this Prospectus in connection with the issue or sale of the Covered Bonds and, if given or made, such
information or representation must not be relied upon as having been authorised by the Issuer, the Guarantor or
the UBI Banca Group or any of the Dealers or the Arranger. Neither the delivery of this Prospectus nor any sale
made in connection therewith shall, under any circumstances, create any implication that there has been no
change in the affairs of the Issuer, the Guarantor or the UBI Banca Group since the date hereof or the date upon
which this Prospectus has been most recently amended or supplemented or that there has been no adverse
change in the financial position of the UBI Banca and the UBI Banca Group or the Guarantor since the date
hereof or the date upon which this Prospectus has been most recently supplemented or that any other
information supplied in connection with the Programme is correct as of any time subsequent to the date on
which it is supplied or, if different, the date indicated in the document containing the same.

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

The distribution of this Prospectus and the offering or sale of the Covered Bonds in certain jurisdictions maybe
restricted by law. Persons into whose possession this Prospectus comes are required by the Issuer, the Dealers
and the Arranger to inform themselves about and to observe any such restriction. The Covered Bonds have not
been and will not be registered under the United States Securities Act of 1933, as amended (the "Securities
Act"). Subject to certain exceptions, Covered Bonds may not be offered, sold or delivered within the United
States or to US persons. There are further restrictions on the distribution of this Prospectus and the offer or sale
of Covered Bonds in the European Economic Area, including the United Kingdom and the Republic of Italy, and
in Japan. For a description of certain restrictions on offers and sales of Covered Bonds and on distribution of
this Prospectus, see "Subscription and Sale".

None of the Dealers or the Arranger makes any representation, express or implied, or accepts any responsibility,
with respect to the accuracy or completeness of any of the information in this Prospectus. Neither this
Prospectus nor any other financial statements are intended to provide the basis of any credit or other evaluation
and should not be considered as a recommendation by any of the Issuer, the Guarantor, the Arranger or the
Dealers that any recipient of this Prospectus or any other financial statements should purchase the Covered
Bonds. Each potential purchaser of Covered Bonds should determine for itself the relevance of the information
contained in this Prospectus and its purchase of Covered Bonds should be based upon such investigation as it
deems necessary. None of the Dealers or the Arranger undertakes to advise any investor or potential investor in
Covered Bonds of any information coming to the attention of any of the Dealers or the Arranger.

In this Prospectus, unless otherwise specified or unless the context otherwise requires, all references to "£" or
"Sterling" are to the currency of the United Kingdom, "dollars" are to the currency of the United States of
America and all references to "€", "euro" and "Euro"” are to the lawful currency introduced at the start of the
third stage of the European Economic and Monetary Union pursuant to the Treaty establishing the European
Community, as amended from time to time.



Figures included in this Prospectus have been subject to rounding adjustments; accordingly, figures shown for
the same item of information may vary, and figures which are totals may not be the arithmetical aggregate of
their components.

In connection with any Tranche of Covered Bonds, one or more Dealers may act as a stabilising manager (the
"Stabilising Manager"). The identity of the Stabilising Manager will be disclosed in the relevant Final Terms.
References in the next paragraph to "the issue" of any Tranche are to each Tranche in relation to which any
Stabilising Manager is appointed.

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

Market Share Information and Statistics

This Prospectus contains information and statistics on pages 97 — 98 regarding the market share of the UBI
Banca Group which are derived from, or are based upon, the Issuer's analysis of data obtained from the Bank of
Italy (see "The Issuer — The UBI Banca Group"). Such data have been reproduced accurately in this Prospectus
and, as far as the Issuer is aware and is able to ascertain from information published by the Bank of Italy, no
facts have been omitted which would render such reproduced information inaccurate or misleading.

Certain Definitions

UBI Banca is the surviving entity from the merger between Banche Popolari Unite S.c.p.a. ("BPU") and Banca
Lombarda e Piemontese S.p.A. ("Banca Lombarda" or "BL"), which was completed with effect from 1 April
2007. Pursuant to the merger, Banca Lombarda e Piemontese S.p.A. merged by incorporation into Banche
Popolari Unite S.c.p.a. which, upon completion of the merger, changed its name to Unione di Banche Italiane
S.c.p.a. Accordingly, in this Prospectus:

0] references to "UBI Banca" are to Unione di Banche Italiane S.c.p.a. in respect of the period since 1 April
2007 and references to the "Group" or to the "UBI Banca Group" are to UBI Banca and its subsidiaries
in respect of the same period;

(i) references to "BPU" are to Banche Popolari Unite S.c.p.a. in respect of the period prior to 1 April 2007
and references to the "BPU Group" are to BPU and its subsidiaries in respect of the same period;

(iii)  references to the "Issuer" are to UBI Banca in respect of the period since 1 April 2007 and to BPU in the
period prior to that date; and

(iv) references to "Banca Lombarda" are to Banca Lombarda e Piemontese S.p.A. and references to the
"Banca Lombarda Group" are to Banca Lombarda and its subsidiaries in the period prior to 1 April
2007.
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INFORMATION INCORPORATED BY REFERENCE

This Prospectus should be read and construed in conjunction with the following information, which has been
previously published or filed with the FSA:

(a) the audited consolidated and non-consolidated annual financial statements of the Issuer as at and for the
year ended 31 December 2010 contained in the Issuer's Reports and Accounts 2010;

(b) the audited consolidated and non-consolidated annual financial statements of the Issuer as at and for the
year ended 31 December 2009 contained in the Issuer's Reports and Accounts 2009;

(c) the unaudited consolidated and non-consolidated Interim Financial Report of the Issuer as at and for the
three months ended 31 March 2011;

(d) the audited non-consolidated annual financial statements of the Guarantor as at and for the year ended 31
December 2009; and

(e) the audited non-consolidated annual financial statements of the Guarantor as at and for the year ended 31
December 2010.

Such information shall be incorporated into, and form part of, this Prospectus, save that any statement contained
in information which is incorporated by reference herein shall be modified or superseded for the purpose of this
Prospectus to the extent that a statement contained herein modifies or supersedes such earlier statement (whether
expressly, by implication or otherwise). Any statement so modified or superseded shall not, except as so
modified or superseded, constitute a part of this Prospectus. Any document which is incorporated by reference
into any of the documents deemed to be incorporated in, and form part of, this Prospectus, shall not constitute a
part of this Prospectus.

Copies of documents containing information incorporated by reference into this Prospectus may be obtained
from the registered office of the Issuer and the Issuer's website (http://www.ubibanca.it). The audited
consolidated financial statements referred to above, together with the audit reports thereon, are available both in
the original Italian and in English. The English language versions represent a direct translation from the Italian
language documents.

Cross-reference List

The following table shows, inter alia, the information required under Annex IX, of Commission Regulation (EC)
No. 809/2004 that can be found in the above-mentioned financial statements incorporated into this Prospectus.

Reports and Accounts 2010
Audited consolidated financial statements of the Issuer

Auditors' Report Pages 209-211
Statement of financial position Pages 213
Income Statement Pages 214
Statement of comprehensive income Pages 215
Statement of changes in consolidated equity Pages 216
Statement of Cash Flows Pages 218

Non consolidated financial statements

Auditors' Report Pages 505-507
Statement of financial position Pages 510
Income Statement Pages 511
Statement of Changes in Equity Pages 513
Statement of Cash Flows Pages 515
Notes to the Separate Financial Statements Pages 517
Attachments to the Separate Financial Statements Pages 740



Reports and Accounts 2009

Audited consolidated financial statements of the Issuer

Auditors' Report

Statement of financial position

Income Statement

Statement of comprehensive income
Statement of Changes in Shareholders' Equity
Statement of Cash Flows

Notes to the Consolidated Accounts

Non consolidated financial statements

Auditors' Report

Statement of financial position

Income Statement

Statement of Changes in Equity

Statement of Cash Flows

Notes to the Separate Financial Statements
Attachments to the Separate Financial Statements

Quarterly Consolidated Report
Consolidated financial statements

Statement of financial position

Income Statement

Statement of comprehensive income
Statement of Changes in Consolidated Equity
Statement of cash flows

Financial statements

Statement of financial position
Income Statement

Statement of comprehensive income
Statement of Changes in Equity
Statement of cash flows

Guarantor's audited non consolidated financial statements

Balance Sheet

Income Statement

Statement of Changes in Equity
Statement of Cash Flows
Auditor's report

Guarantor's audited non consolidated financial statements

Balance Sheet

Income Statement

Statement of Changes in Shareholders' Equity
Statement of Cash Flows

Auditor's report

Pages 200-201
Pages 204-205
Pages 206
Pages 207
Pages 208-209
Pages 210-211
Pages 212-451
Pages 52
Pages 56
Pages 57
Pages 59
Pages 61
Pages 63
Pages 279
As at 31 March 2011

Pages 97
Pages 98
Pages 98
Pages 99
Pages 101
Pages 135
Pages 136
Pages 137
Pages 138
Pages 140

As at 31 December 2010
Pages 8
Pages 9
Pages 11
Pages 12-13
Pages 1

As at 31 December 2009
Pages 8
Pages 9
Pages 11
Pages 12
Pages 1



SUPPLEMENTS, FINAL TERMS AND FURTHER PROSPECTUSES

The Issuer and the Guarantor have undertaken that, for the duration of the Programme, if at any time there is a
significant new factor, material mistake or inaccuracy relating to the Programme which is capable of affecting
the assessment of the Covered Bonds, it shall prepare a supplement to this Prospectus or, as the case may be,
publish a replacement Prospectus for use in connection with any subsequent offering of the Covered Bonds and
shall supply to each Dealer any number of copies of such supplement as a Dealer may reasonably request.

In addition, the Issuer and the Guarantor may agree with the Dealer to issue Covered Bonds in a form not
contemplated in the section entitled "Form of Final Terms". To the extent that the information relating to that
Tranche of Covered Bonds constitutes a significant new factor in relation to the information contained in this
Prospectus, a separate prospectus specific to such Tranche (a "Drawdown Prospectus") will be made available
and will contain such information.

The terms and conditions applicable to any particular Tranche of Covered Bonds will be the conditions set out in
the section entitled "Terms and Conditions of the Covered Bonds", as amended and/or replaced to the extent
described in the relevant Final Term or Drawdown Prospectus. In the case of a Tranche of Covered Bonds which
is the subject of a Drawdown Prospectus, each reference in this Prospectus to information being specified or
identified in the relevant Final Terms shall be read and construed as a reference to such information being
specified or identified in the relevant Drawdown Prospectus unless the context requires otherwise.

Each Drawdown Prospectus will be constituted either (1) by a single document containing the necessary
information relating to the Issuer and the Guarantor and the relevant Covered Bonds or (2) by a registration
document containing the necessary information relating to the Issuer and/or the Guarantor, a securities note
containing the necessary information relating to the relevant Covered Bonds and, if applicable, a summary note.



OVERVIEW OF THE PROGRAMME

This section constitutes a general description of the Programme for the purposes of Article 22(5) of Commission
Regulation (EC) No. 809/2004. The following overview does not purport to be complete and is taken from, and is
qualified in its entirety by, the remainder of this Prospectus and, in relation to the terms and conditions of any
particular Tranche of Covered Bonds, the applicable Final Terms. Words and expressions defined elsewhere in
this Prospectus shall have the same meaning in this overview.
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Structure Overview

Programme: Under the terms of the Programme, the Issuer will issue Covered Bonds (Obbligazioni
Bancarie Garantite) to Covered Bondholders on each Issue Date. The Covered Bonds will be direct,
unsubordinated, unsecured and unconditional obligations of the Issuer guaranteed by the Guarantor
under the Covered Bond Guarantee.

Subordinated Loan Agreements: Under the terms of the Subordinated Loan Agreements, as amended
from time to time, each Seller will from time to time grant to the Guarantor a Term Loan for the
purposes of funding the purchase from the relevant Seller of the Eligible Assets included in the initial
Cover Pool and, subsequently, the purchase from the relevant Seller of Eligible Assets and Top-Up
Assets in order to remedy a breach of the Tests or support a further issue of Covered Bonds. Amounts
owed to the Sellers by the Guarantor under the Subordinated Loan Agreements will be subordinated to
amounts owed by the Guarantor under the Covered Bond Guarantee. Prior to the delivery of an Issuer
Default Notice, each Term Loan will be repaid on each Guarantor Payment Date subject to the written
request of the relevant Subordinated Lender and the Issuer, according to the relevant Pre-Issuer Event of
Default Principal Priority of Payments and within the limits of the then Guarantor Available Funds,
provided that such repayment does not result in a breach of any of the Tests or, in relation to the relevant
Seller, of the Relevant Seller Portfolio Test. Following the service of an Issuer Default Notice, the Term
Loans shall be repaid within the limits of the Guarantor Available Funds, subject to repayment in full
(or, prior to service of a Guarantor Default Notice, the accumulation of funds sufficient for the purposes
of such repayment) of all Covered Bonds. The Guarantor will only be allowed to use the Term Loans
granted to it under each Subordinated Loan Agreement for the purpose of purchasing Eligible Assets
and/or Top-Up Assets from the relevant Sellers or the Issuer (pursuant to subordinated loans to be
granted by the Issuer, upon occurrence of the circumstances set out in the Cover Pool Management
Agreement) and will not be allowed under the Cover Pool Management Agreement to purchase Eligible
Assets and/or Top-Up Assets from any other entities that are not part of the UBI Banca Group.
Accordingly, an essential pre-condition for a breach of Tests to be remedied is that the Sellers that
transferred the Portfolio of Eligible Assets with respect to which the shortfall causing the Tests being
breached occurred (failing which, the Issuer and, failing the Issuer, the other Sellers) have or are capable
of selling sufficient Eligible Assets and/or Top-Up Assets to the Guarantor as will allow the Tests to be
met on the appropriate Calculation Date.

Covered Bond Guarantee: Under the terms of the Covered Bond Guarantee, the Guarantor has provided
a guarantee as to payments of interest and principal under the Covered Bonds, and other amounts due by
the Issuer to the Other Issuer Creditors. The Guarantor has agreed to pay the Guaranteed Amounts
unpaid by the Issuer on the scheduled date and in the amounts determined in accordance with the
relevant Final Terms and applicable Priority of Payments. The obligations of the Guarantor under the
Covered Bond Guarantee constitute direct, unconditional and unsubordinated obligations of the
Guarantor, collateralised by the Cover Pool as provided under the Securitisation and Covered Bond
Law. Pursuant to the Securitisation and Covered Bond Law, the recourse of the Covered Bondholders
and the Other Issuer Creditors, as well as of the Other Creditors, to the Guarantor under the Covered
Bond Guarantee will be limited to the assets of the Cover Pool and the amounts recovered from the
Issuer. Payments made by the Guarantor under the Covered Bond Guarantee will be made subject to,
and in accordance with, the Guarantee Priority of Payments or the Post-Enforcement Priority of
Payments, as applicable.

The proceeds of Term Loans: The Guarantor will use the proceeds of the Term Loans received under the
Subordinated Loan Agreements from time to time to purchase from the Sellers the Initial Portfolio and
each New Portfolio, consisting of Eligible Assets, in accordance with the terms of the Master Loan
Purchase Agreement, and any other Eligible Assets and/or Top-Up Assets which are necessary to
remedy a breach of the Tests. To protect the value of the Portfolio, the Calculation Agent will be obliged
to verify satisfaction of the Statutory Tests (as described below) on each Calculation Date.

Guarantor Available Funds: Prior to service of an Issuer Default Notice on the Issuer and the Guarantor
under the Covered Bond Guarantee the Guarantor will:

- apply Interest Available Funds to pay interest due on the Term Loans, but only after payment of
certain items ranking higher in the Pre-Issuer Event of Default Interest Priority of Payments
(including, but not limited to, the Reserve Fund Amount to be credited to the Reserve Fund
Account). For further details of the Pre-Issuer Event of Default Interest Priority of Payments,
see "Cashflows" below; and



- apply Principal Available Funds towards (subject to compliance with the Tests and, in relation
to the relevant Seller, of the Relevant Seller Portfolio Test) repaying Term Loans but only after
payment of certain items ranking higher in the relevant Pre-Issuer Event of Default Principal
Priority of Payments. For further details of the Pre-Issuer Event of Default Principal Priority of
Payments, see "Cashflows" below.

Following service on the Issuer and the Guarantor of an Issuer Default Notice (but prior to a Guarantor
Event of Default and service of a Guarantor Default Notice on the Guarantor) the Guarantor will use all
monies to pay Guaranteed Amounts in respect of the Covered Bonds and payments to the Other Issuer
Creditors and Other Creditors when due for payment subject to paying certain higher ranking
obligations of the Guarantor in the Guarantee Priority of Payments. In such circumstances, the Sellers
will only be entitled to receive payment from the Guarantor of interest and repayment of principal under
the Term Loans after all amounts due under the Covered Bond Guarantee in respect of the Covered
Bonds, the Other Issuer Creditor and the Other Creditors have been paid in full (or sufficient funds have
been set aside for such purpose).

Following the occurrence of a Guarantor Event of Default and service of a Guarantor Default Notice on
the Guarantor, the Covered Bonds will become immediately due and repayable and Covered
Bondholders will then have a claim against the Guarantor under the Covered Bond Guarantee for an
amount equal to the Early Termination Amount in respect of each Covered Bond, together with accrued
interest and any other amounts due under the Covered Bonds, and Guarantor Available Funds will be
distributed according to the Post-Enforcement Priority of Payments, as to which see "Cashflows" below.

Statutory Tests: The Programme provides that the assets of the Guarantor are subject to the statutory
tests provided for under Article 3 of Decree 310 (the "Statutory Tests"), which are intended to ensure
that the Guarantor can meet its obligations under the Covered Bond Guarantee. Accordingly, for so long
as Covered Bonds remain outstanding, the Sellers and the Issuer must always ensure that the following
tests are satisfied on each Calculation Date:

@))] the Nominal Value Test;
2) the Net Present Value Test; and
3) the Interest Coverage Test.

Amortisation Test: The Amortisation Test is intended to ensure that if, following an Issuer Event of
Default and service of an Issuer Default Notice on the Issuer and the Guarantor (but prior to service on
the Guarantor of a Guarantor Default Notice), the assets of the Guarantor available to meet its
obligations under the Covered Bond Guarantee fall to a level where Covered Bondholders may not be
repaid, a Guarantor Event of Default will occur and all obligations owing under the Covered Bond
Guarantee may be accelerated. Under the Cover Pool Management Agreement, the Guarantor must
ensure that, on each Calculation Date following service of an Issuer Default Notice on the Issuer and the
Guarantor but prior to a Guarantor Event of Default and service of a Guarantor Default Notice, the
Amortisation Test Aggregate Loan Amount will be in an amount at least equal to the aggregate principal
amount of the Covered Bonds as calculated on the relevant Calculation Date.

Extendable obligations under the Covered Bond Guarantee: An Extended Maturity Date or Extended
Instalment Date may be specified as applying in relation to a Series of Covered Bonds in the applicable
Final Terms. This means that if the Issuer fails to pay either a Final Redemption Amount or Covered
Bond Instalment Amount, the relevant redemption payment dates shall be extended as follows:

Extended Maturity Date: If the Issuer fails to pay the Final Redemption Amount of the relevant Series of
Covered Bonds on the relevant Maturity Date (subject to applicable grace periods) and if the Guaranteed
Amounts equal to the Final Redemption Amount of the relevant Series of Covered Bonds are not paid in
full by the Guarantor on or before the Extension Determination Date (for example because following the
service of an Issuer Default Notice on the Issuer and the Guarantor, the Guarantor has or will have
insufficient moneys available in accordance with the Guarantee Priority of Payments to pay in full the
Guaranteed Amounts corresponding to the Final Redemption Amount of the relevant Series of Covered
Bonds), then payment of the unpaid amount pursuant to the Covered Bond Guarantee shall be
automatically deferred and shall become due and payable one year later, on the Extended Maturity Date
(subject to any applicable grace period). However, any amount representing the Final Redemption
Amount due and remaining unpaid on the Extension Determination Date may be paid by the Guarantor
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on any Interest Payment Date thereafter, up to (and including) the relevant Extended Maturity Date.
Interest will continue to accrue on any unpaid amount and be payable on each Interest Payment Date
during such extended period up to (and including) the Extended Maturity Date or, if earlier, the Interest
Payment Date on which the Final Redemption Amount is paid in full.

Extended Instalment Date: The following provisions are relevant to Series of Covered Bonds which are
specified in their Final Terms to be redeemable in instalments. If the Issuer fails to pay a Covered Bond
Instalment Amount of the relevant Series of Covered Bonds on the applicable Covered Bond Instalment
Date specified in the Final Terms (subject to applicable grace periods) and if the Guaranteed Amounts
equal to such Covered Bond Instalment Amount of the relevant Series of Covered Bonds are not paid in
full by the Guarantor on or before the Covered Bond Instalment Extension Determination Date (for
example because following the service of an Issuer Default Notice on the Issuer and the Guarantor, the
Guarantor has or will have insufficient moneys available in accordance with the Guarantee Priority of
Payments to pay in full the Guaranteed Amounts corresponding to such Covered Bond Instalment
Amount), then payment of each of (a) such unpaid Covered Bond Instalment Amount and (b) each
subsequently due and payable Covered Bond Instalment Amount shall be automatically deferred until
the Interest Payment Date falling one year after the date on which it was previously due (subject to any
applicable grace period). However, any amount representing a Covered Bond Instalment Amount due
and remaining unpaid on the applicable Covered Bond Instalment Extension Determination Date may be
paid by the Guarantor on any Interest Payment Date thereafter, up to (and including) the relevant
Extended Instalment Date. Interest will continue to accrue on any unpaid amount and be payable on
each Interest Payment Date during such extended period up to (and including) the applicable Extended
Instalment Date or, if earlier, the Interest Payment Date on which the Covered Bond Instalment Amount
is paid in full. Each Covered Bond Instalment Amount may be deferred when due no more than once. At
such time, each subsequent but not yet due Covered Bond Instalment Amount will also be deferred, so it
is possible that a Covered Bond Instalment Amount may be deferred more than once but it may never be
deferred to a date falling after the Maturity Date for the relevant Series.

Servicing: Pursuant to the Master Servicing Agreement entered into between Unione di Banche Italiane
S.c.p.A. as Master Servicer, each Seller in its capacity as Sub-Servicer and Service Provider, and the
Guarantor: (i) the Guarantor has appointed the Master Servicer to carry out the administration,
management and collection activities and to act as "soggetto incaricato della riscossione dei crediti
ceduti e dei servizi di cassa e pagamento" pursuant to article 2, sub-paragraph 3, of the Securitisation
and Covered Bond Law in relation to the Cover Pool; (ii) the Master Servicer has delegated to each
Seller, in its capacity as Sub-Servicer, responsibility for carrying-out on behalf of the Guarantor the
management, administration, collection and recovery activities with respect to the Receivables
transferred by the relevant Seller to the Guarantor; and (iii) the Guarantor has appointed each Seller to
act as Service Provider in order to carry out certain monitoring and reporting activities with respect to
the Receivables transferred by the relevant Seller to the Guarantor.

Asset Monitoring: Pursuant to an engagement letter entered into on 30 July 2008, the Issuer has
appointed the Asset Monitor in order to perform, subject to receipt of the relevant information from the
Issuer, specific monitoring activities concerning, inter alia, (i) the fulfilment of the eligibility criteria set
out under Decree No. 310 with respect to the Eligible Assets and Top-Up Assets included in the Cover
Pool; (ii) the compliance with the limits on the transfer of the Eligible Assets set out under Decree No.
310; and (iii) the effectiveness and adequacy of the risk protection provided by any Swap Agreement
entered into in the context of the Programme. Furthermore, under the terms of the Asset Monitoring
Agreement entered into between the Issuer, the Calculation Agent, the Asset Monitor, the Guarantor and
the Representative of the Covered Bondholders, the Asset Monitor has agreed with the Issuer and, upon
delivery of an Issuer Default Notice, with the Guarantor, to verify, subject to due receipt of the
information to be provided by the Calculation Agent to the Asset Monitor, the arithmetic accuracy of the
calculations performed by the Calculation Agent under the Statutory Tests and the Amortisation Test
carried out pursuant to the Cover Pool Management Agreement, with a view to confirming whether such
calculations are accurate.

Further Information: For a more detailed description of the transactions summarised above relating to
the Covered Bonds, see, amongst other relevant sections of this Prospectus, Summary of the
Programme, Terms and Conditions of the Covered Bonds, Overview of the Transaction Documents,
Credit Structure, Cashflows and The Portfolio, below.
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Issuer

Guarantor

Sellers

Arranger

Dealer(s)

Calculation Agent

Principal Paying Agent

Master Servicer

Sub-Servicers and Service
Providers

Representative of the Covered

PARTIES

Unione di Banche Italiane S.c.p.A., a co-operative company limited by
shares incorporated under the laws of Italy.

For a more detailed description of the Issuer, see "The Issuer".

UBI Finance S.r.1., a limited liability company incorporated under the laws
of Italy.

For a more detailed description of the Guarantor, see "The Guarantor".

Banca Regionale Europea S.p.A.

Banco di Brescia S.p.A.

Banca Popolare di Bergamo S.p.A.

Banca Popolare Commercio e Industria S.p.A.
Banca Carime S.p.A.

Banca di Valle Camonica S.p.A.

Banca di San Giorgio S.p.A.

B@nca 24-7 S.p.A.

Banca Popolare di Ancona S.p.A.

UBI Banca Private Investment S.p.A.

For a more detailed description of the Sellers, see "The Sellers".

Barclays Bank PLC (acting through its investment banking division,
Barclays Capital)

Barclays Bank PLC

Crédit Agricole Corporate and Investment Bank
Commerzbank Aktiengesellschaft

Deutsche Bank Aktiengesellschaft

DZ BANK AG Deutsche Zentral-Genossenschaftsbank, Frankfurt am Main
ING Bank N.V.

Landesbank Baden-Wiirttemberg

Natixis

Nomura International plc

Société Générale

UBS Limited

UniCredit Bank AG

and any other dealer appointed from time to time in accordance with the
Programme Agreement, which appointment may be for a specific Series of
Covered Bonds issued or on an ongoing basis.

Pursuant to the terms of the Cash Allocation Management and Payments
Agreement, Unione di Banche Italiane S.c.p.A. will act as Calculation
Agent.

Pursuant to the terms of the Cash Allocation Management and Payments
Agreement, The Bank of New York Mellon (Luxembourg) S.A., Italian
Branch will act as Principal Paying Agent.

Pursuant to the terms of the Master Servicing Agreement, Unione di
Banche Italiane S.c.p.A. will act as Master Servicer.

The Sellers will act as individual Sub-Servicers and Service Providers
under the Master Servicing Agreement.

BNY Corporate Trustee Services Limited, as Representative of the Covered
Bondholders. The Representative of the Covered Bondholders will act as
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Bondholders

Asset Monitor

Asset Swap Providers

Liability Swap Providers

Italian Account Bank

Luxembourg Account Bank

Guarantor Corporate Servicer

THE PROGRAMME

Programme description

Programme size

THE COVERED BONDS

Form of Covered Bonds

Denomination of Covered
Bonds

such pursuant to the Intercreditor Agreement, the Programme Agreement,
the Conditions and the Deed of Charge.

A reputable firm of independent accountants and auditors will be appointed
as Asset Monitor pursuant to a mandate granted by the Issuer and the Asset
Monitor Agreement. The initial Asset Monitor will be Mazars S.p.A.

Each Seller as counterparty of the Guarantor under an Asset Swap
Agreement.

Each counterparty of the Guarantor under a Liability Swap Agreement.

Unione di Banche Italiane S.c.p.A. will act as Italian Account Bank
pursuant to the Cash Allocation Management and Payments Agreement,
subject to it being an Eligible Institution.

UBI Banca International S.A. will act as Luxembourg Account Bank
pursuant to the Cash Allocation Management and Payments Agreement,
subject to it being an Eligible Institution.

TMF Management Italia S.r.l., a company incorporated under the laws of
Italy, has been appointed as Guarantor Corporate Servicer pursuant to the
Corporate Services Agreement.

A covered bond issuance programme under which Covered Bonds
(Obbligazioni Bancarie Garantite) will be issued by the Issuer to the
Covered Bondholders.

The aggregate nominal amount of the Covered Bonds at any time
outstanding will not exceed Euro 10,000,000,000 (or its equivalent in other
currencies to be calculated as described in the Programme Agreement). The
Issuer may however increase the aggregate nominal amount of the
Programme in accordance with the Programme Agreement and subject to
having obtained confirmation from the Rating Agencies that such increase
would not negatively affect the then current ratings of the then outstanding
Covered Bonds.

The Covered Bonds will be issued in dematerialised form or in any other
form as set out in the relevant Final Terms. The Covered Bonds issued in
dematerialised form are held on behalf of their ultimate owners by Monte
Titoli for the account of Monte Titoli account holders. Monte Titoli will act
as depository for Euroclear and Clearstream. The Covered Bonds issued in
dematerialised form will at all times be in book entry form and title to the
Covered Bonds will be evidenced by book entries. No physical document
of title will be issued in respect of the covered bonds issued in
dematerialised form.

The Covered Bonds will be issued in such denominations as may be
specified in the relevant Final Terms, subject to compliance with all
applicable legal and/or regulatory and/or central bank requirements and
save that the minimum denomination of each Covered Bond admitted to
trading on a regulated market within the European Economic Area or
offered to the public in a Member State of the Economic Area in
circumstances which require the publication of a prospectus under the
Prospectus Directive will be Euro 100,000 (or where the relevant Tranche
is denominated in a currency other than Euro, the equivalent amount in
such other currency).
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Status of the Covered Bonds

Specified Currency

Maturities

Redemption

Extended Maturity Date

Extended Instalment Date

The Covered Bonds will constitute direct, unconditional, unsecured and
unsubordinated obligations of the Issuer and will rank pari passu without
preference among themselves and (save for any applicable statutory
provisions) at least equally with all other present and future unsecured and
unsubordinated obligations of the Issuer from time to time outstanding. In
the event of a winding-up, liquidation, dissolution or bankruptcy of the
Issuer, any funds realised and payable to the Covered Bondholders will be
collected by the Guarantor in accordance with the Securitisation and
Covered Bond Law.

Subject to any applicable legal or regulatory restrictions, such currency or
currencies as may be agreed from time to time by the Issuer, the relevant
Dealer(s), the Principal Paying Agent and the Representative of the
Covered Bondholders (as set out in the applicable Final Terms) and
provided that confirmation has been obtained from the Rating Agencies
that such currency or currencies would not negatively affect the then
current ratings of the then outstanding Covered Bonds.

The Covered Bonds will have such Maturity Date as may be agreed
between the Issuer and the relevant Dealer(s) and indicated in the
applicable Final Terms, subject to such minimum or maximum maturities
as may be allowed or required from time to time by any relevant central
bank (or equivalent body) or any laws or regulations applicable to the
Issuer or the relevant Specified Currency, provided that, however, the
Covered Bonds issued by the Issuer will have a maturity of no less than 18
months.

The applicable Final Terms relating to each Series of Covered Bonds will
indicate either that the Covered Bonds of such Series of Covered Bonds
cannot be redeemed prior to their stated maturity (other than in specified
instalments if applicable, or for taxation reasons or if it becomes unlawful
for any Covered Bond to remain outstanding or following an Issuer Event
of Default or Guarantor Event of Default) or that such Covered Bonds will
be redeemable at the option of the Issuer upon giving notice to the Covered
Bondholders on a date or dates specified prior to the specified Maturity
Date and at a price and on other terms as may be agreed between the Issuer
and the Dealer(s) as set out in the applicable Final Terms.

The applicable Final Terms may provide that the Covered Bonds may be
redeemable in two or more instalments of such amounts and on such dates
as indicated in the Final Terms.

The applicable Final Terms relating to each Series of Covered Bonds issued
may indicate that the Guarantor's obligations under the Covered Bond
Guarantee to pay Guaranteed Amounts equal to the Final Redemption
Amount of the applicable Series of Covered Bonds on their Maturity Date
may be deferred until the Extended Maturity Date. The deferral will occur
automatically if the Issuer fails to pay the Final Redemption Amount on the
Maturity Date for such Series of Covered Bonds and if the Guarantor does
not pay the final redemption amount in respect of the relevant Series of
Covered Bonds (for example, because the Guarantor has insufficient funds)
by the Extension Determination Date. Interest will continue to accrue and
be payable on the unpaid amount up to the Extended Maturity Date. If the
duration of the Covered Bond is extended, the Extended Maturity Date
shall be the date falling one calendar year after the relevant Maturity Date.

For further details, see Condition 9(b) (Extension of maturity).

If a Series of Covered Bonds is to be redeemed in instalments, the
applicable Final Terms may indicate that the Guarantor's obligations under
the Covered Bond Guarantee to pay a Covered Bond Instalment Amount
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Issue Price

Interest

Fixed Rate Covered Bonds

Floating Rate Covered Bonds

Index-Linked and Other
Variable-Linked Interest

and all subsequently payable Covered Bond Instalment Amounts may be
deferred by one year until their relevant Extended Instalment Dates. The
deferral will occur automatically if the Issuer fails to pay a Covered Bond
Instalment Amount on its Covered Bond Instalment Date and if the
Guarantor does not pay such Covered Bond Instalment Amount (for
example, because the Guarantor has insufficient funds) by the Covered
Bond Instalment Extension Determination Date. Interest will continue to
accrue and be payable on the unpaid amount up to the relevant Extended
Instalment Date, which shall be the date falling one calendar year after the
relevant Covered Bond Instalment Date.

Each Covered Bond Instalment Amount may be deferred when falling due
no more than once. At such time, each subsequent but not yet due Covered
Bond Instalment Amount will also be deferred, so it is possible that a
Covered Bond Instalment Amount may be deferred more than once but it
may never be deferred to a date falling after the Maturity Date for the
relevant Series.

For further details, see Condition 9(k) (Extension of principal instaliments).

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

Covered Bonds may be interest-bearing or non-interest-bearing. Interest (if
any) may accrue at a fixed rate or a floating rate or other variable rate or be
index-linked, credit-linked or equity-linked and the method of calculating
interest may vary between the issue date and the maturity date of the
relevant Series. Covered Bonds may also have a maximum rate of interest,
a minimum rate of interest or both (as indicated in the applicable Final
Terms). Interest on Covered Bonds in respect of each Interest Period, as
agreed prior to issue by the Issuer and the relevant Dealer(s), will be
payable on such Interest Payment Dates, and will be calculated on the basis
of such Day Count Fraction, in each case as may be agreed between the
Issuer and the relevant Dealer(s).

Fixed Rate Covered Bonds will bear interest at a fixed rate, which will be
payable on such date or dates as may be agreed between the Issuer and the
relevant Dealer(s) and on redemption and will be calculated on the basis of
such day count fraction as may be agreed between the Issuer and the
relevant Dealer(s) (as set out in the applicable Final Terms).

Floating Rate Covered Bonds will bear interest at a rate determined:

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

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

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

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

The Margin (if any) relating to such floating rate will be agreed between
the Issuer and the relevant Dealer(s) for each issue of Floating Rate
Covered Bonds, as set out in the applicable Final Terms.

Payments of interest in respect of Index-Linked and Other Variable-Linked
Interest Covered Bonds (including Covered Bonds bearing credit or
equity-linked interest) will be calculated by reference to such index and/or
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Covered Bonds

Dual Currency Interest
Covered Bonds

Zero Coupon Covered Bonds

Partly-Paid Covered Bonds

Taxation

Issuer cross default

Rating Agency confirmation

Listing and admission to
trading

Rating

formula or to changes in the prices of securities or commodities or to such
other factors as the Issuer and the relevant Dealer(s) may agree, as set out
in the applicable Final Terms.

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

Zero Coupon Covered Bonds, bearing no interest, may be offered and sold
at a discount to their nominal amount, as specified in the applicable Final
Terms.

Covered Bonds may be issued on a partly-paid basis in which case interest
will accrue on the paid-up amount of such Covered Bonds or on such other
basis as may be agreed between the Issuer and the relevant Dealer(s) and
set out in the applicable Final Terms.

All payments in relation to Covered Bonds will be made without tax
deduction except where required by law. If any tax deduction is made, the
Issuer shall be required to pay additional amounts in respect of the amounts
so deducted or withheld, subject to a number of exceptions including
deductions on account of Italian substitute tax pursuant to Decree 239.

Under the Covered Bond Guarantee, the Guarantor will not be liable to pay
any such additional amounts.

For further detail, see Condition 11 (Taxation).

Each Series of Covered Bonds will cross-accelerate as against each other
but will not otherwise contain a cross default provision. Accordingly,
neither an event of default in respect of any other indebtedness of the Issuer
(including other debt securities of the Issuer) nor acceleration of such
indebtedness will of itself give rise to an Issuer Event of Default. In
addition, an Issuer Event of Default will not automatically give rise to a
Guarantor Event of Default, provided however that, where a Guarantor
Event of Default occurs and the Representative of the Covered
Bondholders serves a Guarantor Default Notice upon the Guarantor, such
Guarantor Default Notice will accelerate each Series of outstanding
Covered Bonds issued under the Programme.

For further detail, see Condition 12 (a) (Issuer Events of Default).

The issue of any Series of Covered Bond (including, for the avoidance of
doubt, Index-Linked Interest Covered Bonds, Credit-Linked Interest
Covered Bonds, Equity-Linked Interest Covered Bonds, Dual Currency
Interest Covered Bonds, Partly-Paid Covered Bonds and Zero Coupon
Covered Bonds) in each case as specified in the applicable Final Terms
shall be subject to confirmation by the Rating Agencies that the then
current ratings for any outstanding Covered Bonds will not be adversely
affected by the issuance of such Covered Bonds.

Application has been made for Covered Bonds issued under the Programme
during the period of 12 months from the date of this Prospectus to be
admitted to the official list and to trading on the Regulated Market of the
London Stock Exchange.

Each Series of Covered Bonds is expected to be assigned the following
ratings on the relevant Issue Date unless otherwise stated in the applicable
Final Terms:
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Governing Law

Fitch Ratings Ltd. Moody's Investors Service Ltd.

AAA Aaa

Whether or not a rating in relation to any Series of Covered Bonds will be
treated as having been issued by a credit rating agency established in the
European Union and registered under the CRA Regulation will be disclosed
in the relevant Final Terms. The credit ratings included or referred to in this
Prospectus have been issued by Fitch Ratings Ltd. or Moody's Investors
Service Ltd. each of which is established in the European Union and each
of which has applied to be registered under the CRA Regulation although
notification of the corresponding registration decision has not yet been
provided by the relevant competent authority. In general, European
regulated investors are restricted from using a rating for regulatory
purposes if such rating is not issued by a credit rating agency established in
the European Union and registered under the CRA Regulation, unless the
rating is provided by a credit rating agency operating in the European
Union before 7 June 2010 which has submitted an application for
registration in accordance with the CRA Regulation and such registration is
not refused.

The Covered Bonds and the related Programme documents will be
governed by Italian law or by any other law as set out in the relevant Final
Terms. The Programme documents will be governed by Italian law, except
for the Swap Agreements and certain of the security related thereto, which
will be governed by English law and the Luxembourg Deed of Pledge,
which will be governed by Luxembourg law.

THE GUARANTOR AND THE COVERED BOND GUARANTEE

Covered Bond Guarantee

Suspension of Payments

Payments of Guaranteed Amounts in respect of the Covered Bonds when
due for payment will be unconditionally and irrevocably guaranteed by the
Guarantor. The obligations of the Guarantor to make payments in respect of
such Guaranteed Amounts when due for payment are subject to the
conditions that an Issuer Event of Default has occurred, and an Issuer
Default Notice has been served on the Issuer and on the Guarantor or, if
earlier, a Guarantor Event of Default has occurred and a Guarantor Default
Notice has been served on the Guarantor.

The obligations of the Guarantor will accelerate once the Guarantor Default
Notice mentioned above has been delivered to the Guarantor. The
obligations of the Guarantor under the Covered Bond Guarantee constitute
direct, unconditional and unsubordinated obligations of the Guarantor
collateralised by the Cover Pool and recourse against the Guarantor is
limited to such assets.

For further detail, see "Overview of the Transaction Documents — Covered
Bond Guarantee".

If a resolution pursuant to Article 74 of the Consolidated Banking Act is
passed in respect of the Issuer (the "Article 74 Event"), the Guarantor, in
accordance with Decree 310, shall be responsible for the payments of the
Guaranteed Amounts due and payable within the entire period in which the
suspension continues (the "Suspension Period").

Following an Article 74 Event:

@) the Representative of the Covered Bondholders will serve an Issuer
Default Notice on the Issuer and the Guarantor, specifying that an
Article 74 Event has occurred and that such event may be
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Cover Pool

Limited recourse

Term Loans

Excess Receivables and support
for further issues

temporary; and

(ii) in accordance with Decree 310, the Guarantor shall be responsible
for payment of the amounts due and payable under the Covered
Bonds during the Suspension Period at their relevant due dates,
provided that it shall be entitled to claim any such amounts from
the Issuer.

The Suspension Period shall end upon delivery by the Representative of the
Covered Bondholders of a notice to the Issuer, the Guarantor and the Asset
Monitor (the "Article 74 Event Cure Notice"), informing such parties that
the Article 74 Event has been cured.

Upon the termination of the Suspension Period the Issuer shall again be
responsible for meeting the payment obligations under the Covered Bonds.

The Covered Bond Guarantee will be collateralised by the Cover Pool
constituted by (i) the Portfolio comprised of Mortgage Loans and related
collateral assigned to the Guarantor by the Sellers in accordance with the
terms of the relevant Master Loans Purchase Agreements and (ii) any other
Eligible Assets and Top-Up Assets held by the Guarantor with respect to
the Covered Bonds and the proceeds thereof which will, inter alia,
comprise the funds generated by the Portfolio, the other Eligible Assets and
the Top-Up Assets including, without limitation, funds generated by the
sale of assets from the Cover Pool and funds paid in the context of a
liquidation of the Issuer.

For further detail, see "Description of the Cover Pool".

The obligations owed by the Guarantor to the Covered Bondholders and, in
general, to each of the Sellers, the Other Issuer Creditors and the Other
Creditors are limited recourse obligations of the Guarantor, which will be
paid in accordance with the applicable Priority of Payments. The Covered
Bondholders, the Sellers, the Other Issuer Creditors and the Other Creditors
will have a claim against the Guarantor only to the extent of the Guarantor
Available Funds, including any amounts realised with respect to the Cover
Pool, in each case subject to and as provided in the Covered Bond
Guarantee and the other Transaction Documents.

The Sellers participating in the initial issue of Covered Bonds under the
Programme are Banca Regionale Europea S.p.A. and Banco di Brescia
S.p.A., which have granted to the Guarantor a Term Loan for the purpose
of funding the purchase from the relevant Seller of the Eligible Assets
included in the initial Cover Pool. Subsequently, each Seller will grant
further Term Loans to the Guarantor for the purposes of funding the
purchase from the relevant Seller of Eligible Assets and Top-Up Assets in
order to remedy a breach of the Tests or to support the issue of Covered
Bonds. The Guarantor will pay interest in respect of each Term Loan but
will have no liability to gross up for withholding. Payments from the
Guarantor to the Sellers under the Term Loans will be limited recourse and
subordinated and paid in accordance with the Priorities of Payments to the
extent the Guarantor has sufficient Guarantor Available Funds.

For further detail, see "Overview of the Transaction Documents —
Subordinated Loan Agreement".

To support the issue of further Series of Covered Bonds, (i) Excess
Receivables may be retained in the Portfolio or (ii) Eligible Assets may be
acquired from one or more Sellers with the proceeds of new or amended
Subordinated Loan Agreements made available by such Sellers in order to
ensure that the Cover Pool both before and after the issue of the new Series
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of Covered Bonds complies with the Tests.

The Covered Bonds benefit from the provisions of Article 7-bis of the
Securitisation and Covered Bond Law, pursuant to which the Cover Pool is
segregated by operation of law from the Guarantor's other assets.

In accordance with Article 7-bis of the Securitisation and Covered Bond
Law, prior to and following a winding-up of the Guarantor and an Issuer
Event of Default or Guarantor Event of Default causing the Covered Bond
Guarantee to be called, proceeds of the Cover Pool paid to the Guarantor
will be exclusively available for the purpose of satisfying the obligations
owed to the Covered Bondholders, to the Swap Providers under the Swap
Agreements entered into in the context of the Programme, the Other Issuer
Creditors and to the Other Creditors in satisfaction of the transaction costs.

The Cover Pool may not be seized or attached in any form by creditors of
the Guarantor other than the entities referred to above, until full discharge
by the Guarantor of its payment obligations under the Covered Bond
Guarantee or cancellation thereof.

All Eligible Assets and Top-Up Assets transferred from the Sellers to the
Guarantor from time to time or otherwise acquired by the Guarantor and
the proceeds thereof form the collateral supporting the Covered Bond
Guarantee in respect of all Series of Covered Bonds.

The Representative of the Covered Bondholders, for and on behalf of the
Covered Bondholders, may submit a claim to the Guarantor and make a
demand under the Covered Bond Guarantee in case of an Issuer Event of
Default or Guarantor Event of Default.

Where a Guarantor Event of Default occurs, the Representative of the
Covered Bondholders will serve upon the Guarantor a Guarantor Default
Notice, thereby accelerating the Covered Bond Guarantee in respect of each
Series of outstanding Covered Bonds issued under the Programme.
However, an Issuer Event of Default will not automatically give rise to a
Guarantor Event of Default.

For further detail, see Condition 12 (c) (Guarantor Events of Default).

After the service of an Issuer Default Notice on the Issuer and the
Guarantor, the Guarantor will be obliged to sell Eligible Assets in the
Cover Pool in accordance with the Cover Pool Management Agreement,
subject to pre-emption and other rights of the Sellers in respect of the
Eligible Assets pursuant to the relevant Master Loans Purchase Agreement.
The proceeds from any such sale will be applied as set out in the applicable
Priority of Payments.

For further detail, see Condition 12(c) (Guarantor Events of Default).

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

Each Series of Covered Bonds issued will be denominated in a currency in
respect of which particular laws, guidelines, regulations, restrictions or
reporting requirements apply and will only be issued in circumstances
which comply with such laws, guidelines, regulations, restrictions or
reporting requirements from time to time. There are restrictions on the
offer, sale and transfer of Covered Bonds in the United States, the
European Economic Area (including the United Kingdom and the Republic

-19-



of Italy) and Japan. Other restrictions may apply in connection with the
offering and sale of a particular Series of Covered Bonds.
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RISK FACTORS

This section describes the principal risk factors associated with an investment in the Covered Bonds and
includes disclosure of all material risks in respect of the Covered Bonds. Prospective purchasers of Covered
Bonds should consider carefully all the information contained in this document, including the considerations set
out below, before making any investment decision. This section of the Prospectus is split into two main sections —
General Investment Considerations and Investment Considerations relating to the Issuer and the Guarantor. Any
of the risks described below, or additional risks not currently known to the Issuer or that the Issuer currently
deems immaterial, could have a significant or material adverse effect on the business, financial condition,
operations or prospects of the Issuer and result in a corresponding decline in the value of the Covered Bonds. As
a result, investors could lose all or a substantial part of their investment.

General Investment Considerations
Issuer liable to make payments when due on the Covered Bonds

The Issuer is liable to make payments when due on the Covered Bonds. The obligations of the Issuer under the
Covered Bonds are direct, unsecured, unconditional and unsubordinated obligations, ranking pari passu without
any preference amongst themselves and equally with its other direct, unsecured, unconditional and
unsubordinated obligations.

The Guarantor has no obligation to pay the Guaranteed Amounts payable under the Covered Bond Guarantee
until the occurrence of an Issuer Event of Default and service by the Representative of the Covered Bondholders
on the Issuer and on the Guarantor of an Issuer Default Notice or, if earlier, following the occurrence of a
Guarantor Event of Default and service by the Representative of the Covered Bondholders of a Guarantor
Default Notice. The occurrence of an Issuer Event of Default does not constitute a Guarantor Event of Default.
However, failure by the Guarantor to pay amounts due under the Covered Bond Guarantee would constitute a
Guarantor Event of Default which would entitle the Representative of the Covered Bondholders to accelerate the
obligations of the Issuer under the Covered Bonds (if they have not already become due and payable) and the
obligations of the Guarantor under the Covered Bond Guarantee.

Obligations under the Covered Bonds

The Covered Bonds will not represent an obligation or be the responsibility of any of the Arranger, the Dealers,
the Representative of the Covered Bondholders or any other party to the Programme, their officers, members,
directors, employees, security holders or incorporators, other than the Issuer and the Guarantor. The Issuer and
the Guarantor will be liable solely in their corporate capacity for their obligations in respect of the Covered
Bonds and such obligations will not be the obligations of their respective officers, members, directors,
employees, security holders or incorporators.

Extraordinary Resolutions and the Representative of the Covered Bondholders

A meeting of Covered Bondholders may be called to consider matters which affect the rights and interests of
Covered Bondholders. These include (but are not limited to): instructing the Representative of the Covered
Bondholders to enforce the Covered Bond Guarantee against the Issuer and/or the Guarantor; waiving an Issuer
Event of Default or a Guarantor Event of Default; cancelling, reducing or otherwise varying interest payments or
repayment of principal or rescheduling payment dates; altering the priority of payments of interest and principal
on the Covered Bonds; and any other amendments to the Transactions Documents. A Programme Resolution
will bind all Covered Bondholders, irrespective of whether they attended the Meeting or voted in favour of the
Programme Resolution. No Resolution, other than a Programme Resolution, passed by the holders of one Series
of Covered Bonds will be effective in respect of another Series unless it is sanctioned by an Ordinary Resolution
or an Extraordinary Resolution, as the case may require, of the holders of that other Series. Any Resolution
passed at a Meeting of the holders of the Covered Bonds of a Series shall bind all other holders of that Series,
irrespective of whether they attended the Meeting and whether they voted in favour of the relevant Resolution.

In addition, the Representative of the Covered Bondholders may agree to the modification of the Transaction
Documents without consulting Covered Bondholders to correct a manifest error or where such modification (i) is
of a formal, minor, administrative or technical nature or an error established as such to the satisfaction of the
Representative of the Covered Bondholders or (ii) in the opinion of the Representative of the Covered
Bondholders, is not or will not be materially prejudicial to Covered Bondholders. It should also be noted that
after the delivery of an Issuer Default Notice, the protection and exercise of the Covered Bondholders' rights
against the Issuer will be exercised by the Guarantor (or the Representative of the Covered Bondholders on its
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behalf). The rights and powers of the Covered Bondholders may only be exercised in accordance with the Rules
of the Organisation of the Covered Bondholders. In addition, after the delivery of a Guarantor Default Notice,
the protection and exercise of the Covered Bondholders' rights against the Guarantor and the security under the
Guarantee is one of the duties of the Representative of the Covered Bondholders. The Conditions limit the ability
of each individual Covered Bondholder to commence proceedings against the Guarantor by conferring on the
Meeting of the Covered Bondholders the power to determine in accordance with the Rules of Organisation of the
Covered Bondholders, whether any Covered Bondholder may commence any such individual actions.

Extendable obligations under the Covered Bond Guarantee

Upon failure by the Issuer to pay the Final Redemption Amount of a Series of Covered Bonds on their relevant
Maturity Date (subject to applicable grace periods) and if payment of the Guaranteed Amounts corresponding to
the Final Redemption Amount in respect of such Series of the Covered Bonds is not made in full by the
Guarantor on or before the Extension Determination Date, then payment of such Guaranteed Amounts shall be
automatically deferred. This will occur if the Final Terms for a relevant Series of Covered Bonds provides that
such Covered Bonds are subject to an extended maturity date (the "Extended Maturity Date") to which the
payment of all or (as applicable) part of the Final Redemption Amount payable on the Maturity Date will be
deferred in the event that the Final Redemption Amount is not paid in full on or before the Extension
Determination Date.

To the extent that the Guarantor has received an Issuer Default Notice in sufficient time and has sufficient
moneys available to pay in part the Guaranteed Amounts corresponding to the relevant Final Redemption
Amount in respect of the relevant Series of Covered Bonds, the Guarantor shall make partial payment of the
relevant Final Redemption Amount in accordance with the Guarantee Priority of Payments and as described in
Conditions 9(b) (Extension of maturity) and 12(b) (Effect of an Issuer Default Notice). Payment of all unpaid
amounts shall be deferred automatically until the applicable Extended Maturity Date provided that any amount
representing the Final Redemption Amount due and remaining unpaid on the Extension Determination Date may
be paid by the Guarantor on any Interest Payment Date thereafter, up to (and including) the relevant Extended
Maturity Date. The Extended Maturity Date will fall one year after the Maturity Date. Interest will continue to
accrue and be payable on the unpaid amount in accordance with Condition 9(b) (Extension of maturity) and the
Guarantor will pay Guaranteed Amounts, constituting interest due on each Interest Payment Date and on the
Extended Maturity Date. In these circumstances, Failure by the Issuer to pay the Covered Bond Instalment
Amount on its Covered Bond Instalment Date will (subject to any applicable grace period) be an Issuer Event of
Default. Failure by the Guarantor to pay the deferred Covered Bond Instalment Amount on the related Extended
Instalment Date will (subject to any applicable grace period) be a Guarantor Event of Default.

Similarly, in respect of Covered Bonds that may be redeemed in instalments, if Extended Instalment Date is
specified in the Final Terms and both (a) the Issuer on the Covered Bond Instalment Date and (b) the Guarantor
on the relevant Covered Bond Instalment Extension Determination Date fail to pay a Covered Bond Instalment
Amount, the requirement to pay such Covered Bond Instalment Amount and all subsequently due and payable
Covered Bond Instalment Amounts shall be deferred by one year until their Extended Instalment Dates.

Each Covered Bond Instalment Amount may be deferred when due no more than once. At such time, each
subsequent but not yet due Covered Bond Instalment Amount will also be deferred, so it is possible that a
Covered Bond Instalment Amount may be deferred more than once but it may never be deferred to a date falling
after the Maturity Date for the relevant Series.

Limited secondary market

There is, at present, a secondary market for the Covered Bonds but it is neither active nor liquid, and there can be
no assurance that an active or liquid secondary market for the Covered Bonds will develop. The Covered Bonds
have not been, and will not be, offered to any persons or entities in the United States of America or registered
under any securities laws and are subject to certain restrictions on the resale and other transfers thereof as set
forth under "Subscription and Sale". If an active or liquid secondary market develops, it may not continue for the
life of the Covered Bonds or it may not provide Covered Bondholders with liquidity of investment with the
result that a Covered Bondholder may not be able to find a buyer to buy its Covered Bonds readily or at prices
that will enable the Covered Bondholder to realise a desired yield.
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Ratings of the Covered Bonds

The ratings that may or may not be assigned to the Covered Bonds address the expectation of timely payment of
interest and principal on the Covered Bonds on or before any payment date falling one year after the Maturity
Date.

According to Fitch, the ratings that may or may not be assigned to the Covered Bonds may address:

. the likelihood of full and timely payment to Covered Bondholders of all payments of interest on each
Interest Payment Date; and

. the likelihood of ultimate payment of principal in relation to Covered Bonds on (a) the final Maturity
Date thereof (b) if the Covered Bonds are subject to an Extended Maturity Date in respect of the
Covered Bonds in accordance with the applicable Final Terms, the Extended Maturity Date thereof or
(c) if principal of the Covered Bonds is payable in instalments and Extended Instalment Date is
specified in the applicable Final Terms, the Extended Instalment Dates thereof.

For Moody's, the ratings that may or may not be assigned to the Covered Bonds address the expected loss that
Covered Bondholders may suffer.

The ratings that may or may not be assigned to the Covered Bonds are set out in the relevant Final Terms
Document for each Series of Covered Bonds. A Rating Agency which assigns a rating to the Covered Bonds
may lower its rating or withdraw its rating if, in the sole judgment of the Rating Agency, the credit quality of the
Covered Bonds has declined or is in question. If any rating assigned to the Covered Bonds is lowered or
withdrawn, the market value of the Covered Bonds may reduce. A security rating is not a recommendation to
buy, sell or hold securities and may be subject to revision, suspension or withdrawal at any time.

European regulated investors are generally restricted under Regulation (EC) No. 1060/2009 (the "CRA
Regulation") from using credit ratings for regulatory purposes, unless such ratings are issued by a credit rating
agency established in the EU and registered under the CRA Regulation (and such registration has not been
withdrawn or suspended), subject to transitional provisions that apply in certain circumstances whilst the
registration application is pending. Such general restriction will also apply in the case of credit ratings issued by
non-EU credit rating agencies, unless the relevant credit ratings are endorsed by an EU-registered credit rating
agency or the relevant non-EU rating agency is certified in accordance with the CRA Regulation (and such
endorsement action or certification, as the case may be, has not been withdrawn or suspended). Certain
information with respect to the credit rating agencies and ratings referred to in this Prospectus and/or the Final
Terms, is set out in relevant section of this Prospectus and will be disclosed in the Final Terms.

EU Savings Tax Directive

Under EC Council Directive 2003/48/EC on the taxation of savings income, each Member State is required,
from 1 July 2005, to provide to the tax authorities of another Member State details of payments of interest or
other similar income paid by a paying agent (within the meaning of the EU Savings Directive) within its
jurisdiction to, or collected by such a paying agent for, an individual resident in that other Member State;
however, for a transitional period, Austria and Luxembourg may instead apply a withholding system in relation
to such payments, deducting tax at rates rising over time to 35 per cent. The transitional period is to terminate at
the end of the first full tax year following agreement by certain non-EU countries to the exchange of information
relating to such payments. Also with effect from 1 July 2005, a number of non-EU countries, and certain
dependent or associated territories of certain Member States, have agreed to adopt similar measures (either
provision of information or transitional withholding) in relation to payments made by a paying agent within its
jurisdiction to, or collected by such a paying agent for an individual resident in a Member State. In addition, the
Member States have entered into provision of information or transitional withholding arrangements with certain
of those dependent or associated territories in relation to payments made by a paying agent in a Member State to,
or collected by such a paying agent for, an individual resident in one of those territories.

Legal investment considerations may restrict certain investments

The investment activities of certain investors are subject to investment laws and regulations, or review or
regulation by certain authorities. Each potential investor should consult its legal advisers to determine whether
and to what extent (i) it can legally invest in Covered Bonds (ii) Covered Bonds can be used as collateral for
various types of borrowing and "repurchase" arrangements and (iii) other restrictions apply to its purchase or
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pledge of any Covered Bonds. Financial institutions should consult their legal advisers or appropriate regulators
to determine the appropriate treatment of Covered Bonds under any applicable risk-based capital or similar rules.

Changes of law

The structure of the issue of the Covered Bonds and the ratings which are to be assigned to them are based on
Italian law (and, in the case of the Swap Agreements, English law and, in the case of the Luxembourg Deed of
Pledge, Luxembourg Law) in effect as at the date of this Prospectus. No assurance can be given as to the impact
of any possible change to Italian or English or Luxembourg law or administrative practice or to the law
applicable to any Transaction Document and to administrative practices in the relevant jurisdiction. Except to the
extent that any such changes represent a significant new factor or result in this Prospectus containing a material
mistake or inaccuracy, in each case which is capable of affecting the assessment of the Covered Bonds, the
Issuer and the Guarantor will be under no obligation to update this Prospectus to reflect such changes.

Securitisation and Covered Bond Law

The Securitisation and Covered Bond Law was enacted in Italy in April 1999 and amended to allow for the
issuance of covered bonds in 2005. As at the date of this Prospectus, no interpretation of the application of the
Securitisation and Covered Bond Law as it relates to covered bonds has been issued by any Italian court or
governmental or regulatory authority, except for (i) the Decree of the Italian Ministry for the Economy and
Finance No. 130 of 14 December 2006 ("Decree 310"), setting out the technical requirements for the guarantee
which may be given in respect of covered bonds and (ii) the instructions of the Bank of Italy dated 17 May 2007
(as amended and supplemented on 24 March 2010) (the "Bank of Italy Regulations") concerning guidelines on
the valuation of assets, the procedure for purchasing top-up assets and controls required to ensure compliance
with the legislation. Consequently, it is possible that such or different authorities may issue further regulations
relating to the Securitisation and Covered Bond Law or the interpretation thereof, the impact of which cannot be
predicted by the Issuer as at the date of this Prospectus.

The Covered Bonds may not be a suitable investment for all investors

Each potential investor in the Covered Bonds must determine the suitability of that investment in light of its own
circumstances. In particular, each potential investor should:

. have sufficient knowledge and experience to make a meaningful evaluation of the Covered Bonds, the
merits and risks of investing in the Covered Bonds and the information contained in or incorporated by
reference into this Prospectus or any applicable supplement;

. have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its particular
financial situation, an investment in the Covered Bonds and the impact the Covered Bonds will have on
its overall investment portfolio;

. have sufficient financial resources and liquidity to bear all of the risks of an investment in the Covered
Bonds, including Covered Bonds with principal or interest payable in one or more currencies, or where
the currency for principal or interest payments is different from the potential investor's currencys;

. understand thoroughly the terms of the Covered Bonds and be familiar with the behaviour of any
relevant indices and financial markets; and

. be able to evaluate (either alone or with the help of a financial adviser) possible scenarios for economic,
interest rate and other factors that may affect its investment and its ability to bear the applicable risks.

Some Covered Bonds are complex financial instruments. Sophisticated institutional investors generally do not
purchase complex financial instruments as stand-alone investments. They purchase complex financial
instruments as a way to reduce risk or enhance yield with an understood, measured and appropriate addition of
risk to their overall portfolios. A potential investor should not invest in Covered Bonds which are complex
financial instruments unless it has the expertise (either alone or with a financial adviser) to evaluate how the
Covered Bonds will perform under changing conditions, the resulting effects on the value of the Covered Bonds
and the impact this investment will have on the potential investor's overall investment portfolio.
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The return on an investment in Covered Bonds will be affected by charges incurred by investors

An investor's total return on an investment in any Covered Bonds will be affected by the level of fees charged by
the nominee service provider and/or clearing system used by the investor. Such a person or institution may
charge fees for the opening and operation of an investment account, transfers of Covered Bonds, custody
services and on payments of interest, principal and other amounts. Potential investors are therefore advised to
investigate the basis on which any such fees will be charged on the relevant Covered Bonds.

Risks related to the structure of a particular issue of Covered Bonds

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

Covered Bonds subject to optional redemption by the Issuer

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

The Issuer may be expected to redeem Covered Bonds when its cost of borrowing is lower than the interest rate
on the Covered Bonds. At those times, an investor generally would not be able to reinvest the redemption
proceeds at an effective interest rate as high as the interest rate on the Covered Bonds being redeemed and may
only be able to do so at a significantly lower rate. Potential investors should consider reinvestment risk in the
light of other investments available at that time.

Index-Linked Covered Bonds and Dual Currency Covered Bonds

The Issuer may issue Covered Bonds with principal or interest determined by reference to an index or formula,
to changes in the prices of securities or commodities, to movements in currency exchange rates or other factors
(each, a "Relevant Factor"). In addition, the Issuer may issue Covered Bonds with principal or interest payable
in one or more currencies which may be different from the currency in which the Covered Bonds are
denominated. Potential investors should be aware that:

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

() payment of principal or interest may occur at a different time or in a different currency from that
expected;

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

(e) a Relevant Factor may be subject to significant fluctuations that may not correlate with changes in
interest rates, currencies or other indices;

®) if a Relevant Factor is applied to Covered Bonds in conjunction with a multiplier greater than one or
contains some other leverage factor, the effect of changes in the Relevant Factor on principal or interest
payable likely will be magnified; and

(2) the timing of changes in a Relevant Factor may affect the actual yield to investors, even if the average
level is consistent with their expectations. In general, the earlier the change in the Relevant Factor, the
greater the effect on yield.

Partly-paid Covered Bonds

The Issuer may issue Covered Bonds where the issue price is payable in more than one instalment. Failure to pay
any subsequent instalment could result in an investor losing all of his investment.
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Variable rate Covered Bonds with a multiplier or other leverage factor

Covered Bonds with variable interest rates can be volatile investments. If they are structured to include
multipliers or other leverage factors, or caps or floors, or any combination of those features or other similar
related features, their market values 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 interest at a rate that converts from a fixed rate to a floating rate,
or from a floating rate to a fixed rate. Where the Issuer has the right to effect such a conversion, this will affect
the secondary market and the market value of the Covered Bonds since the Issuer may be expected to convert the
rate when it is likely to produce a lower overall cost of borrowing. If the Issuer converts from a fixed rate to a
floating rate in such circumstances, the spread on the Fixed/Floating Rate Covered Bonds may be less favourable
than then prevailing spreads on comparable Floating Rate Covered Bonds tied to the same reference rate. In
addition, the new floating rate at any time may be lower than the rates on other Covered Bonds. If the Issuer
converts from a floating rate to a fixed rate in such circumstances, the fixed rate may be lower than then
prevailing rates on its Covered Bonds.

Covered Bonds issued at a substantial discount or premium

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

Prospectus to be read together with applicable Final Terms

The terms and conditions of the Covered Bonds included in this Prospectus apply to the different types of
Covered Bonds which may be issued under the Programme. The full terms and conditions applicable to each
Series or Tranche of Covered Bonds can be reviewed by reading the Conditions of the Covered Bonds as set out
in full in this Prospectus, which constitute the basis of all Covered Bonds to be offered under the Programme,
together with the applicable Final Terms which apply and/or disapply, supplement and/or amend the Conditions
of the Covered Bonds in the manner required to reflect the particular terms and conditions applicable to the
relevant Series of Covered Bonds (or Tranche).

Investment Considerations relating to the Issuer
Changes in regulatory framework and accounting policies

The UBI Banca Group is subject to extensive regulation and supervision by the Bank of Italy, CONSOB (the
Italian securities markets regulator), the European Central Bank and the European System of Central Banks. The
banking laws to which the UBI Banca Group is subject govern the activities in which banks and banking
foundations may engage and are designed to maintain the safety and soundness of banks, and limit their
exposure to risk. In addition, the UBI Banca Group must comply with financial services laws that govern its
marketing and selling practices. One particularly significant change in regulatory requirements affecting the UBI
Banca Group is the future implementation of the New Basel Capital Accord (Basel II) on capital requirements
for financial institutions.

Any changes in how such regulations are applied or implemented for financial institutions may have a material
effect on the Issuer's business and operations. As some of the laws and regulations affecting the UBI Banca
Group have only recently come into force, the manner in which they are applied to the operations of financial
institutions is still evolving and their implementation, enforcement and/or interpretation may have an adverse
effect on the business, financial condition, cash flows and results of operations of the Issuer.

Impact of events which are difficult to anticipate

The UBI Banca Group's earnings and business are affected by general economic conditions, the performance of
financial markets and of market participants, interest rate levels, currency exchange rates, changes in laws and
regulation, changes in the polices of central banks, particularly the Bank of Italy and the European Central Bank,
and competitive factors, at a regional, national and international level. Each of these factors can change the level
of demand for the UBI Banca Group's products and services, the credit quality of Debtors and counterparties, the
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interest rate margin between lending and borrowing costs and the value of its investment and trading portfolios
and can influence the Group’s balance sheet and economic results.

Changes in interest rates

Fluctuations in interest rates in Italy influence the UBI Banca Group's financial performance. The results of the
UBI Banca Group's banking operations are affected by its management of interest rate sensitivity and, in
particular, changes in market interest rates. A mismatch of interest-earning assets and interest-bearing liabilities
in any given period, which tends to accompany changes in interest rates, may have a material effect on the UBI
Banca Group's financial condition or results of operations. In addition, in recent years, the Italian banking sector
has been characterised by increasing competition which, together with the low level of interest rates, has caused
a sharp reduction in the difference between borrowing and lending rates, and has made it difficult for banks to
maintain positive growth trends in interest rate margins.

Market declines and volatility

The results of the UBI Banca Group are affected by general economic, financial and other business conditions.
During a recession, there may be less demand for loan products and a greater number of the UBI Banca Group's
customers may default on their loans or other obligations. Interest rate rises may also have an impact on the
demand for mortgages and other loan products. The risk arising from the impact of the economy and business
climate on the credit quality of the UBI Banca Group's debtors and counterparties can affect the overall credit
quality and the recoverability of loans and amounts due from counterparties.

Credit and market risk

To the extent that any of the instruments and strategies used by the UBI Banca Group to hedge or otherwise
manage its exposure to credit or market risk are not effective, the UBI Banca Group may not be able to mitigate
effectively its risk exposure in particular market environments or against particular types of risk. The UBI Banca
Group's trading revenues and interest rate risk are dependent upon its ability to identify properly, and mark to
market, changes in the value of financial instruments caused by changes in market prices or interest rates. The
UBI Banca Group's financial results also depend upon how effectively it determines and assesses the cost of
credit and manages its own credit risk and market risk concentration.

Protracted market declines and reduced liquidity in the markets

In some of the UBI Banca Group's businesses, protracted adverse market movements, particularly the decline of
asset prices, can reduce market activity and market liquidity. These developments can lead to material losses if
the UBI Banca Group cannot close out deteriorating positions in a timely way. This may especially be 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
exchanges or other public trading markets, such as derivatives contracts between banks, may be calculated by the
UBI Banca Group using models other than publicly quoted prices. Monitoring the deterioration of the prices of
assets like these is difficult and failure to do so effectively could lead to unanticipated losses. This in turn could
adversely affect the UBI Banca Group's operating results and financial condition.

In addition, protracted or steep declines in the stock or bond markets in Italy and elsewhere may adversely affect
the UBI Banca Group's securities trading activities and its asset management services, as well as its investments
in and sales of products linked to the performance of financial assets.

Risk management and exposure to unidentified or unanticipated risks

The UBI Banca Group has devoted significant resources to developing policies, procedures and assessment
methods to manage market, credit, liquidity and operating risks and intends to continue to do so in the future.
Nonetheless, the UBI Banca Group's risk management techniques and strategies may not be fully effective in
mitigating its risk exposure in all economic market environments or against all types of risks, including risks that
the UBI Banca Group fails to identify or anticipate. If existing or potential customers believe that the UBI Banca
Group's risk management policies and procedures are inadequate, its reputation as well as its revenues and
profits may be negatively affected.

Operational risk

The UBI Banca Group, like all financial institutions, is exposed to many types of operational risk, including the
risk of fraud by employees and outsiders, unauthorised transactions by employees or operational errors,
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including errors resulting from faulty information technology or telecommunication systems. The UBI Banca
Group's systems and processes are designed to ensure that the operational risks associated with its activities are
appropriately monitored. Any failure or weakness in these systems, could however adversely affect its financial
performance and business activities. Notwithstanding anything in this risk factor, this risk factor should not be
taken as implying that either the Issuer or the UBI Banca Group will be unable to comply with its obligations as
a company with securities admitted to the Official List of the Financial Services Authority.

Reliance on primary geographic markets

Although the UBI Banca Group has a widespread geographic distribution in Italy consisting of 1,894 branches
(as at 31 March 2011), over 65 per cent of its branches are located in northern Italy. The Issuer has strong
territorial roots in certain regions where it has historically operated (particularly Lombardy, Piedmont, Marches
and Apulia). The UBI Banca Group relies for its distribution system on local banks with long-standing,
deep-rooted traditions in their respective territories.

Legal proceedings

The UBI Banca Group is involved in various legal proceedings. Management believes that such proceedings
have been properly analysed by the Issuer and its subsidiaries in order to decide whether any increase in
provisions for litigation is necessary or appropriate in all the circumstances and, with respect to some specific
issues, whether to refer to them in the notes to its financial statements in accordance with IFRS.

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

Catastrophic events, terrorist attacks and similar events, as well as the responses thereto, may create economic
and political uncertainties, which could have a negative impact on economic conditions in the regions in which
the Issuer operates and, more specifically, on the business and results of the Issuer in ways that cannot be
predicted.

Adpverse regulatory developments including changes in tax laws

The Issuer conducts its businesses subject to ongoing regulatory and associated risks, including the effects of
changes in laws, regulations, and policies in Italy. The timing and the form of future changes in regulation are
unpredictable and beyond the control of the Issuer, and changes made could materially adversely affect the
Issuer's business.

The Issuer is required to hold a licence for its operations and is subject to regulation and supervision by
authorities in Italy and in all other jurisdictions in which it operates. Extensive regulations are already in place
and new regulations and guidelines are introduced relatively frequently. Regulators and supervisory authorities
seem to be taking an increasingly strict approach to regulations and their enforcement that may not be to the
Issuer's benefit. A breach of any regulations by the Issuer could lead to intervention by supervisory authorities
and the Issuer could come under investigation and surveillance, and be involved in judicial or administrative
proceedings. The Issuer may also become subject to new regulations and guidelines that may require additional
investments in systems, people and compliance which may place additional burdens or restrictions on the Issuer.
For example, the Bank of Italy has adopted risk-based capital guidelines pursuant to the EU capital adequacy
directives. Italy’s current capital ratio requirements are in line with the requirements imposed by the
international framework for capital measurement and capital standards of banking institutions of the Basel
Committee on Banking Regulations and Supervisory Practices (the "Basel Committee"). The capital adequacy
guidelines set out Tier I and Tier II capital requirements relating to a bank’s assets and certain off-balance sheet
items weighted according to risks ("Risk-Weighted Assets”). Under the Bank of Italy’s guidelines, risk-
weighted capital ratios are required to be calculated for the Bank on a standalone basis and for the Bank and its
consolidated subsidiaries as a group. In addition, certain of the Group’s banking subsidiaries are subject to the
capital adequacy guidelines on a stand-alone basis.

EU Directive 2009/111/EC (“CRD II”), due to be implemented by 31 December 2010, changes the criteria for
assessing hybrid capital eligible to be included in Tier I Capital and has been transposed into Italian law in
December 2010.

EU 2010/76/EU Capital Requirements Directive III (“CRD III”) (the final text of which has been published in
December 2010, with implementation of the relevant rules to occur by 31 December 2011) introduced a number
of changes in response to the recent and current market conditions, which will:
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(6))] strengthen the capital requirements for trading books to ensure that a bank’s assessment of the risks
connected with its trading book better reflects the potential losses from adverse market movements in
stressed conditions;

(ii) limit investments in securitisations held in the trading book and re-securitisations by imposing higher
capital requirements for re-securitisations to make sure that banks take proper account of the risks of
investing in such complex financial products;

(ii1) require banks to disclose more information on their exposure to securitisation risks, such as exposures
in the trading book and sponsorship of off-balance sheet vehicles.

In February 2010, the European Commission issued a public consultation document on further possible changes
to the Capital Requirements Directive IV (“CRD IV”), which is closely aligned with the Basel Committee
proposals described below. The CRD 1V legislative proposal is expected to be published in early 2011.

The Group of Governors and Heads of Supervision, the oversight body of the Basel Committee on Banking
Supervision (the “BCBS”), met on 26 July 2010 to review the BCBS’s capital and liquidity reform package. The
Group of Governors and Heads of Supervision reached broad agreement on the overall design of the capital and
liquidity reform package. In particular, this includes the definition of capital, the treatment of counterparty credit
risk, the leverage ratio and the global liquidity standard.

In September 2010, the BCBS reached an agreement (referred to as Basel III) regarding the global minimum
capital standards to be implemented by member countries from January 2013, subject to certain trading
arrangements. The agreement will strengthen the global capital framework by, among other things:

@) raising the quality of the core Tier I capital base in a harmonised manner (including through changes to
the items which give rise to adjustments to that capital base);

(ii) strengthening the risk coverage of the capital framework;
(ii1) promoting the build up of capital buffers; and
@iv) introducing a global minimum liquidity standard for the banking sector.

In addition, in December 2010, the BCBS issued the Basel III rules text, which presents the details of global
regulatory standards on bank capital adequacy and liquidity agreed by the Governors and Heads of Supervision,
and endorsed by the G20 Leaders at their November Seoul summit.

Significant uncertainty remains around the implementation of some of these initiatives. To the extent certain of
these measures are implemented as currently proposed or announced, in particular the changes proposed or
announced by the Basel Committee, they would be expected to have a significant impact on the capital and asset
and liability management of the Issuer.

Such changes in the regulatory framework and in how such regulations are applied may have a material effect on
the Issuer’s business and operations. As the new framework of banking laws and regulations affecting the Issuer
is currently being implemented, the manner in which those laws and related regulations will be applied to the
operations of financial institutions is still evolving. No assurance can be given that laws and regulations will be
adopted, enforced or interpreted in a manner that will not have an adverse effect on the business, financial
condition, cash flows and results of operations of the Issuer.

A downgrade of any of the Issuer's credit ratings may impact the Issuer's funding ability and have an adverse
effect on the Issuer's financial condition

The current long and short-term counterparty credit ratings of the Issuer are, respectively, "A" from Fitch and
"A-1" from Moody's and "F1" from Fitch and "P-1" from Moody's. A downgrade of any of the Issuer's ratings
(for whatever reason) might result in higher funding and refinancing costs for the Issuer in the capital markets. In
addition, a downgrade of any of the Issuer's ratings may limit the Issuer's opportunities to extend mortgage loans
and may have a particularly adverse affect on the Issuer's image as a participant in the capital markets, as well as
in the eyes of its clients. These factors may have an adverse affect on the Issuer's financial condition and/or
results of operations.
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Investment Considerations relating to the Guarantor
Guarantor only obliged to pay Guaranteed Amounts when they are due for payment

Following service of an Issuer Default Notice on the Issuer and the Guarantor, under the terms of the Covered
Bond Guarantee the Guarantor will only be obliged to pay Guaranteed Amounts as and when the same are due
for payment on each Interest Payment Date, provided that, in the case of any amounts representing the Final
Redemption Amount due and remaining unpaid as at the original Maturity Date, the Guarantor may pay such
amounts on any Interest Payment Date thereafter, up to (and including) the Extended Maturity Date and in the
case of Covered Bonds whose principal is payable in instalments, the Guarantor may defer such instalments for a
period of one year until the relevant Extended Instalment Date. Such Guaranteed Amounts will be paid subject to
and in accordance with the Guarantee Priority of Payments or the Post-Enforcement Priority of Payments, as
applicable. In these circumstances the Guarantor will not be obliged to pay any other amounts in respect of the
Covered Bonds which become payable for any other reason.

Subject to any grace period, if the Guarantor fails to make a payment when due for payment under the Covered
Bond Guarantee or any other Guarantor Event of Default occurs, then the Representative of the Covered
Bondholders will accelerate the obligations of the Guarantor under the Covered Bond Guarantee by service of a
Guarantor Default Notice, whereupon the Representative of the Covered Bondholders will have a claim under
the Covered Bond Guarantee for an amount equal to the Early Termination Amount of each Covered Bond,
together with accrued interest and all other amounts then due under the Covered Bonds. Following service of a
Guarantor Default Notice, the amounts due from the Guarantor shall be applied by the Representative of the
Covered Bondholders in accordance with the Post-Enforcement Priority of Payments, and Covered Bondholders
will receive amounts from the Guarantor on an accelerated basis. If a Guarantor Default Notice is served on the
Guarantor then the Covered Bonds may be repaid sooner or later than expected or not at all.

Limited resources available to the Guarantor

Following the occurrence of an Issuer Event of Default and service of an Issuer Default Notice on the Issuer and
on the Guarantor, the Guarantor will be under an obligation to pay the Covered Bondholders pursuant to the
Covered Bond Guarantee. The Guarantor's ability to meet its obligations under the Covered Bond Guarantee will
depend on (a) the amount of interest and principal generated by the Portfolio and the timing thereof and (b)
amounts received from the Swap Providers. The Guarantor will not have any other source of funds available to
meet its obligations under the Covered Bond Guarantee.

If a Guarantor Event of Default occurs and the Covered Bond Guarantee is enforced, the proceeds of
enforcement may not be sufficient to meet the claims of all the secured creditors, including the Covered
Bondholders. If, following enforcement and realisation of the assets in the Cover Pool, creditors have not
received the full amount due to them pursuant to the terms of the Transaction Documents, then they may still
have an unsecured claim against the Issuer for the shortfall. There is no guarantee that the Issuer will have
sufficient funds to pay that shortfall.

Reliance of the Guarantor on third parties

The Guarantor has entered into agreements with a number of third parties, which have agreed to perform
services for the Guarantor. In particular, but without limitation, the Master Servicer and, in relation to the
Mortgage Loans comprising each relevant Portfolio, the Sub-Servicers have been appointed to service Portfolios
sold to the Guarantor and the Calculation Agent has been appointed to calculate and monitor compliance with
the Statutory Tests and the Amortisation Test. In the event that any of these parties fails to perform its
obligations under the relevant agreement to which it is a party, the realisable value of the Cover Pool or any part
thereof or pending such realisation (if the Cover Pool or any part thereof cannot be sold) the ability of the
Guarantor to make payments under the Covered Bond Guarantee may be affected. For instance, if the Master
Servicer or any Sub-Servicer has failed to administer the Mortgage Loans adequately, this may lead to higher
incidences of non-payment or default by Debtors. The Guarantor is also reliant on the Swap Providers to provide
it with the funds matching its obligations under the Covered Bond Guarantee, as described in the following two
investment considerations.

If a Master Servicer Termination Event occurs pursuant to the terms of the Master Servicing Agreement, then the
Guarantor and/or the Representative of the Covered Bondholders will be entitled to terminate the appointment of
the Master Servicer and, automatically, of any Sub-Servicer and appoint a new master servicer in its place. There
can be no assurance that a substitute master servicer with sufficient experience of administering mortgages of
residential properties would be found who would be willing and able to service the Mortgage Loans on the terms
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of the Master Servicing Agreement. The ability of a substitute master servicer to perform fully the required
services would depend, among other things, on the information, software and records available at the time of the
appointment. Any delay or inability to appoint a substitute master servicer may affect the realisable value of the
Cover Pool or any part thereof, and/or the ability of the Guarantor to make payments under the Covered Bond
Guarantee.

Neither the Master Servicer nor any Sub-Servicer has any obligation to advance payments if the Debtors fail to
make any payments in a timely fashion. Covered Bondholders will have no right to consent to or approve of any
actions taken by the Master Servicer or any other Sub-Servicer under the Master Servicing Agreement.

The Representative of the Covered Bondholders is not obliged in any circumstances to act as the Master Servicer
or any Sub-Servicer or to monitor the performance by the Master Servicer or any Sub-Servicer of their
obligations.

Reliance on Swap Providers

To provide a hedge against possible variations in the performance of the Portfolio and one-month EURIBOR, the
Guarantor will enter into the Asset Swap Agreements with the Asset Swap Providers. In addition, to provide a
hedge against interest rate, currency and/or other risks in respect of each Series of Covered Bonds issued under
the Programme, the Guarantor is expected to enter into one or more Liability Swap Agreements with one or
more Liability Swap Providers in respect of each Series.

If the Guarantor fails to make timely payments of amounts due under any Swap Agreement, then it will (unless
otherwise stated in the relevant Swap Agreement) have defaulted under that Swap Agreement. A Swap Provider
is (unless otherwise stated in the relevant Swap Agreement) only obliged to make payments to the Guarantor as
long as the Guarantor complies with its payment obligations under the relevant Swap Agreement.

In circumstances where non-payment by the Guarantor under a Swap Agreement does not result in a default
under that Swap Agreement, the Swap Provider may be obliged to make payments to the Guarantor pursuant to
the Swap Agreement as if payment had been made by the Guarantor. Any amounts not paid by the Guarantor to
a Swap Provider may in such circumstances incur additional amounts of interest by the Guarantor. Following the
service of an Issuer Default Notice, payments by the Guarantor under the Liability Swap Agreements and Asset
Swap Agreements will rank pari passu and pro rata to amounts due on the Covered Bonds under the Covered
Bond Guarantee.

If the Swap Provider is not obliged to make payments or if it defaults in its obligations to make payments of
amounts in the relevant currency equal to the full amount to be paid to the Guarantor on the payment date under
the Swap Agreements, the Guarantor may be exposed to changes in the relevant currency exchange rates to Euro
and to any changes in the relevant rates of interest. In addition, subject to the then current ratings of the Covered
Bonds not being adversely affected, the Guarantor may hedge only part of the possible risk and, in such
circumstances, may have insufficient funds to make payments under the Covered Bonds or the Covered Bond
Guarantee.

If a Swap Agreement terminates, then the Guarantor may be obliged to make a termination payment to the
relevant Swap Provider. There can be no assurance that the Guarantor will have sufficient funds available to
make a termination payment under the relevant Swap Agreement, nor can there be any assurance that the
Guarantor will be able to enter into a replacement swap agreement with an adequately rated counterparty, or if
one is entered into, that the credit rating of such replacement swap provider will be sufficiently high to prevent a
downgrade of the then current ratings of the Covered Bonds by the Rating Agencies. In addition the Swap
Agreements may provide that notwithstanding the downgrading of a Swap Provider and the failure by such Swap
Provider to take the remedial action set out in the relevant Swap Agreement, the Guarantor may not terminate the
Swap Agreement until a replacement swap provider has been found.

If the Guarantor is obliged to pay a termination payment under any Swap Agreement, such termination payment
will, following the service of an Issuer Default Notice, rank pari passu and pro rata with amounts due to Covered
Bondholders under the Covered Bond Guarantee. Accordingly, the obligation to pay a termination payment may
adversely affect the ability of the Guarantor to meet their respective obligations under the Covered Bonds or the
Covered Bond Guarantee.

Differences in timings of obligations under the Liability Swaps

-31 -



With respect to any Liability Swap Agreements, it is expected that the Guarantor will pay on a monthly basis, on
each Guarantor Payment Date following the service of an Issuer Default Notice, to each Liability Swap Provider
by reference to a floating rate option such as, for Series of Covered Bonds denominated in Euro, a floating rate
linked to EURIBOR. Each Liability Swap Provider is expected to make corresponding swap payments to the
Guarantor on the Interest Payment Date of the relevant Series of Covered Bonds, which could be monthly,
quarterly, semi-annual or annual.

Due to the mis-match in timing of payments under the Liability Swap Agreements, on many Guarantor Payment
Dates, the Guarantor will be required to make a payment to the Liability Swap Provider without receiving a
payment in return and therefore there can be no netting of payments except on the date when the Liability Swap
Provider is required to make a payment to the Guarantor.

No gross up on withholding tax

In respect of payments made by the Guarantor under the Covered Bond Guarantee, to the extent that the
Guarantor is required by law to withhold or deduct any present or future taxes of any kind imposed or levied by
or on behalf of the Republic of Italy from such payments, the Guarantor will not be under an obligation to pay
any additional amounts to Covered Bondholders, irrespective of whether such withholding or deduction arises
from existing legislation or its application or interpretation as at the relevant Issue Date or from changes in such
legislation, application or official interpretation after the Issue Date.

Limited description of the Cover Pool

Covered Bondholders will not receive detailed statistics or information in relation to the Mortgage Loans in the
Cover Pool, because it is expected that the constitution of the Cover Pool will frequently change due to, for
instance:

. the Sellers selling further Mortgage Loans (or types of loans, which are of a type that have not
previously been comprised in the relevant Portfolio transferred to the Guarantor); and

. the Sellers repurchasing Mortgage Loans in accordance with the Master Loans Purchase Agreement.

However, each Mortgage Loan will be required to meet the Eligibility Criteria (see "Description of the Cover
Pool — Eligibility Criteria") and will be subject to the representations and warranties set out in the Warranty and
Indemnity Agreement — see "Overview of the Transaction Documents — Warranty and Indemnity Agreement". In
addition, the Nominal Value Test is intended to ensure that the aggregate Outstanding Principal Balance of the
Cover Pool is at least equal to the Outstanding Principal Amount of the Covered Bonds for so long as Covered
Bonds remain outstanding and the Calculation Agent will provide monthly reports that will set out certain
information in relation to the Statutory Tests.

Sale of Eligible Assets following the occurrence of an Issuer Event of Default

If an Issuer Default Notice is served on the Issuer and the Guarantor, then the Guarantor will be obliged to sell
Eligible Assets (selected on a random basis) in order to make payments to the Guarantor's creditors including
making payments under the Covered Bond Guarantee, see "Overview of the Transaction Documents" — "Cover
Pool Management Agreement".

There is no guarantee that a buyer will be found to acquire Eligible Assets at the times required and there can be
no guarantee or assurance as to the price which can be obtained for such Eligible Assets, which may affect
payments under the Covered Bond Guarantee. However, the Eligible Assets may not be sold by the Guarantor
for less than an amount equal to the Required Outstanding Principal Balance Amount for the relevant Series of
Covered Bonds until six months prior to the Maturity Date in respect of such Covered Bonds or (if the same is
specified as applicable in the relevant Final Terms) the Extended Maturity Date under the Covered Bond
Guarantee in respect of such Covered Bonds. In the six months prior to, as applicable, the Maturity Date or
Extended Maturity Date, the Guarantor is obliged to sell the Selected Loans for the best price reasonably
available notwithstanding that such price may be less than the Required Outstanding Principal Balance Amount.

Realisation of assets following the occurrence of a Guarantor Event of Default
If a Guarantor Event of Default occurs and a Guarantor Default Notice is served on the Guarantor, then the

Representative of the Covered Bondholders will be entitled to enforce the Covered Bond Guarantee and to apply
the proceeds deriving from the realisation of the Cover Pool towards payment of all secured obligations in
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accordance with the Post-Enforcement Priority of Payments, as described in the section entitled "Cashflows"
below.

There is no guarantee that the proceeds of realisation of the Cover Pool will be in an amount sufficient to repay
all amounts due to creditors (including the Covered Bondholders) under the Covered Bonds and the Transaction
Documents. If a Guarantor Default Notice is served on the Guarantor then the Covered Bonds may be repaid
sooner or later than expected or not at all.

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

Following the occurrence of an Issuer Event of Default, the service of an Issuer Default Notice on the Issuer and
on the Guarantor, the realisable value of Eligible Assets comprised in the Cover Pool may be reduced (which
may affect the ability of the Guarantor to make payments under the Covered Bond Guarantee) by:

. default by Debtors of amounts due on their Mortgage Loans;

. changes to the lending criteria of the Sellers;

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

. limited recourse to the Sellers;

. possible regulatory changes by the Bank of Italy, CONSOB or other regulatory authorities; and
. regulations in Italy that could lead to some terms of the Mortgage Loans being unenforceable.

Each of these factors is considered in more detail below. However, it should be noted that the Statutory Tests,
the Amortisation Test and the Eligibility Criteria are intended to ensure that there will be an adequate amount of
Mortgage Loans in the Cover Pool and moneys standing to the credit of the Accounts to enable the Guarantor to
repay the Covered Bonds following an Issuer Event of Default, service of an Issuer Default Notice on the Issuer
and on the Guarantor and accordingly it is expected (although there is no assurance) that Eligible Assets and
Top-Up Assets could be realised for sufficient prices to enable the Guarantor to meet its obligations under the
Covered Bond Guarantee.

Default by Debtors in paying amounts due on their Mortgage Loans

Debtors may default on their obligations due under the Mortgage Loans for a variety of reasons. The Mortgage
Loans are affected by credit, liquidity and interest rate risks. Various factors influence mortgage delinquency
rates, prepayment rates, repossession frequency and the ultimate payment of interest and principal, such as
changes in the national or international economic climate, regional economic or housing conditions, changes in
tax laws, interest rates, inflation, the availability of financing, yields on alternative investments, political
developments and government policies. Other factors in Debtors' individual, personal or financial circumstances
may affect the ability of Debtors to repay the Mortgage Loans. Loss of earnings, illness, divorce and other
similar factors may lead to an increase in default by and bankruptcies of Debtors, and could ultimately have an
adverse impact on the ability of Debtors to repay the Mortgage Loans. In addition, the ability of a borrower to
sell a property given as security for Mortgage Loan at a price sufficient to repay the amounts outstanding under
that Mortgage Loan will depend upon a number of factors, including the availability of buyers for that property,
the value of that property and property values in general at the time.

Changes to the lending criteria of the Sellers

Each of the Mortgage Loans originated by the Sellers will have been originated in accordance with its lending
criteria at the time of origination. Each of the Mortgage Loans sold to the Guarantor by the Sellers, but
originated by a person other than a Seller (an "Originator"), will have been originated in accordance with the
lending criteria of such Originator at the time of origination. It is expected that the relevant Seller's or the
relevant Originator's, as the case may be, lending criteria will generally consider type of property, term of loan,
age of applicant, the loan-to-value ratio, mortgage indemnity guarantee policies, high loan-to-value fees, status
of applicants and credit history. In the event of the sale or transfer of any Mortgage Loans to the Guarantor, the
Sellers will warrant that (a) such Mortgage Loans as were originated by it were originated in accordance with the
Seller's lending criteria applicable at the time of origination and (b) such Mortgage Loans as were originated by
an Originator, were originated in accordance with the relevant Originator's lending criteria applicable at the time
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of origination. The Sellers retain the right to revise their lending criteria from time to time subject to the terms of
the Master Loans Purchase Agreement. An Originator may additionally revise its lending criteria at any time.
However, if such lending criteria change in a manner that affects the creditworthiness of the Mortgage Loans,
that may lead to increased defaults by Debtors and may affect the realisable value of the Cover Pool and the
ability of the Guarantor to make payments under the Covered Bond Guarantee. However, it should be noted that
Defaulted Loans in the Cover Pool will be given a reduced weighting for the purposes of the calculation of the
Statutory Tests and the Amortisation Test.

Legal risks relating to the Mortgage Loans

The ability of the Guarantor to recover payments of interest and principal from the Mortgage Loans is subject to
a number of legal risks. There include the risks set out below.

Set-off risks

The assignment of receivables under the Securitisation and Covered Bond Law is governed by article 58,
paragraph 2, 3 and 4, of the Consolidated Banking Act. According to the prevailing interpretation of such
provision, such assignment becomes enforceable against the relevant debtors as of the later of (i) the date of the
publication of the notice of assignment in the Official Gazette (La Gazzetta Ufficiale della Repubblica Italiana),
and (ii) the date of registration of the notice of assignment in the local Companies' Registry. Consequently, the
rights of the Guarantor may be subject to the direct rights of the Debtors against the Seller or, as applicable the
relevant Originator, including rights of set-off on claims arising existing prior to notification in the Official
Gazette and registration at the local Companies' Registry. In addition, the exercise of set-off rights by Debtors
may adversely affect any sale proceeds of the Cover Pool and, ultimately, the ability of the Guarantor to make
payments under the Covered Bond Guarantee. In this respect, it should be noted that the Issuer has undertaken,
upon occurrence of an Issuer Downgrading Event, to notify on a quarterly basis the Rating Agencies of the
Potential Set-Off Amount. As long as the Issuer Downgrading Event is continuing, the Asset Percentage shall be
reduced by an amount equal to such Potential Set-Off Amount.

Usury Law

Italian Law number 108 of 7 March 1996, as amended by law decree number 70 of 13 May 2011 (the "Usury
Law") introduced legislation preventing lenders from applying interest rates equal to or higher than rates (the
"Usury Rates") set every three months on the basis of a Decree issued by the Italian Treasury (the last such
Decree having been issued on 27 June 2011). In addition, even where the applicable Usury Rates are not
exceeded, interest and other advantages and/or remuneration may be held to be usurious if: (i) they are
disproportionate to the amount lent (taking into account the specific circumstances of the transaction and the
average rate usually applied for similar transactions) and (ii) the person who paid or agreed to pay was in
financial and economic difficulties. The provision of usurious interest, advantages or remuneration has the same
consequences as non-compliance with the Usury Rates. In certain judgements issued during 2000, the Italian
Supreme Court (Corte di Cassazione) ruled that the Usury Law applied both to loans advanced prior to and after
the entry into force of the Usury Law. The amount payable by the Debtors pursuant to the Mortgage Loans may
be subject to reduction, if deemed to be usurious.

Compound interest

Pursuant to article 1283 of the Italian Civil Code, in respect of a monetary claim or receivable, accrued interest
may be capitalised after a period of not less than six months or from the date when any legal proceedings are
commenced in respect of that monetary claim or receivable. Article 1283 of the Italian Civil Code allows
derogation from this provision in the event that there are recognised customary practices to the contrary. Banks
and other financial institutions in the Republic of Italy have traditionally capitalised accrued interest on a
quarterly basis on the grounds that such practice could be characterised as a customary practice. However, a
number of recent judgements from Italian courts (including judgements from the Italian Supreme Court (Corte di
Cassazione) have held that such practices may not be defined as customary practices. Consequently if Debtors
were to challenge this practice, it is possible that such interpretation of the Italian Civil Code would be upheld
before other courts in the Republic of Italy and that the returns generated from the relevant Mortgage Loans may
be prejudiced.

Consumer Credit Legislation
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On 23 April 2008, the European Parliament and the Council approved Directive 2008/48/EC on the
harmonisation of the laws, regulations and administrative provisions of the Member States concerning credit for
consumers and surety agreements entered into by consumers (the "Consumer Credit Directive").

On 4 September 2010 the Republic of Italy adopted the Legislative Decree No. 141 of 13 August 2010 published
in the Official Gazette No. 207, which was introduced in order to implement the Consumer Credit Directive and
on 9 February 2011 the Bank of Italy issued the relevant implementing regulations.

The new legislation covers consumer loans between €200 and €75,000 which are not required to be repaid within
a month. It only covers credit contracts, not guarantors and other aspects of credit agreement law. The legislation
applies only to loan contracts on which interest is paid, and not products such as deferred payment cards (charge
cards) and does not cover the granting of credit secured on land or made to finance the acquisition or retention of
property rights.

The legislation provides for the right of withdrawal for the consumers. This right can be exercised within 14 days
after the conclusion of the contract or, if later, from the moment the consumer receives all the conditions and
contract information; the right to repay early at any time in whole or in part the amount financed, without the
application of penalties, a reduction of the total credit amount interest and costs due to residual life of the
contract and the ability to suspend the payment of instalments in the event that there is a failure of the supplier of
goods and / or services and the financing was granted with that purpose. In this case the consumer has the right
to terminate the loan agreement and the contract for supply of goods and / or services.

It is not certain what effect the adoption and implementation of the directive would have on the Issuer (or any
Seller) and its respective businesses and operations.

Mortgage borrower protection

Certain recent legislation enacted in Italy, as specified in paragraph "Certain Aspects of Italian Law relevant to
Mortgage Loans" below, has given new rights and certain benefits to mortgage debtors and/or reinforced
existing rights, including:

. the right of prepayment of the principal amount of the mortgage loan, without incurring a penalty or, in
respect of mortgage loan agreements entered into before 2 February 2007, at a reduced penalty rate;

. the right to request subrogation by an assignee bank into the rights of their creditors (surrogazione per
volonta del debitore), by eliminating the limits and costs previously borne by the borrowers for the
exercise of such right. If the subrogation has not been executed within 30 days from the date of the
assigne bank's request of the interbank collaboration procedures, the original bank shall indemnify the
mortgage debtor an amount equal to 1 per cent. of the mortgage value for each month or part of a month
of delay. In the event the delay is due to circumstances ascribed to the assignee bank, the original bank
shall be entitled to recover from the assignee bank an amount equal to the indemnity paid to the
mortgage debtor;

. the right of first home-owners (mutui prima casa) to suspend instalment payments under mortgage loans
on a maximum of two occasions and for a maximum aggregate period of 18 months.

. the right to benefit from the provision according to which the amount of the instalments payable during
2009 by a mortgage debtor and granted prior to 31 October 2008 for the purchase, construction or
renovation of their primary residence (mutui prima casa) is calculated by reference to the higher of 4 per
cent. (without spread, expenses or any other form of margin) and the interest rate contractually agreed
and applicable as of date of execution of the relevant mortgage loan agreement;

. any potential difference between the amount of the instalments calculated by reference to the higher of 4
per cent. (without spread, expenses or any other form of margin) and the interest rate contractually
agreed and applicable as of the date of execution of the relevant mortgage loan agreement will be borne
by the Italian State; and

. certain rights to renegotiate floating rate mortgage loans, including the right to renegotiate the floating
rate or the final maturity of the mortgage loans for the purpose of purchasing, constructing or
maintaining the debtors' principal residence as provided under Italian law decree number 70 of 13 May
2011.
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The relevant legislation may have an adverse effect on the Cover Pool and, in particular, on any cash flow
projections concerning the Cover Pool as well as on the over-collateralisation required in order to maintain the
then current ratings of the Covered Bonds. However, as this legislation is relatively new, as at the date of this
Prospectus, the Issuer is not in a position to predict its impact. For further information, see "Description of
Certain Relevant Legislation in Italy — Certain Aspects of Italian Law relevant to Mortgage Loans".
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TERMS AND CONDITIONS OF THE COVERED BONDS

The following is the text of the terms and conditions of the Covered Bonds (the "Conditions" and, each of them,
a "Condition"). In these Conditions, references to the "holder” of Covered Bonds and to the "Covered
Bondholders" are to the ultimate owners of the Covered Bonds, dematerialised and evidenced by book entries
with Monte Titoli in accordance with the provisions of (i) Article 83-bis of Italian Legislative Decree No. 58 of
24 February 1998 and (ii) the joint regulation of CONSOB and the Bank of Italy dated 22 February 2008 and
published in the Official Gazette No. 54 of 4 March 2008, as subsequently amended and supplemented from time
fo time.

The Covered Bondholders are deemed to have notice of and are bound by, and shall have the benefit of, inter
alia, the terms of the Rules of the Organisation of Covered Bondholders attached to, and forming part of, these
Conditions. In addition, the applicable Final Terms in relation to any Tranche of Covered Bonds may specify
other terms and conditions which shall, to the extent so specified or to the extent inconsistent with the
Conditions, replace or modify the Conditions for the purpose of such Tranche.

1. Introduction
(a) Programme

Unione di Banche Italiane S.c.p.A. (the "Issuer") has established a Covered Bond Programme (the
"Programme") for the issuance of up to Euro 10,000,000,000 in aggregate principal amount of covered
bonds (the "Covered Bonds") guaranteed by UBI Finance S.r.l. (the "Guarantor"). Covered Bonds are
issued pursuant to Article 7-bis of Law No. 130 of 30 April 1999 (as amended, the "Securitisation and
Covered Bond Law"), Ministerial Decree No. 310 of the Ministry for the Economy and Finance of 14
December 2006 ("Decree No. 310") and the regulations of the Bank of Italy of 17 May 2007 (the "Bank
of Italy Regulations").

(b) Final Terms

Covered Bonds are issued in series (each a "Series") and each Series may comprise one or more tranches
(each a "Tranche") of Covered Bonds. Each Tranche is the subject of final terms (the "Final Terms")
which supplement these terms and conditions (the "Conditions"). The terms and conditions applicable to
any particular Tranche of Covered Bonds are these Conditions as supplemented, amended and/or
replaced by the relevant Final Terms. In the event of any inconsistency between these Conditions and the
relevant Final Terms, the relevant Final Terms shall prevail.

(©) Covered Bond Guarantee

Each Series of Covered Bonds is the subject of a guarantee dated 30 July 2008 (the "Covered Bond
Guarantee") entered into by the Guarantor for the purpose of guaranteeing the payments due from the
Issuer in respect of the Covered Bonds of all Series issued under the Programme and to the Other Issuer
Creditors. The Covered Bond Guarantee will be collateralised by a cover pool constituted by certain
assets assigned from time to time to the Guarantor pursuant to the relevant Master Loans Purchase
Agreement (as defined below) and in accordance with the provisions of the Securitisation and Covered
Bond Law, Decree No. 310 and the Bank of Italy Regulations.

(d Programme Agreement and Subscription Agreement

In respect of each Tranche of Covered Bonds issued under the Programme, the Relevant Dealer(s) (as
defined below) has or have agreed to subscribe for the Covered Bonds and pay the Issuer the issue price
specified in the Final Terms for the Covered Bonds on the Issue Date under the terms of a programme
agreement dated 30 July 2008 (the "Programme Agreement") between the Issuer, the Guarantor, the
Sellers, the Representative of the Covered Bondholders and the dealer(s) named therein (the "Dealers"),
as supplemented (if applicable) by a subscription agreement entered into between the Issuer, the
Guarantor and the Relevant Dealer(s) (as defined below) on or around the date of the relevant Final
Terms (the "Subscription Agreement"). In the Programme Agreement, the Dealers have appointed
BNY Corporate Trustee Services Limited as representative of the Covered Bondholders (in such
capacity, the "Representative of the Covered Bondholders"), as described in Condition 14
(Representative of the Covered Bondholders) and pursuant to the Intercreditor Agreement (as defined
below), the Programme Agreement and the relevant Final Terms of each Series of Covered Bonds.
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(h)

@

(a)

Monte Titoli Mandate Agreement

In a mandate agreement with Monte Titoli S.p.A. ("Monte Titoli") (the "Monte Titoli Mandate
Agreement"), Monte Titoli has agreed to provide the Issuer with certain depository and administration
services in relation to the Covered Bonds.

Master Definitions Agreement

In a master definitions agreement dated 30 July 2008 (the "Master Definitions Agreement") between
certain of the parties to each of the Transaction Documents (as defined below), the definitions of certain
terms used in the Transaction Documents have been agreed.

The Covered Bonds

Except where stated otherwise, all subsequent references in these Conditions to "Covered Bonds" are to
the Covered Bonds which are the subject of the relevant Final Terms, but all references to "each Series of
Covered Bonds" are to (i) the Covered Bonds which are the subject of the relevant Final Terms and (ii)
each other Tranche of Covered Bonds issued under the Programme which remains outstanding from time
to time.

Rules of the Organisation of the Covered Bondholders

The Rules of the Organisation of the Covered Bondholders are attached to, and form an integral part of,
these Conditions. References in these Conditions to the "Rules of the Organisation of the Covered
Bondholders" include such rules as from time to time modified in accordance with the provisions
contained therein and any agreement or other document expressed to be supplemental thereto.

Summaries

Certain provisions of these Conditions are summaries of the Transaction Documents and are subject to
their detailed provisions. Covered Bondholders are entitled to the benefit of, are bound by and are
deemed to have notice of all the provisions of the Transaction Documents and the Rules of the
Organisation of the Covered Bondholders applicable to them. Copies of the Transaction Documents are
available for inspection by the Covered Bondholders during normal business hours at the registered
office of the Representative of the Covered Bondholders from time to time and, where applicable, at the
Specified Offices of the Principal Paying Agent (as defined below).

Definitions and Interpretation
Definitions

Unless defined under Condition 1 (Introduction) above, in these Conditions the following expressions
have the following meanings:

"Accrual Yield" has the meaning given in the relevant Final Terms;
"Additional Business Centre(s) " means the city or cities specified as such in the relevant Final Terms;
"Additional Financial Centre(s) " means the city or cities specified as such in the relevant Final Terms;

"Amortisation Test" means the tests which will be carried out pursuant to the terms of the Cover Pool
Management Agreement in order to ensure, inter alia, that, on each Calculation Date following the
delivery of an Issuer Default Notice (but prior to the service of a Guarantor Default Notice), the
Amortisation Test Aggregate Loan Amount will be in an amount at least equal to the aggregate
Outstanding Principal Amount of each Series of Covered Bonds as calculated on the relevant date;

"Amortisation Test Aggregate Loan Amount" has the meaning given in clause 3.2 of the Cover Pool
Management Agreement;

"Asset Monitor" means Mazars S.p.A., acting as such pursuant to the engagement letter entered into
with the Issuer on or about 30 July 2008 and the Asset Monitoring Agreement;
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"Asset Monitoring Agreement" means the asset monitoring agreement entered into on or about 30 July
2008 between, inter alios, the Asset Monitor and the Issuer;

"Asset Swap Agreement" means each asset swap agreement entered into between the Guarantor and
each Seller as asset swap provider;

"Asset Swap Deed of Guarantee" means the asset swap deed of guarantee entered into on 30 July 2008
between the UBI Finance S.r.l. as asset swap beneficiary and Unione di Banche Italiane S.c.p.a. as asset
swap guarantor;

"Business Day" means:

0] in relation to any sum payable in Euro, a TARGET 2 Settlement Day and a day on which
commercial banks and foreign exchange markets settle payments generally in each (if any)
Additional Business Centre; and

(i) in relation to any sum payable in a currency other than Euro, a day on which commercial banks
and foreign exchange markets settle payments generally in London, in the Principal Financial
Centre of the relevant currency and in each (if any) Additional Business Centre;

"Business Day Convention", in relation to any particular date, has the meaning given in the relevant
Final Terms and, if so specified in the relevant Final Terms, may have different meanings in relation to
different dates and, in this context, the following expressions shall have the following meanings:

® "Following Business Day Convention" means that the relevant date shall be postponed to the
first following day that is a Business Dayj;

(ii) "Modified Following Business Day Convention" or "Modified Business Day Convention"
means that the relevant date shall be postponed to the first following day that is a Business Day
unless that day falls in the next calendar month in which case that date will be the first
preceding day that is a Business Day;

(iii) "Preceding Business Day Convention" means that the relevant date shall be brought forward
to the first preceding day that is a Business Day;

(iv) "FRN Convention", "Floating Rate Convention" or "Eurodollar Convention" means that
each relevant date shall be the date which numerically corresponds to the preceding such date
in the calendar month which is the number of months specified in the relevant Final Terms as
the Specified Period after the calendar month in which the preceding such date occurred
provided, however, that:

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

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

(C) 1if the preceding such date occurred on the last day in a calendar month which was a
Business Day, then all subsequent such dates will be the last day which is a Business
Day in the calendar month which is the specified number of months after the calendar
month in which the preceding such date occurred; and

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

"Calculation Agent" means Unione di Banche Italiane S.c.p.A., acting as such pursuant to the Cash
Allocation Management and Payments Agreement;

"Calculation Amount" has the meaning given in the relevant Final Terms;
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"Calculation Date" means the third day of each month (or, if such day is not a Business Day, then the
immediately preceding Business Day);

"Calculation Period" means each monthly period starting on a Calculation Date (excluded) and ending
on the following Calculation Date (included);

"Cash Allocation Management and Payments Agreement" means the cash allocation management
and payments agreement entered into on or about 30 July 2008 between, inter alios, the Guarantor, the
Representative of the Covered Bondholders, the Principal Paying Agent, the Calculation Agent, the
Luxembourg Account Bank and the Italian Account Bank;

"Clearstream" means Clearstream Banking, société anonyme, Luxembourg;
"CONSOB" means Commissione Nazionale per le Societa e la Borsa,

"Consolidated Banking Act" means Legislative Decree No. 385 of 1 September 1993, as amended from
time to time;

"Corporate Services Agreement" means the corporate services agreement dated 30 July 2008 between
the Guarantor Corporate Servicer and the Guarantor;

"Cover Pool Management Agreement” means the cover pool management agreement dated 30 July
2008 between the Issuer, the Guarantor, the Sellers, the Representative of the Covered Bondholders, the
Calculation Agent and the Asset Monitor;

"Covered Bond Calculation Agent" means the Principal Paying Agent or such other Person as may be
specified in the relevant Final Terms as the party responsible for calculating the Rate(s) of Interest and
Interest Amount(s) and/or such other amount(s) as may be specified in the relevant Final Terms;

"Covered Bondholders" means the holders from time to time of Covered Bonds, title to which is
evidenced in the manner described in Condition 3 (Form, Denomination and Title);

"Covered Bond Instalment Amount" means the principal amount of a Series of Covered Bonds to be
redeemed on a Covered Bond Instalment Date as specified in the relevant Final Terms;

"Covered Bond Instalment Date" means a date on which a principal instalment is due on a Series of
Covered Bonds as specified in the relevant Final Terms;

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

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

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

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

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

(1)  the actual number of days in such Calculation Period falling in the Regular Period
in which it begins divided by the product of (a) the actual number of days in such
Regular Period and (b) the number of Regular Periods in any year; and

(2)  the actual number of days in such Calculation Period falling in the next Regular
Period divided by the product of (a) the actual number of days in such Regular
Period and (b) the number of Regular Periods in any year;
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(ii)

(iii)

@iv)

)

(vi)

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

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

if "Actual/360" is so specified, means the actual number of days in the Calculation Period

divided by 360;

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

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

where:

HYln

Han

HMIH

HMZH

HDln

HD2||

360

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

is the year, expressed as a number, in which the day immediately following
the last day included in the Calculation Period falls;

is the calendar month, expressed as a number, in which the first day of the
Calculation Period falls;

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

is the first calendar day, expressed as a number, of the Calculation Period,
unless such number would be 31, in which case D; will be 30; and

is the calendar day, expressed as a number, immediately following the last
day included in the Calculation Period, unless such number would be 31 and
D, is greater than 29, in which case D, will be 30;

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

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

where:

HYln

Han

HMIH

HMZH

HDln

HD2||

360

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

is the year, expressed as a number, in which the day immediately following
the last day included in the Calculation Period falls;

is the calendar month, expressed as a number, in which the first day of the
Calculation Period falls;

is the calendar month, expressed as a number, in which the day immediately
following the last day included in the Calculation Period falls;

is the first calendar day, expressed as a number, of the Calculation Period,
unless such number would be 31, in which case D; will be 30; and

is the calendar day, expressed as a number, immediately following the last
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day included in the Calculation Period, unless such number would be 31, in
which case D, will be 30; and

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

Day Count Fraction = [360x (¥, =)+ [Box (s, -M,)+(D, - D))]

360

where:

"Yq" is the year, expressed as a number, in which the first day of the Calculation
Period falls;

"Y," is the year, expressed as a number, in which the day immediately following
the last day included in the Calculation Period falls;

"My" is the calendar month, expressed as a number, in which the first day of the
Calculation Period falls;

"M," is the calendar month, expressed as a number, in which the day immediately
following the last day included in the Calculation Period falls;

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

"D," is the calendar day, expressed as a number, immediately following the last

day included in the Calculation Period, unless (i) that day is the last day of
February but not the Maturity Date or (ii) such number would be 31, in which
case D, will be 30,

provided, however, that in each such case the number of days in the Calculation Period is calculated from
and including the first day of the Calculation Period to but excluding the last day of the Calculation
Period;

"Decree 239" means Italian Legislative Decree number 239 of 1 April 1996, as amended and
supplemented from time to time;

"Deed of Charge" means the English law deed of charge entered into between the Guarantor and the
Representative of the Covered Bondholders (acting on behalf of the Covered Bondholders and the Other
Creditors) on or about the Issue Date of the first Series of Covered Bonds in respect of which a Liability
Swap Agreement is entered into by the Guarantor with a non-Italian entity;

"Deed of Pledge" means the Italian law deed of pledge entered into on 30 July 2008 between the
Guarantor and the Representative of the Covered Bondholders (acting on behalf of the Covered
Bondholders and the Other Creditors);

"Deeds of Pledge" means, collectively, the Deed of Pledge, the Issuer Deed of Pledge and the
Luxembourg Deed of Pledge;

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

"Early Termination Amount" means, in respect of any Series of Covered Bonds, the principal amount
of such Series or such other amount as may be specified in, or determined in accordance with, these
Conditions or the relevant Final Terms;

"Euroclear" means Euroclear Bank S.A./N.V.;
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"Extended Instalment Date" means the date on which a principal instalment in relation to a Series of
Covered Bonds becomes due and payable pursuant to the extension of the relevant Covered Bond
Instalment Date as specified in the relevant Final Terms;

"Extended Maturity Date" means, in relation to any Series of Covered Bonds, the date if any specified
as such in the relevant Final Terms to which the payment of all or (as applicable) part of the Final
Redemption Amount payable on the Maturity Date will be deferred pursuant to Condition 9(b)
(Extension of maturity).

"Extension Determination Date" means, with respect to any Series of Covered Bonds, the date falling
seven Business Days after (and including) the Maturity Date of such Series of Covered Bonds;

"Extraordinary Resolution" has the meaning given in the Rules of the Organisation of the Covered
Bondholders attached to these Conditions;

"Final Redemption Amount" means, in respect of any Series of Covered Bonds, the principal amount
of such Series or such other amount as may be specified in, or determined in accordance with, the
relevant Final Terms;

"First Interest Payment Date" means the date specified in the relevant Final Terms;
"Fixed Coupon Amount" has the meaning given in the relevant Final Terms;

"Guaranteed Amounts” means the amounts due from time to time from the Issuer to (i) the Covered
Bondholders with respect to each Series of Covered Bonds (excluding any additional amounts payable to
the Covered Bondholders under Condition 11(a) (Gross-up by the Issuer)) and (ii) the Other Issuer
Creditors pursuant to the relevant Transaction Documents;

"Guarantor Corporate Servicer" means TMF Management Italia S.p.A. as corporate servicer of the
Guarantor;

"Guarantor Default Notice" means the notice to be delivered by the Representative of the Covered
Bondholders to the Guarantor upon the occurrence of a Guarantor Event of Default;

"Guarantor Event of Default" has the meaning given to it in Condition 12(c) (Guarantor Events of
Default),

"Guarantor Payment Date" means (a) prior to the delivery of a Guarantor Default Notice, the date
falling on the 18" day of each month or, if such day is not a Business Day, the immediately following
Business Day; and (b) following the delivery of a Guarantor Default Notice, any day on which any
payment is required to be made by the Representative of the Covered Bondholders in accordance with
the Post-Enforcement Priority of Payments, the relevant Final Terms and the Intercreditor Agreement;

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

0] such company, entity or corporation has become subject to any applicable bankruptcy,
liquidation, administration, insolvency, composition or reorganisation (including, without
limitation, "fallimento", "liquidazione coatta amministrativa", "concordato preventivo" and
(other than in respect of the Issuer) "amministrazione straordinaria", each such expression
bearing the meaning ascribed to it by the laws of the Republic of Italy, and including the
seeking of liquidation, division, winding-up, reorganisation, dissolution, administration) or
similar proceedings or the whole or any substantial part of the undertaking or assets of such
company, entity or corporation are subject to a pignoramento or any procedure having a similar
effect (other than in the case of the Guarantor, any portfolio of assets purchased by the
Guarantor for the purposes of further programme of issuance of Covered Bonds), unless in the
opinion of the Representative of the Covered Bondholders (who may in this respect rely on the
advice of a legal adviser selected by it), such proceedings are being disputed in good faith with
a reasonable prospect of success; or

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

(iii) such company, entity or corporation takes any action for a re-adjustment or deferment of any of
its obligations or makes a general assignment or an arrangement or composition with or for the
benefit of its creditors (other than, in case of the Guarantor, the creditors under the Transaction
Documents) or is granted by a competent court a moratorium in respect of any of its
indebtedness or any guarantee of any indebtedness given by it or applies for suspension of
payments (other than, in respect of the Issuer, the issuance of a resolution pursuant to article 74
of the Consolidated Banking Act); or

(iv) an order is made or an effective resolution is passed for the winding-up, liquidation or
dissolution in any form of such company, entity or corporation or any of the events under
article 2448 of the Italian Civil Code occurs with respect to such company, entity or
corporation (except in any such case a winding-up or other proceeding for the purposes of or
pursuant to a solvent amalgamation or reconstruction, the terms of which have been previously
approved in writing by the Representative of the Covered Bondholders); or

(v) such company, entity or corporation becomes subject to any proceedings equivalent or
analogous to those above under the law of any jurisdiction in which such company or
corporation is deemed to carry on business;

"Intercreditor Agreement" means the agreement entered into on or about 30 July 2008 between, inter
alios, the Guarantor and the Other Creditors;

"Interest Amount" means, in relation to any Series of Covered Bonds and an Interest Period, the amount
of interest payable in respect of that Series for that Interest Period;

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

"Interest Determination Date" has the meaning given in the relevant Final Terms;

"Interest Payment Date" means the First Interest Payment Date and any date or dates specified as such
in, or determined in accordance with the provisions of, the relevant Final Terms and, if a Business Day
Convention is specified in the relevant Final Terms:

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

(ii) if the Business Day Convention is the FRN Convention, Floating Rate Convention or
Eurodollar Convention and an interval of a number of calendar months is specified in the
relevant Final Terms as being the Specified Period, each of such dates as may occur in
accordance with the FRN Convention, Floating Rate Convention or Eurodollar Convention at
such Specified Period of calendar months following the Interest Commencement Date (in the
case of the first Interest Payment Date) or the previous Interest Payment Date (in any other
case);

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

"ISDA Definitions" means the 2006 ISDA Definitions, as amended and updated as at the date of issue of
the first Tranche of the Covered Bonds of the relevant Series (as specified in the relevant Final Terms) as
published by the International Swaps and Derivatives Association, Inc.;

"Issue Date" has the meaning given in the relevant Final Terms;

"Issuer Default Notice" means the notice to be delivered by the Representative of the Covered
Bondholders to the Issuer and the Guarantor upon the occurrence of an Issuer Event of Default;

-44 -



"Issuer Deed of Pledge" means an Italian law-governed deed of pledge to be entered into between the
Issuer and the Guarantor on or about the Issue Date of the first Tranche of Covered Bonds issued under
the Programme;

"Issuer Event of Default" has the meaning given to it in Condition 12(a) (Issuer Events of Default);

"Italian Account Bank" means Unione di Banche Italiane S.c.p.A., in its capacity as Italian account
bank pursuant to the Cash Allocation Management and Payments Agreement;

"Liability Swap Agreements" means the swap agreements entered on or about each Issue Date between
the Guarantor and a liability swap provider;

"Liability Swap Provider" means any entity acting as a liability swap provider to the Guarantor
pursuant to a Liability Swap Agreement;

"Loans" means any Mortgage Loan (as defined in the Master Definitions Agreement) which is sold and
assigned by each Seller to the Guarantor from time to time under the terms of the relevant Master Loans
Purchase Agreement;

"Luxembourg Account Bank" means UBI Banca International S.A., acting in its capacity as
Luxembourg account bank pursuant to the Cash Allocation, Management and Payments Agreement;

"Luxembourg Account Bank Deed of Guarantee" means the deed of guarantee in respect of the
Luxembourg Account Bank entered into on or about 30 July 2008 between Unione di Banche Italiane
S.c.p.a. as guarantor and UBI Finance S.r.1. as beneficiary;

"Luxembourg Deed of Pledge" means the Luxembourg law deed of pledge over bank account entered
into on 30 July 2008 between the Luxembourg Account Bank, the Guarantor and the Representative of
the Covered Bondholders (acting on behalf of the Covered Bondholders and the Other Creditors);

"Mandate Agreement" means the mandate agreement entered into on or about 30 July 2008 between the
Representative of the Covered Bondholders and the Guarantor;

"Margin" has the meaning given in the relevant Final Terms;

"Master Loans Purchase Agreement" means each master loans purchase agreement entered into
between the Guarantor and the relevant Seller;

"Master Servicer" means Unione di Banche Italiane S.c.p.A. in its capacity as such pursuant to the
Master Servicing Agreement;

"Master Servicing Agreement"' means the agreement entered into on 30 June 2008 between the
Guarantor, the Issuer, the Master Servicer, the Sub-Servicers and the Service Providers;

"Maturity Date" has the meaning given in the relevant Final Terms;
"Maximum Redemption Amount" has the meaning given in the relevant Final Terms;
"Minimum Redemption Amount" has the meaning given in the relevant Final Terms;

"Monte Titoli Account Holders" means any authorised financial intermediary institution entitled to
hold accounts on behalf of their customers with Monte Titoli (as intermediari) in accordance with Article
83-quater of Italian Legislative Decree No. 58 of 24 February 1998 and includes any depository banks
appointed by the Relevant Clearing System;

"Official Gazette" means La Gazzetta Ufficiale della Repubblica Italiana;

"Optional Redemption Amount (Call) " means, in respect of any Series of Covered Bonds, the
principal amount of such Series or such other amount as may be specified in, or determined in
accordance with, the relevant Final Terms;
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"Optional Redemption Amount (Put) " means, in respect of any Series of Covered Bonds, the principal
amount of such Series or such other amount as may be specified in, or determined in accordance with,
the relevant Final Terms;

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

"Organisation of the Covered Bondholders" means the association of the Covered Bondholders,
organised pursuant to the Rules of the Organisation of the Covered Bondholders;

"Other Creditors" means the Sellers, the Master Servicer, the Sub-Servicers, the Service Providers, the
Representative of the Covered Bondholders, the Calculation Agent, the Guarantor Corporate Servicer,
the Principal Paying Agent, the Italian Account Bank, the Luxembourg Account Bank, the Asset Monitor
and the Swap Providers;

"Outstanding Principal Amount" means, on any date in respect of any Series of Covered Bonds or,
where applicable, in respect of all Series of Covered Bonds:

@) the principal amount of such Series or, where applicable, all such Series upon issue; minus

(i) the aggregate amount of all principal which has been repaid prior to such date in respect of
such Series or, where applicable, all such Series and, solely for the purposes of Title II
(Meetings of the Covered Bondholders) of the Rules of the Organisation of Covered
Bondholders, the principal amount of any Covered Bonds in such Series of (where applicable)
all such Series held by, or by any Person for the benefit of, the Issuer or the Guarantor;

"Payment Business Day" means a day on which banks in the relevant Place of Payment are open for
payment of amounts due in respect of debt securities and for dealings in foreign currencies and any day
which is:

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

(i) if the currency of payment is not Euro, a day on which dealings in foreign currencies may be
carried on in the Principal Financial Centre of the currency of payment and in each (if any)
Additional Financial Centre;

"Person" means any individual, company, corporation, firm, partnership, joint venture, association,
organisation, state or agency of a state or other entity, whether or not having separate legal personality;

"Place of Payment" means, in respect of any Covered Bondholders, the place at which such Covered
Bondholder receives payment of interest or principal on the Covered Bonds;

"Principal Financial Centre" means, in relation to any currency, the principal financial centre for that
currency provided, however, that:

(1) in relation to Euro, it means the principal financial centre of such Member State of the
European Communities as is selected (in the case of a payment) by the payee or (in the case of
a calculation) by the Covered Bond Calculation Agent; and

(ii) in relation to Australian dollars, it means either Sydney or Melbourne and, in relation to New
Zealand dollars, it means either Wellington or Auckland; in each case as is selected (in the case
of a payment) by the payee or (in the case of a calculation) by the Covered Bond Calculation
Agent;

"Principal Paying Agent" means The Bank of New York Mellon (Luxembourg) S.A., Italian Branch,
acting in its capacity as Principal Paying Agent pursuant to the Cash Allocation, Management and
Payments Agreement;

"Priority of Payments" means each of the Pre-Issuer Event of Default Interest Priority of Payments, the
Pre-Issuer Event of Default Principal Priority of Payments, the Guarantee Priority of Payments and the
Post-Enforcement Priority of Payments, each as set out and defined in the Intercreditor Agreement;
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"Programme Resolution" has the meaning given in the Rules of the Organisation of Covered
Bondholders attached to these Conditions;

"Put Option Notice" means a notice in the form attached to the Cash Allocation Management and
Payments Agreement which must be delivered to the Principal Paying Agent by any Covered
Bondholder wanting to exercise a right to redeem Covered Bonds at the option of the Covered
Bondholder;

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

"Quotaholders' Agreement" means the agreement entered into on or about 30 July 2008 between
Unione di Banche Italiane S.c.p.A., Stichting Mara as quotaholders of the Guarantor, the Representative
of the Covered Bondholders and the Guarantor;

"Rate of Interest" means the rate or rates (expressed as a percentage per annum) of interest payable in
respect of the Series of Covered Bonds specified in the relevant Final Terms or calculated or determined
in accordance with the provisions of these Conditions and/or the relevant Final Terms;

"Redemption Amount" means, as appropriate, the Final Redemption Amount, the Early Redemption
Amount (Tax), the Optional Redemption Amount (Call), the Optional Redemption Amount (Put), the
Early Termination Amount or such other amount in the nature of a redemption amount as may be
specified in, or determined in accordance with the provisions of, the relevant Final Terms;

"Reference Banks" has the meaning given in the relevant Final Terms or, if none, four major banks
selected by the Covered Bond Calculation Agent in the market that is most closely connected with the
Reference Rate;

"Reference Price" has the meaning given in the relevant Final Terms;
"Reference Rate" has the meaning given in the relevant Final Terms;
"Regular Period" means:

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

(ii) in the case of Covered Bonds where, apart from the first Interest Period, interest is scheduled to
be paid only by means of regular payments, each period from and including a Regular Date
falling in any year to but excluding the next Regular Date, where "Regular Date" means the
day and month (but not the year) on which any Interest Payment Date falls; and

(iii) in the case of Covered Bonds where, apart from one Interest Period other than the first Interest
Period, interest is scheduled to be paid only by means of regular payments, each period from
and including a Regular Date falling in any year to but excluding the next Regular Date, where
"Regular Date" means the day and month (but not the year) on which any Interest Payment
Date falls other than the Interest Payment Date falling at the end of the irregular Interest
Period;

"Relevant Clearing System" means Euroclear and/or Clearstream, Luxembourg and/or any other
clearing system (other than Monte Titoli) specified in the relevant Final Terms as a clearing system
through which payments under the Covered Bonds may be made;

"Relevant Date" means, in relation to any payment, whichever is the later of (a) the date on which the
payment in question first becomes due and (b) if the full amount payable has not been received in the
Principal Financial Centre of the currency of payment by the Principal Paying Agent on or prior to such
due date, the date on which (the full amount having been so received) notice to that effect has been given
to the Covered Bondholders;
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"Relevant Dealer(s) " means, in relation to a Tranche, the Dealer(s) which is/are party to any agreement
(whether oral or in writing) entered into with the Issuer and the Guarantor for the issue by the Issuer and
the subscription by such Dealer(s) of such Tranche pursuant to the Programme Agreement;

"Relevant Financial Centre" has the meaning given in the relevant Final Terms;

"Relevant Screen Page" means the page, section or other part of a particular information service
(including, without limitation, Reuters) specified as the Relevant Screen Page in the relevant Final
Terms, or such other page, section or other part as may replace it on that information service or such
other information service, in each case, as may be nominated by the Person providing or sponsoring the
information appearing there for the purpose of displaying rates or prices comparable to the Reference
Rate;

"Relevant Time" has the meaning given in the relevant Final Terms;
"Security" means the security created pursuant to the Deeds of Pledge and the Deed of Charge;

"Seller" means any seller in its capacity as such pursuant to the relevant Master Loans Purchase
Agreement;

"Service Provider" means each Seller, in its capacity as service provider pursuant to the Master
Servicing Agreement;

"Specified Currency" has the meaning given in the relevant Final Terms;
"Specified Denomination(s) " has the meaning given in the relevant Final Terms;

"Specified Office" means, in relation to the Principal Paying Agent, Via Carducci 31, 20123 Milan, Italy
or such other office in the same city or town as it may specify by notice to the Issuer and the other parties
to the Cash Management Payments and Allocation Agreement in the manner provided therein;

"Specified Period" has the meaning given in the relevant Final Terms;

"Statutory Tests" means such tests provided for under article 3 of Decree 310 and namely: (i) the
Nominal Value Test, (ii) the Net Present Value Test and (iii) the Interest Coverage Test, as further
defined under clause 2 of the Cover Pool Management Agreement;

"Subordinated Lender" means each Seller, in its capacity as subordinated lender pursuant to the
relevant Subordinated Loan Agreement and "Subordinated Lenders" means, collectively, all of them;

"Subordinated Loan Agreement" means each subordinated loan agreement entered into between a
Subordinated Lender and the Guarantor;

"Sub-Servicer" means each Seller, in its capacity as sub-servicer pursuant to the Master Servicing
Agreement;

"Subsidiary" has the meaning given to it in Article 2359 of the Italian Civil Code;

"Swap Agreements" means, collectively, each Asset Swap Agreement, Liability Swap Agreement and
any other swap agreement that may be entered into in connection with the Programme;

"Swap Providers" means, collectively, the Asset Swap Providers, the Liability Swap Providers and the
providers of any other swap agreements entered into in connection with the Programme;

"TARGET 2 Settlement Day" means any day on which the Trans-European Automated Real-Time
Gross Settlement Express Transfer (TARGET 2) System is open;

"Test Grace Period" means the period starting on the date on which the breach of any Test is notified by
the Calculation Agent and ending on the immediately following Calculation Date;

"Tests" means the Statutory Tests and the Amortisation Test;
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"Transaction Documents" means each Master Loans Purchase Agreement, the Master Servicing
Agreement, each Warranty and Indemnity Agreement, the Cash Allocation, Management and Payments
Agreement, the Programme Agreement, each Subscription Agreement, the Cover Pool Management
Agreement, the Intercreditor Agreement, each Subordinated Loan Agreement, the Asset Monitoring
Agreement, the Covered Bond Guarantee, the Corporate Services Agreement, the Swap Agreements,
each Asset Swap Deed of Guarantee, the Mandate Agreement, the Quotaholders' Agreement, these
Conditions, each Final Terms, the Deed of Charge, the Deeds of Pledge, the Luxembourg Account Bank
Deed of Guarantee, the Master Definitions Agreement and any other agreement entered into from time to
time in connection with the Programme;

"Warranty and Indemnity Agreement" means each warranty and indemnity agreement entered into
between a Seller and the Guarantor; and

"Zero Coupon Covered Bond" means a Covered Bond specified as such in the relevant Final Terms.
Interpretation
In these Conditions:

(i) any reference to principal shall be deemed to include the Redemption Amount, any additional
amounts in respect of principal which may be payable under Condition 11 (Taxation), any
premium payable in respect of a Series of Cover Bonds and any other amount in the nature of
principal payable pursuant to these Conditions;

(i) any reference to interest shall be deemed to include any additional amounts in respect of
interest which may be payable under Condition 11 (Taxation) and any other amount in the
nature of interest payable pursuant to these Conditions;

(iii) if an expression is stated in Condition 2(a) (Definitions) to have the meaning given in the
relevant Final Terms, but the relevant Final Terms gives no such meaning or specifies that such
expression is "not applicable" then such expression is not applicable to the Cover Bonds;

@iv) any reference to a Transaction Document shall be construed as a reference to such Transaction
Document, as amended and/or supplemented up to and including the Issue Date of the relevant
Covered Bonds;

(v) any reference to a party to a Transaction Document (other than the Issuer and the Guarantor)
shall, where the context permits, include any Person who, in accordance with the terms of such
Transaction Document, becomes a party thereto subsequent to the date thereof, whether by
appointment as a successor to an existing party or by appointment or otherwise as an additional
party to such document and whether in respect of the Programme generally or in respect of a
single Tranche only; and

(vi) any reference in any legislation (whether primary legislation or regulations or other subsidiary
legislation made pursuant to primary legislation) shall be construed as a reference to such
legislation as the same may have been, or may from time to time be, amended or re-enacted.

Form, Denomination and Title

The Covered Bonds are in the Specified Denomination(s), which may include a minimum denomination
and higher integral multiples of a smaller amount, in each case as specified in the relevant Final Terms.
The Covered Bonds will at all times be evidenced by, and title thereto will be transferable by means of,
book entries in accordance with the provisions of Article 83-bis of Italian Legislative Decree No. 58 of
24 February 1998 and the joint regulation of CONSOB and the Bank of Italy dated 22 February 2008 and
published in the Official Gazette No. 54 of 4 March 2008, as amended and supplemented from time to
time. The Covered Bonds will be held by Monte Titoli on behalf of the Covered Bondholders until
redemption or cancellation thereof for the account of the relevant Monte Titoli Account Holder. No
physical documents of title will be issued in respect of the Covered Bonds. The rights and powers of the
Covered Bondholders may only be exercised in accordance with the Rules of the Organisation of the
Covered Bondholders.
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Status and Guarantee
Status of the Covered Bonds

The Covered Bonds constitute direct, unconditional, unsecured and unsubordinated obligations of the
Issuer and will rank pari passu without preference among themselves and (save for any applicable
statutory provisions) at least equally with all other present and future unsecured and unsubordinated
obligations of the Issuer from time to time outstanding. In the event of a compulsory winding-up
(liquidazione coatta amministrativa) of the Issuer, any funds realised and payable to the Covered
Bondholders will be collected by the Guarantor on their behalf.

Status of the Covered Bond Guarantee

The payment of Guaranteed Amounts in respect of each Series of Covered Bonds when due for payment
will be unconditionally and irrevocably guaranteed by the Guarantor in the Covered Bond Guarantee.

Priority of Payments

Amounts due from the Issuer pursuant to these Conditions or from the Guarantor pursuant to the Covered
Bond Guarantee shall be paid in accordance with the Priority of Payments, as set out in the Intercreditor
Agreement.

Fixed Rate Provisions
Application

This Condition 5 is applicable to the Covered Bonds only if the Fixed Rate Provisions are specified in
the relevant Final Terms as being applicable.

Accrual of interest

The Covered Bonds bear interest from the Interest Commencement Date at the Rate of Interest payable
in arrear on each Interest Payment Date, subject as provided in Condition 10 (Payments). Each Covered
Bond will cease to bear interest from the due date for final redemption unless payment of the
Redemption Amount is improperly withheld or refused, in which case it will continue to bear interest in
accordance with this Condition 5 (both before and after judgment) until whichever is the earlier of (i) the
day on which all sums due in respect of such Covered Bond up to that day are received by or on behalf of
the relevant Covered Bondholder and (ii) the day which is seven days after the Principal Paying Agent
has notified the Covered Bondholders that it has received all sums due in respect of the Covered Bonds
up to such seventh day (except to the extent that there is any subsequent default in payment).

Fixed Coupon Amount

The amount of interest payable in respect of each Covered Bond for any Interest Period shall be the
relevant Fixed Coupon Amount and, if the Covered Bonds are in more than one Specified Denomination,
shall be the relevant Fixed Coupon Amount in respect of the relevant Specified Denomination.

Calculation of interest amount

The amount of interest payable in respect of each Covered Bond for any period for which a Fixed
Coupon Amount is not specified shall be calculated by applying the Rate of Interest to the Calculation
Amount, multiplying the product by the relevant Day Count Fraction, rounding the resulting figure to the
nearest sub unit of the Specified Currency (half a sub unit being rounded upwards) and multiplying such
rounded figure by a fraction equal to the Specified Denomination of such Covered Bond divided by the
Calculation Amount. For this purpose a "sub-unit" means, in the case of any currency other than Euro,
the lowest amount of such currency that is available as legal tender in the country of such currency and,
in the case of Euro, means one cent.
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Floating Rate and Index-Linked or Other Variable-Linked Interest Provisions
Application

This Condition 6 is applicable to the Covered Bonds only if the Floating Rate Provisions or the
Index-Linked or Other Variable-Linked Interest Provisions are specified in the relevant Final Terms as
being applicable.

Accrual of interest

The Covered Bonds bear interest from the Interest Commencement Date at the Rate of Interest payable
in arrear on each Interest Payment Date, subject as provided in Condition 10 (Payments). Each Covered
Bond will cease to bear interest from the due date for final redemption unless payment of the
Redemption Amount is improperly withheld or refused, in which case it will continue to bear interest in
accordance with this Condition (both before and after judgment) until whichever is the earlier of (i) the
day on which all sums due in respect of such Covered Bond up to that day are received by or on behalf of
the relevant Covered Bondholder and (ii) the day which is seven days after the Principal Paying Agent
has notified the Covered Bondholders that it has received all sums due in respect of the Covered Bonds
up to such seventh day (except to the extent that there is any subsequent default in payment).

Screen Rate Determination

If Screen Rate Determination is specified in the relevant Final Terms as the manner in which the Rate(s)
of Interest is/are to be determined, the Rate of Interest applicable to the Covered Bonds for each Interest
Period will be determined by the Covered Bond Calculation Agent on the following basis:

0] if the Reference Rate is a composite quotation or customarily supplied by one entity, the
Covered Bond Calculation Agent will determine the Reference Rate which appears on the
Relevant Screen Page as of the Relevant Time on the relevant Interest Determination Date;

(ii) in any other case, the Covered Bond Calculation Agent will determine the arithmetic mean of
the Reference Rates which appear on the Relevant Screen Page as of the Relevant Time on the
relevant Interest Determination Date;

(iii) if, in the case of (i) above, such rate does not appear on that page or, in the case of (ii) above,
fewer than two such rates appear on that page or if, in either case, the Relevant Screen Page is
unavailable, the Covered Bond Calculation Agent will:

(A) request the principal Relevant Financial Centre office of each of the Reference Banks to
provide a quotation of the Reference Rate at approximately the Relevant Time on the
Interest Determination Date to prime banks in the Relevant Financial Centre interbank
market in an amount that is representative for a single transaction in that market at that
time; and

(B) determine the arithmetic mean of such quotations; and

(iv) if fewer than two such quotations are provided as requested, the Covered Bond Calculation
Agent will determine the arithmetic mean of the rates (being the nearest to the Reference Rate,
as determined by the Covered Bond Calculation Agent) quoted by major banks in the Principal
Financial Centre of the Specified Currency, selected by the Covered Bond Calculation Agent,
at approximately 11.00 a.m. (local time in the Principal Financial Centre of the Specified
Currency) on the first day of the relevant Interest Period for loans in the Specified Currency to
leading European banks for a period equal to the relevant Interest Period and in an amount that
is representative for a single transaction in that market at that time,

and the Rate of Interest for such Interest Period shall be the sum of the Margin and the rate or (as the
case may be) the arithmetic mean so determined; provided, however, that if the Covered Bond
Calculation Agent is unable to determine a rate or (as the case may be) an arithmetic mean in accordance
with the above provisions in relation to any Interest Period, the Rate of Interest applicable to the Covered
Bonds during such Interest Period will be the sum of the Margin and the rate or (as the case may be) the
arithmetic mean last determined in relation to the Covered Bonds in respect of a preceding Interest
Period.
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ISDA Determination

If ISDA Determination is specified in the relevant Final Terms as the manner in which the Rate(s) of
Interest is/are to be determined, the Rate of Interest applicable to the Covered Bonds for each Interest
Period will be the sum of the Margin and the relevant ISDA Rate where "ISDA Rate" in relation to any
Interest Period means a rate equal to the Floating Rate (as defined in the ISDA Definitions) that would be
determined by the Covered Bond Calculation Agent under an interest rate swap transaction if the
Covered Bond Calculation Agent were acting as Covered Bond Calculation Agent for that interest rate
swap transaction under the terms of an agreement incorporating the ISDA Definitions and under which:

0] the Floating Rate Option (as defined in the ISDA Definitions) is as specified in the relevant
Final Terms;

(i) the Designated Maturity (as defined in the ISDA Definitions) is a period specified in the
relevant Final Terms; and

(iii) the relevant Reset Date (as defined in the ISDA Definitions) is either (A) if the relevant
Floating Rate Option is based on the London inter bank offered rate (LIBOR) for a currency,
the first day of that Interest 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 Interest Provisions are specified in the relevant Final
Terms as being applicable, the Rate(s) of Interest applicable to the Covered Bonds for each Interest
Period will be determined in the manner specified in the relevant Final Terms.

Maximum or Minimum Rate of Interest

If any Maximum Rate of Interest or Minimum Rate of Interest is specified in the relevant Final Terms,
then the Rate of Interest shall in no event be greater than the maximum or be less than the minimum so
specified.

Calculation of Interest Amount

The Covered Bond Calculation Agent will, as soon as practicable after the time at which the Rate of
Interest is to be determined in relation to each Interest Period, calculate the Interest Amount payable in
respect of each Covered Bond for such Interest Period. The Interest Amount will be calculated by
applying the Rate of Interest for such Interest Period to the Calculation Amount, multiplying the product
by the relevant Day Count Fraction, rounding the resulting figure to the nearest sub unit of the Specified
Currency (half a sub unit being rounded upwards) and multiplying such rounded figure by a fraction
equal to the Specified Denomination of the relevant Covered Bond divided by the Calculation Amount.
For this purpose a "sub unit" means, in the case of any currency other than Euro, the lowest amount of
such currency that is available as legal tender in the country of such currency and, in the case of Euro,
means one cent.

Calculation of other amounts

If the relevant Final Terms specifies that any other amount is to be calculated by the Covered Bond
Calculation Agent, then the Covered Bond Calculation Agent will, as soon as practicable after the time
or times at which any such amount is to be determined, calculate the relevant amount. The relevant
amount will be calculated by the Covered Bond Calculation Agent in the manner specified in the relevant
Final Terms.

Publication

The Covered Bond Calculation Agent will cause each Rate of Interest and Interest Amount determined
by it, together with the relevant Interest Payment Date, and any other amount(s) required to be
determined by it together with any relevant payment date(s) to be notified to the Principal Paying Agent
and each competent authority, stock exchange and/or quotation system (if any) by which the Covered
Bonds have then been admitted to listing, trading and/ or quotation as soon as practicable after such
determination but (in the case of each Rate of Interest, Interest Amount and Interest Payment Date) in
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any event not later than the first day of the relevant Interest Period. Notice thereof shall also promptly be
given to the Covered Bondholders. The Covered Bond Calculation Agent will be entitled to recalculate
any Interest Amount (on the basis of the foregoing provisions) without notice in the event of an extension
or shortening of the relevant Interest Period. If the Calculation Amount is less than the minimum
Specified Denomination, the Covered Bond Calculation Agent shall not be obliged to publish each
Interest Amount but instead may publish only the Calculation Amount and the Interest Amount in respect
of a Covered Bond having the minimum Specified Denomination.

Notifications etc

All notifications, opinions, determinations, certificates, calculations, quotations and decisions given,
expressed, made or obtained for the purposes of this Condition by the Covered Bond Calculation Agent
will (in the absence of manifest error) be binding on the Issuer, the Guarantor, the Principal Paying
Agent, the Covered Bondholders and (subject as aforesaid) no liability to any such Person will attach to
the Covered Bond Calculation Agent in connection with the exercise or non-exercise by it of its powers,
duties and discretions for such purposes.

Zero Coupon Provisions
Application

This Condition 7 is applicable to the Covered Bonds only if the Zero Coupon Provisions are specified in
the relevant Final Terms as being applicable.

Late payment on Zero Coupon Covered Bonds

If the Redemption Amount payable in respect of any Zero Coupon Covered Bond is improperly withheld
or refused, the Redemption Amount shall thereafter be an amount equal to the sum of:

(i) the Reference Price; and

(i) the product of the Accrual Yield (compounded annually) being applied to the Reference Price
on the basis of the relevant Day Count Fraction from (and including) the Issue Date to (but
excluding) whichever is the earlier of (i) the day on which all sums due in respect of such
Covered Bond up to that day are received by or on behalf of the relevant Covered Bondholder
and (ii) the day which is seven days after the Principal Paying Agent has notified the Covered
Bondholders that it has received all sums due in respect of the Covered Bonds up to such
seventh day (except to the extent that there is any subsequent default in payment).

Dual Currency Provisions
Application

This Condition 8 is applicable to the Covered Bonds only if the Dual Currency Provisions are specified
in the relevant Final Terms as being applicable.

Rate of Interest

If the rate or amount of interest falls to be determined by reference to an exchange rate, the rate or
amount of interest payable shall be determined in the manner specified in the relevant Final Terms.

Redemption and Purchase
Scheduled redemption

Unless previously redeemed or purchased and cancelled in accordance with the Conditions and the
relevant Final Terms, the Covered Bonds will be redeemed at their Final Redemption Amount on the
Maturity Date, subject as provided in this Condition 9 (Redemption and Purchase) and Condition 10
(Payments).
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Extension of maturity

If an Extended Maturity Date is specified as applicable in the relevant Final Terms for a Series of
Covered Bonds and the Issuer has failed to pay the Final Redemption Amount on the Maturity Date
specified in the relevant Final Terms and the Guarantor or the Calculation Agent on its behalf determines
that the Guarantor has insufficient moneys available under the relevant Priority of Payments to pay the
Guaranteed Amounts corresponding to the Final Redemption Amount in full in respect of the relevant
Series of Covered Bonds on the date falling on the Extension Determination Date, then (subject as
provided below), payment of the unpaid amount by the Guarantor under the Covered Bond Guarantee
shall be deferred until the Extended Maturity Date provided that any amount representing the Final
Redemption Amount due and remaining after the Extension Determination Date may be paid by the
Guarantor on any Interest Payment Date thereafter up to (and including) the relevant Extended Maturity
Date.

The Issuer shall confirm to the Principal Paying Agent as soon as reasonably practicable and in any event
at least four Business Days prior to the Maturity Date as to whether payment will or will not be made in
full of the Final Redemption Amount in respect of the Covered Bonds on that Maturity Date. Any failure
by the Issuer to notify the Principal Paying Agent shall not affect the validity or effectiveness of the
extension.

The Guarantor shall notify the relevant holders of the Covered Bonds (in accordance with Condition 18
(Notices), any relevant Swap Provider(s), the Rating Agencies, the Representative of the Covered
Bondholders and the Principal Paying Agent as soon as reasonably practicable and in any event at least
six Business Days prior to the Maturity Date of any inability of the Guarantor to pay in full the
Guaranteed Amounts corresponding to the Final Redemption Amount in respect of the Covered Bonds
pursuant to the Covered Bond Guarantee. Any failure by the Guarantor to notify such parties shall not
affect the validity or effectiveness of the extension nor give rise to any rights in any such party.

In the circumstances outlined above, the Guarantor shall on the Extension Determination Date, pursuant
to the Covered Bond Guarantee, apply the moneys (if any) available (after paying or providing for
payment of higher ranking or pari passu amounts in accordance with the relevant Priority of Payments)
pro rata in partial payment of an amount equal to the Final Redemption Amount in respect of the
Covered Bonds and shall pay Guaranteed Amounts constituting interest in respect of each such Covered
Bond on such date. The obligation of the Guarantor to pay any amounts in respect of the balance of the
Final Redemption Amount not so paid shall be deferred as described above.

Interest will continue to accrue on any unpaid amount and be payable on each Interest Payment Date
during such extended period up to (and including) the Extended Maturity Date or, if earlier, the Interest
Payment Date on which the Final Redemption Amount is paid in full.

Redemption for tax reasons
The Covered Bonds may be redeemed at the option of the Issuer in whole, but not in part:

(i) at any time (if neither the Floating Rate Provisions nor the Index-Linked or Other
Variable-Linked Interest Provisions are specified in the relevant Final Terms as being
applicable); or

(i) on any Interest Payment Date (if the Floating Rate Provisions or the Index-Linked or Other
Variable-Linked Interest Provisions are specified in the relevant Final Terms as being
applicable),

on giving not less than 30 nor more than 60 days' notice to the Covered Bondholders (which notice shall
be irrevocable), at their Early Redemption Amount (Tax), together with interest accrued (if any) to the
date fixed for redemption, if:

(A) the Issuer has or will become obliged to pay additional amounts as provided or referred
to in Condition 11 (Taxation) as a result of any change in, or amendment to, the laws or
regulations of Italy or any political subdivision or any authority thereof or therein having
power to tax, or any change in the application or official interpretation of such laws or
regulations (including a holding by a court of competent jurisdiction), which change or
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amendment becomes effective on or after the date of issue of the first Tranche of the
Covered Bonds; and

(B) such obligation cannot be avoided by the Issuer taking reasonable measures available to
it,

provided, however, that no such notice of redemption shall be given earlier than:

(1)  where the Covered Bonds may be redeemed at any time, 90 days prior to the
earliest date on which the Issuer would be obliged to pay such additional amounts
if a payment in respect of the Covered Bonds were then due; or

(2)  where the Covered Bonds may be redeemed only on an Interest Payment Date, 60
days prior to the Interest Payment Date occurring immediately before the earliest
date on which the Issuer would be obliged to pay such additional amounts if a
payment in respect of the Covered Bonds were then due.

Prior to the publication of any notice of redemption pursuant to this paragraph, the Issuer shall
deliver to the Principal Paying Agent (A) a certificate signed by two directors of the Issuer
stating that the Issuer is entitled to effect such redemption and setting forth a statement of facts
showing that the conditions precedent to the right of the Issuer so to redeem have occurred of
and (B) an opinion of independent legal advisers of recognised standing to the effect that the
Issuer has or will become obliged to pay such additional amounts as a result of such change or
amendment. Upon the expiry of any such notice as is referred to in this Condition 9(c), the
Issuer shall be bound to redeem the Covered Bonds in accordance with this Condition 9(c).

Redemption at the option of the Issuer

If the Call Option is specified in the relevant Final Terms as being applicable, the Covered Bonds may be
redeemed at the option of the Issuer in whole or, if so specified in the relevant Final Terms, in part on
any Optional Redemption Date (Call) at the relevant Optional Redemption Amount (Call) on the Issuer's
giving not less than 15 nor more than 30 days' notice to the Covered Bondholders (which notice shall be
irrevocable and shall oblige the Issuer to redeem the Covered Bonds on the relevant Optional
Redemption Date (Call) at the Optional Redemption Amount (Call) plus accrued interest (if any) to such
date).

Partial redemption and instalment redemption

If the Covered Bonds are to be redeemed in part only on any date in accordance with Condition 9(d)
(Redemption at the option of the Issuer) or if they are redeemed in instalments pursuant to the relevant
Final Terms and the Conditions, the Covered Bonds to be redeemed in part or in instalments shall be
redeemed in the principal amount specified by the Issuer and the Covered Bonds will be so redeemed in
accordance with the rules and procedures of Monte Titoli and/or any other Relevant Clearing System (to
be reflected in the records of such clearing systems as a pool factor or a reduction in principal amount, at
their discretion), subject to compliance with applicable law, the rules of each competent authority, stock
exchange and/or quotation system (if any) by which the Covered Bonds have then been admitted to
listing, trading and/or quotation. The notice to Covered Bondholders referred to in Condition 9(d)
(Redemption at the option of the Issuer) shall specify the proportion of the Covered Bonds so to be
redeemed. If any Maximum Redemption Amount or Minimum Redemption Amount is specified in the
relevant Final Terms, then the Optional Redemption Amount (Call) shall in no event be greater than the
maximum or be less than the minimum so specified.

Redemption at the option of Covered Bondholders

If the Put Option is specified in the relevant Final Terms as being applicable, the Issuer shall, at the
option of any Covered Bondholder redeem such Covered Bonds held by it on the Optional Redemption
Date (Put) specified in the relevant Put Option Notice at the relevant Optional Redemption Amount (Put)
together with interest (if any) accrued to such date. In order to exercise the option contained in this
Condition 9(f), the Covered Bondholder must, not less than 15 nor more than 30 days before the relevant
Optional Redemption Date (Put), deposit with the Principal Paying Agent a duly completed Put Option
Notice (which notice shall be irrevocable) in the form obtainable from the Principal Paying Agent. The
Principal Paying Agent shall deliver a duly completed Put Option Receipt to the depositing Covered
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Bondholder. Once deposited in accordance with this Condition 9(f), no duly completed Put Option
Notice, may be withdrawn; provided, however, that if, prior to the relevant Optional Redemption Date
(Put), any Covered Bonds become immediately due and payable or, upon due presentation of any such
Covered Bonds on the relevant Optional Redemption Date (Put), payment of the redemption moneys is
improperly withheld or refused, the Principal Paying Agent shall mail notification thereof to the Covered
Bondholder at such address as may have been given by such Covered Bondholder in the relevant Put
Option Notice and shall hold such Covered Bond against surrender of the relevant Put Option Receipt.
For so long as any outstanding Covered Bonds are held by the Principal Paying Agent in accordance with
this Condition 9(f), the Covered Bondholder and not the Principal Paying Agent shall be deemed to be
the holder of such Covered Bonds for all purposes.

No other redemption

The Issuer shall not be entitled to redeem the Covered Bonds otherwise than as provided in this
Condition 9 and as specified in the relevant Final Terms.

Early redemption of Zero Coupon Covered Bonds

Unless otherwise specified in the relevant Final Terms, the Redemption Amount payable on redemption
of a Zero Coupon Covered Bonds at any time before the Maturity Date shall be an amount equal to the
sum of:

(1) the Reference Price; and

(i) the product of the Accrual Yield (compounded annually) being applied to the Reference Price
from (and including) the Issue Date to (but excluding) the date fixed for redemption or (as the
case may be) the date upon which the Covered Bonds become due and payable.

Where such calculation is to be made for a period which is not a whole number of years, the calculation
in respect of the period of less than a full year shall be made on the basis of such Day Count Fraction as
may be specified in the Final Terms for the purposes of this Condition 9(h) or, if none is so specified, a
Day Count Fraction of 30E/360.

Purchase

The Issuer or any of its Subsidiaries (other than the Guarantor) may at any time purchase Covered Bonds
in the open market or otherwise and at any price and any Covered Bonds so purchased may be held or
resold or may be surrendered in accordance with Condition 9(j) (Cancellation). The Guarantor shall not
purchase any Covered Bonds at any time.

Cancellation

All Covered Bonds so redeemed or purchased by the Issuer or any such Subsidiary and subsequently
surrendered for cancellation shall be cancelled and may not be reissued or resold.

Extension of principal instalments

If Extended Instalment Date is specified as applicable in the relevant Final Terms for a Series of Covered
Bonds whose principal is payable in instalments and the Issuer has failed to pay a Covered Bond
Instalment Amount on the applicable Covered Bond Instalment Date specified in the relevant Final
Terms and the Guarantor or the Calculation Agent on its behalf determines that the Guarantor has
insufficient moneys available under the relevant Priority of Payments to pay the Guaranteed Amounts
corresponding to such Covered Bond Instalment Amount in full on the applicable Covered Bond
Instalment Extension Determination Date, then (subject as provided below), payment by the Guarantor
under the Covered Bond Guarantee of each of (a) such Covered Bond Instalment Amount and (b) all
subsequently due and payable Covered Bond Instalment Amounts shall be deferred until the Interest
Payment Date falling one year after the date on which it was previously due provided that no Covered
Bond Instalment Amount may be deferred to a date falling after the Maturity Date for the relevant Series.

The Issuer shall confirm to the Principal Paying Agent as soon as reasonably practicable and in any event
at least four Business Days prior to the applicable Covered Bond Instalment Date as to whether payment
will or will not be made in full of the relevant Covered Bond Instalment Amount on its Covered Bond
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Instalment Date. Any failure by the Issuer to notify the Principal Paying Agent shall not affect the
validity or effectiveness of the extension.

The Guarantor shall notify the relevant holders of the Covered Bonds (in accordance with Condition 18
(Notices), any relevant Swap Provider(s), the Rating Agencies, the Representative of the Covered
Bondholders and the Principal Paying Agent as soon as reasonably practicable and in any event at least
six Business Days prior to a Covered Bond Instalment Date of any inability of the Guarantor to pay in
full the Guaranteed Amounts corresponding to the relevant Covered Bond Instalment Amount pursuant
to the Covered Bond Guarantee. Any failure by the Guarantor to notify such parties shall not affect the
validity or effectiveness of the extension nor give rise to any rights in any such party.

In the circumstances outlined above, the Guarantor shall on each Interest Payment Date following the
applicable Covered Bond Instalment Extension Determination Date until the applicable Extended
Instalment Date, pursuant to the Covered Bond Guarantee, apply the moneys (if any) available (after
paying or providing for payment of higher ranking or pari passu amounts in accordance with the relevant
Priority of Payments) pro rata towards payment of an amount equal to the relevant Covered Bond
Instalment Amount together with interest accrued thereon up to (and including) such date.

Interest will continue to accrue on any unpaid amount during such extended period and shall be payable
on each Interest Payment Date from the relevant Covered Bond Instalment Date until the Extended
Instalment Date or, if earlier, the date on which the deferred Covered Bond Instalment Amount is paid in
full.

Failure by the Issuer to pay the Covered Bond Instalment Amount on its Covered Bond Instalment Date
will (subject to any applicable grace period) be an Issuer Event of Default. Failure by the Guarantor to
pay the deferred Covered Bond Instalment Amount on the related Extended Instalment Date will (subject
to any applicable grace period) be a Guarantor Event of Default.

Payments
Payments through clearing systems

Payment of interest and repayment of principal in respect of the Covered Bonds will be credited, in
accordance with the instructions of Monte Titoli, by the Principal Paying Agent on behalf of the Issuer or
the Guarantor (as the case may be) to the accounts of those banks and authorised brokers whose accounts
with Monte Titoli are credited with those Covered Bonds and thereafter credited by such banks and
authorised brokers from such aforementioned accounts to the accounts of the beneficial owners of those
Covered Bonds or through the Relevant Clearing Systems to the accounts with the Relevant Clearing
Systems of the beneficial owners of those Covered Bonds, in accordance with the rules and procedures of
Monte Titoli and of the Relevant Clearing Systems, as the case may be.

Payments subject to fiscal laws

All payments in respect of the Covered Bonds are subject in all cases to any applicable fiscal or other
laws and regulations in the place of payment, but without prejudice to the provisions of Condition 11
(Taxation). No commissions or expenses shall be charged to Covered Bondholders in respect of