IMPORTANT NOTICE

IMPORTANT: You must read the following before continuing. The following applies to the
prospectus attached t o Prbspestu®e)l,e canrdony ccu taraen stmh esrse
read this carefully before reading, accessingnaking any other use of the Prospectus. In accessing the
Prospectus, you agree to be bound by the following terms and conditions, including any modifications to
them any time you receive any information from us as a result of such access.

THIS PROSPECTS DOES NOT CONSTITUTE AN OFFER TO SELL OR THE SOLICITATION

OF AN OFFER TO BUY THE SECURITIES OFFIS NPL 20211 SPV ( T HESSUERO ) . I N
PARTICULAR, NOTHING IN THIS ELECTRONIC TRANSMISSION CONSTITUTES AN OFFER

OF SECURITIES OF THE ISSUER FOR SALE IN THE UNHD STATES OR ANY OTHER
JURISDICTION WHERE IT IS UNLAWFUL TO DO SO. THE SECURITIES HAVE NOT BEEN,
AND WILL NOT BE, REGISTERED UNDER THRBUNITED STATES SECURITIES ACT OF 1933,

AS AMENDED SECURIHESMACTO ) OR THE SECURITIES LAWS OF
JURISDICTION. ACCORDINGLY, THE SECURITIESARE BEING OFFERED AND/OR SOLD
ONLY OUTSIDE THE UNITED STATES IN ACCORDANCE WITH REGULATION S UNDER
THE SECURITIES ACT AND MAY NOT BE OFFERED OR SOLD WITHIN THE UNITED
STATES, OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, U.S. PERSONS DEFINED IN
REGULATION S UNDER THE SECURITIES ACT), EXCEPT PURSUANT TO AN EXEMPTION
FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS
OF THE SECURITIES ACT. NOTWITHSTANDING THE FOREGOING, IN NO EVENT MAY THE
SECURITIESBE SOLD, ASSIGNED OR TRANSFERRED TO A RISK RETENTION U.S. PERSON
(AS DEFINED HEREIN. SEE THE SECTISUBSCRIETIONEAND $ALE® AND
fRISK FACTORS- U.S. RISK RETENTION REQUIREMENTS.

THE | SSUER I S RELYI NG ON THE EXEMPTI ON FROM THE
COMPANY O UNDER S EX) OFOTHE SNYVESTMENT COMPANY ACT OF 1940, AS
AMENDED (INVHETMENT COMPANY ACT 0) . ACCORDI NGLY, NO NOTES
SOLD, ASSI GNED OR TRANSFERRED TO A U.S. PERSON
PURCHASERDO (AS DEFI NED I N THE ACTN VHESIBSUERI WASCOMP AN
STRUCTURED SO AS NOT TO CONSTITUTE A ACOVERED FU
VOLCKER RULE UNDER THE DODDBFRANK ACT (BOTH AS DEFINED HEREIN) IN

RELI ANCE ON THE ALOAN SECURITI ZATI ON EXEMPTI ONoO T
CAN BE GIVENASTOTHEA/AIl LABI LI TY OF THE ALOAN SECURITI ZA
UNDER THE VOLCKER RULE AND INVESTORS SHOULD CONSULT THEIR OWN LEGAL

AND REGULATORY ADVISORS WITH RESPECT TO SUCH MATTERS.

THE FOLLOWING PROSPECTUS MAY NOT BE FORWARDED, DISTRIBUTED, PUBLISHED OR
DISCLOSEDTO ANY OTHER PERSON AND MAY NOT BE REPRODUCED IN ANY MANNER
WHATSOEVER, AND IN PARTICULAR, MAY NOT BE FORWARDED TO ANY U.S. PERSON OR
TO ANY U.S. ADDRESS. ANY FORWARDING, DISTRIBUTION OR REPRODUCTION OF THIS
DOCUMENT IN WHOLE OR IN PART IS UNAUTHORISED. FRURE TO COMPLY WITH THIS
DIRECTIVE MAY RESULT IN A VIOLATION OF THE SECURITIES ACT OR THE APPLICABLE
LAWS OF OTHER JURISDICTIONS.

PROHIBITION OF SALES TO EEA RETAIL INVESTORS 1 THE NOTES ARE NOT INTENDED
TO BE OFFERED, SOLD OR OTHERWISE MADE AVAILABLE TQAND SHOULD NOT BE
OFFERED, SOLD OR OTHERWISE MADE AVAILABLE TO ANY RETAIL INVESTOR IN THE
EUROPEAN ECONOMIC AREA (EEA"). FOR THESE PURPOSES, A RETAIL INVESTOR
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MEANS A PERSON WHO IS ONE (OR MORE) OF: (I) A RETAIL CLIENT AS DEFINED IN POINT
(11) OF ARTICLE4(1) OF DIRECTIVE 2014/65/EU MIFID Il "); OR (II) A CUSTOMER WITHIN
THE MEANING OF DIRECTIVE 2016/97, AS AMENDED, (THEIDD"), WHERE THAT
CUSTOMER WOULD NOT QUALIFY AS A PROFESSIONAL CLIENT AS DEFINED IN POINT
(10) OF ARTICLE 4(1) OF MIFID II; OR (lll) NO A QUALIFIED INVESTOR AS DEFINED IN
REGULATION (EU) 2017/1129 (AS AMENDED, THEEU PROSPECTUS REGULATION").
CONSEQUENTLY NO KEY INFORMATION DOCUMENT REQUIRED BY REGULATION (EU)
NO 1286/2014 (THE PRIIPS REGULATION ") FOR OFFERING OR SELLING THE NOTES OR
OTHERWISE MAKING THEM AVAILABLE TO RETAIL INVESTORS IN THE EEA HAS BEEN
PREPARED AND THEREFORE OFFERING OR SELLING THE NOTES OR OTHERWISE MAKING
THEM AVAILABLE TO ANY RETAIL INVESTOR IN THE EEA MAY BE UNLAWFUL UNDER
THE PRIIPS REGULATION

BENCHMARKS REGULATI ON - AMOUNTS PAYABLE UNDER THE CLASS A NOTES ARE
CALCULATED BY REFERENCE TO THE EURIBOR WHICH IS PROVIDED BY EUROPEAN
MONEY MARKETS INSTITUTE WITH ITS OFFICE IN BRUSSELS, BELGIUM (THE
"ADMINISTRATOR "). AS AT THE DATE OF THIS PROSPECTUS, THE ADMINISTRATORFO
EURIBOR IS INCLUDED IN THE REGISTER OF ADMINISTRATORS AND BENCHMARKS
ESTABLISHED AND MAINTAINED BY THE EUROPEAN SECURITIES AND MARKETS
AUTHORITY ("ESMA") PURSUANT TO ARTICLE 36 OF THE BENCHMARKS REGULATION
(REGULATION (EU) 2016/1011)

EU MIFID Il PRODUCT GOVERNANCE/PROFESSIONAL INVESTORS AND ECPS ONLY

TARGET MARKET TSOLELY FOR THE PURPOSES OF EACH MANUFAC
APPROVAL PROCESS, THE TARGET MARKET ASSESSMENT IN RESPECT OF THE NOTES

HAS LED TO THE CONCLUSION THAT: (I) THE TARGET MARKET FOR THE NG&ES IS

ELIGIBLE COUNTERPARTIES AND PROFESSIONAL CLIENTS ONLY, EACH AS DEFINED IN

DI RECTI VE 2014/ 65/ EU (AS AMENDED, inMI FI D I'10);
DISTRIBUTION OF THE NOTES TO ELIGIBLE COUNTERPARTIES AND PROFESSIONAL

CLIENTS ARE APPROPRIATE. ANY PERSN SUBSEQUENTLY OFFERING, SELLING OR
RECOMMENDI NG THE NOTES (A ADI STRI BUTORO) SHOULD -
THE MANUFACTUREROGS TARGET MARKET ASSESSMENT; HOV
SUBJECT TO MIFID Il IS RESPONSIBLE FOR UNDERTAKING ITS OWN TARGET MARKET
ASSESSIENT IN RESPECT OF THE NOTES (BY EITHER ADOPTING OR REFINING THE
MANUFACTURERS® TARGET MARKET ASSESSMENT) AND DET
DISTRIBUTION CHANNELS

UK RESTRICTIONS ON SALES - THE NOTES MUST NOT BE OFFERED OR SOLD AND THIS
PROSPECTUS AND ANY OTHERDOCUMENT IN CONNECTION WITH THE OFFERING AND

ISSUANCE OF THE NOTES MUST NOT BE COMMUNICATED OR CAUSED TO BE
COMMUNICATED IN THE UNITED KINGDOM EXCEPT TO PERSONS WHO HAVE
PROFESSIONAL EXPERIENCE IN MATTERS RELATING TO INVESTMENTS AND QUALIFY AS
INVESTMENT PROFESSIONALS UNDER ARTICLE 19 (INVESTMENT PROFESSIONALS) OF

THE FINANCIAL SERVICES AND MARKETS ACT 2000 (FINANCIAL PROMOTION) ORDER

2005, (AS AMEN@RPERO ) ( OHRE ARE PERSONS FALLI NG WI T
49(2)(A)X(D) (HIGH NET WORTH COMPANIES, UNINCORPORATE ASSOCIATIONS, ETC.) OF

THE ORDER OR WHO OTHERWISE FALL WITHIN AN EXEMPTION SET FORTH IN SUCH

ORDER SUCH THAT SECTION 21(1) OF THE FINANCIAL SERVICES AND MARKETS ACT 2000

(AS AMENDSEMAD ) (WOES NOT APPLY TO THE | SSUER OR ARI
THIS PROSECTUS OR ANY OTHER SUCH DOCUMENT MAY OTHERWISE LAWFULLY BE
COMMUNICATED OR CAUSED TO BE COMMUNICATED (ALL SUCH PERSONS TOGETHER
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BEI NG REFERRERELEVANT RERSONSO). ANY INVESTMENT OR INVESTMENT
ACTIVITY TO WHICH THIS PROSPECTS® RELATES IS AVAILABLE ONLY TO RELEVANT
PERSONS AND WILL BE ENGAGED IN ONLY WITH RELEVANT PERSONS.

NEITHER THIS PROSPECTUS NOR THE NOTES ARE OR WILL BE AVAILABLE TO PERSONS
WHO ARE NOT RELEVANT PERSONS AND THIS PROSPECTUS MUST NOT BE ACTED ON OR
RELIED ON BY PERSONS WHO ARE NOT RELEVANT PERSONS. THE COMMUNICATION OF
THIS PROSPECTUS TO ANY PERSON IN THE UNITED KINGDOM WHO IS NOT A RELEVANT
PERSON IS UNAUTHORSED AND MAY CONTRAVENE THE FSMA.

UK MIFIR PRODUCT GOVERNANCE/PROFESSIONAL INVESTORS AND ECPS ONLY

TARGET MARKET - SOLELY FOR THE PURPOSES OF EACH MANUF

"MANUFACTURERS") PRODUCT APPROVAL PROCESS, THE TARGET MARKET
ASSESSMENT IN RESPECT OF THE NOTES HAS LED TO THE CONCLUSION THAT: (I) THE
TARGET MARKET FOR THE NOTES IS ONLY ELIGIBLE COUNTERFRTIES, AS DEFINED IN
THE FCA HANDBOOK CONDUCT OF BUSINESS SOURCEBOOK QOBS'), AND
PROFESSIONAL CLIENTS, AS DEFINED IN REGULATION (EU) NO 600/2014 AS IT FORMS
PART OF UK DOMESTIC LAW BY VIRTUE OF THE EUROPEAN UNION (WITHDRAWAL) ACT
2018 (EUWA") ("UK MIFI R"); AND (Il) ALL CHANNELS FOR DISTRIBUTION FOR
DISTRIBUTION OF THE NOTES TO ELIGIBLE COUNTERPARTIES AND PROFESSIONAL
CLIENTS ARE APPROPRIATE. ANY PERSON SUBSEQUENTLY OFFERING, SELLING OR
RECOMMENDING THE NOTES (A DISTRIBUTOR ") SHOULD TAKE INTO CONSIDERATON
THE MANUFACTURERSG6 TARGET MARKET ASSESSMENT;
SUBJECT TO THE FCA HANDBOOK PRODUCT INTERVENTION AND PRODUCT
GOVERNANCE SOURCEBOOK (THE UK MIFIR PRODUCT GOVERNANCE RULES ") IS
RESPONSIBLE FOR UNDERTAKING ITS OWN TARGET MARKET ASSEBENT IN RESPECT
OF THE NOTES (BY EI THER ADOPTI NG OR REFI NI NG
MARKET ASSESSMENT) AND DETERMINING APPROPRIATE DISTRIBUTION CHANNELS.

PROHIBITION OF SALES TO UK RETAIL INVESTORS - THE NOTES ARE NOT INTENDED
TO BE OFFERED, SOLD OR OTERWISE MADE AVAILABLE TO, AND SHOULD NOT BE
OFFERED, SOLD OR OTHERWISE MADE AVAILABLE TO, ANY RETAIL INVESTOR IN THE
UNITED KINGDOM ("UK"). FOR THESE PURPOSES, A RETAIL INVESTOR MEANS A PERSON
WHO IS ONE (OR MORE) OF THE FOLLOWING: (I) A RETAIL CLIENT, ABEFINED IN POINT
(8) OF ARTICLE 2 OF REGULATION (EU) NO 2017/565, AS IT FORMS PART OF UK DOMESTIC
LAW BY VIRTUE OF THE EUWA; OR (Il) A CUSTOMER WITHIN THE MEANING OF THE
PROVISIONS OF THE FSMA AND ANY RULES OR REGULATIONS MADE UNDER THE FSMA
TO IMPLEMENT DIRECTIVE (EU) 2016/97, WHERE THAT CUSTOMER WOULD NOT QUALIFY
AS A PROFESSIONAL CLIENT, AS DEFINED IN POINT (8) OF ARTICLE 2(1) OF REGULATION
(EU) NO 600/2014, AS IT FORMS PART OF UK DOMESTIC LAW BY VIRTUE OF THE EUWA,
AND AS AMENDED; OR (lll) NOT A QUALIFIED INVESTOR (‘UK QUALIFIED INVESTOR ")
AS DEFINED IN ARTICLE 2 OF REGULATION (EU) 2017/1129, AS IT FORMS PART OF UK
DOMESTIC LAW BY VIRTUE OF THE EUWA (THE UK PROSPECTUS REGULATION").
CONSEQUENTLY NO KEY INFORMATION DOCUMENT REQUIRED BY REGULATION (EU)
NO 1286/2014, AS IT FORMS PART OF UK DOMESTIC LAW BY VIRTUE OF THE EUWA, AND
AS AMENDED (THE 'UK PRIIPS REGULATION ") FOR OFFERING OR SELLING THE NOTES
OR OTHERWISE MAKING THEM AVAILABLE TO RETAIL INVESTORS IN THE UK HAS BEEN
PREPARED AND THEREFORE OFFERINGROSELLING THE NOTES OR OTHERWISE MAKING
THEM AVAILABLE TO ANY RETAIL INVESTOR IN THE UK MAY BE UNLAWFUL UNDER
THE UK PRIIPS REGULATION.
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Confirmation of your Representation: In order to be eligible to view this Prospectus or make an
investment decision witllespect to the securities, investors must not be a U.S. person (within the
meaning of Regulation S under the Securities Act). This Prospectus is being sent at your request and by
accepting the-enail and accessing this Prospectus, you shall be deemaddadpresented to us that you

are not a U.S. person, the electronic mail address that you gave us and to whiemdhisias been
delivered is not located in the United States, any States of the United States or the District of Columbia
and that you casent to delivery of such Prospectus by electronic transmission.

You are reminded that this Prospectus has been delivered to you on the basis that you are a person into
whose possession this Prospectus may be lawfully delivered in accordance with thef ldgs o
jurisdiction in which you are located and you may not, nor are you authorised to, deliver this Prospectus
to any other person.

The materials relating to the offering do not constitute, and may not be used in connection with, an offer
or solicitationin any place where offers or solicitations are not permitted by law. If a jurisdiction requires
that the offering be made by a licensed broker or dealer and the underwriters or any affiliate of the
underwriters is a licensed broker or dealer in that jigtigsh, the offering shall be deemed to be made by

the underwriters or such affiliate on behalf of the Issuer in such jurisdiction.

This Prospectus has been sent to you in an electronic form. You are reminded that documents transmitted
via this medium maybe altered or changed during the process of electronic transmission and
consequently neither the Issuer, the Arrangers, the Seller nor the Transaction Parties (each as defined
below) nor any person who controls any of such person nor any director, afigggyee nor agent of it

or affiliate of any such person accepts any liability or responsibility whatsoever in respect of any
difference between the Prospectus distributed to you in electronic format and the hard copy version
available to you on requesbfn the Issuer.



PROSPECTUS
IFIS NPL 2021-1 SPVS.R.L.

(incorporated with limited liability under the laws of the Republic of Italy)
Euro 158,/75000Class Ax Asset Backed Floating Rate Notes duganuary 2051
Issue Price: 1006
Euro 206,225000Class Ay Asset Backed Floating Rate Notes dukily 2051

Issue Price: 100 %

Euro 74,400,000Class B Asset BackedFixed Rate Notes dueluly 2051
Issue Price: 100%

Euro 23,600,000Class J Asset Backedrixed Rate and Variable Return Note dueJuly 2051

Issuer Price: 100%

This pr os Prespectués) (ctohnet afii ns i nf or ma tIFISNPL 2021 @RV iS.n.|g linited lidbifite i ssue
company organised under the Isbuaiv)s @ Euroti3B@&75000eC|ass #IAssetBackéd | t al y  (
Floating Rat Notes duelanuary 2®1(the fiClass A Note®), Euro 206,225000 Class Ay Asset Backed Floating Rate Notes

dueJuly 2051(thefiClass AyNotes and, toget her wi tChasstAiNetesC lo a SanibrdNptdgbNemdthes , t he
Euro 74,400,000ClassB Asset Backe#ixed Rate Notes duduly 2051(t h €lasé B Note8 o r Mézharine iNoted and,

together with t HRated$letes). lo connbaotian evith,the tsduance fof the Senior Notes and the Mezzanine

Notes, the Issuer will issube Euro 23,600,000Class J Asset Backdtixed Rate and Variable Return Notes diidy 2051(the

fiClassI Note® o r JuphidrBote® and together with the SeniNoed Notes and the

ThisProspectuss issued pursuant tarticle 2, paragraph3, of | tali an Law NolLawI3®0 oof a3@ oAp hiel
fiSecuritisation Lave )article 7 of Regulation (EU) 2017/2402 of the European Parliament and of the Council of 12 December

2017 ( t hE® Seturitisation Regulation )and Article 7 of the EU Securitisation Regulati@s it forms part of UK domestic

law by virtue of the European Union (Withdrawal) Act 201BY{WA"), and as amended by the Securitisation (Amendment) (EU

Exit) Regulations 2019 (and as may be further amended, suppleh@nteplaced, from time to time) (th&/K Securitisation

Regulatiort, and together with the EU Securitisation Regulation, tBecuritisation Regulationy in connection with the

issuance of the Notes. ThRrospectusloes not comprise a prospectus with regard to the Issuer and the Notes for the purposes of
Article3ofRegul ation (EU) 2017/1129 of the European ParlBUament an
Prospects Regulatiom )or article 3 of the EU Prospectus Regulation as it forms part of UK domestic law by virtue of the

European Union (Withdrawal) Act 2018HUWA") (the "UK Prospectus Regulatidhand, together with the EU Prospectus

Regulation, the ProspectusRegulations). This Prospectus constitutes also the admission document of the Senior Notes for the
admission to trading on the professional segmdaxtfaMOT PRQO") of the multilateral trading facility "ExtraMOT", which is a
multilateral system for the ppros es of t he Mar ket and Financi al I nVERIDr ument s I
o)), managed by DBBomaslaliand}). ahe VMezzarana\StesmndAhdunipr'Notesare not being offered

pursuant to this Prospectus and no applicathas been made to list MezzaniNetes and thelunior Noteson any stock

exchange.

Neither the Commissione Nazionale per le Societa e la Borsa (CONSOB) or Borsa ltaliana have examined or approved the
content of this Prospectus.

Theprincipal source of ayment of interest and repayment of principal on the Notes will be collections and recoveries made in

respect ofa portfolio of receivableq t hPertfofiod0 a n dRetelvablegfiwhich have been assign&om Ifis NPL Investing

S.p.A. (thefiSelle ) corsisting ofsecuredand unsecuretbanswh o s e d e bAssigned Deptoih)e Mave been cl as:
as nonperforming exposuresaftivita deteriorate i n accor dance with Bank of ltalyds ci
amendedThe Portfoliohasbeen puchased by the Issuer under the terofis transfer agreement between the Issuer el

Sellerpursuant to Law 130 executed biMarch2021 (thefiTransfer Agreemert )

If the Notes cannot be redeemed in full on the Final Maturity Date following the ajiphiof all funds available, as a result of

the Issuer having insufficient funds available to it in accordance with the Conditions for application in or towards such
redemption, the Issuer will have no other funds available to it to be paid to the Nistehdlecause the Issuer has no assets
other than those described in tfisospectus

If any amounts remain outstanding in respect of the Notes upon expiry of the Final Maturity Date, such amounts (and the
obligations to make payments in their respect) méldeemed to be released by the Noteholders and the Notes will be cancelled.
The amount and timing of repayment of principal underRkeeivablesvill affect also theyield to maturity of the Noteshich

cannot be predicted.

The Notes will be subject tnandatory redemption in whole or in part on each Payment Date. Unless previously redeemed in
accordance with their applConditotsl )e, ttelrensNatneds cwinldli th®nise d e dirme c
falling in January 2051with referenced the Class ANotes and on the Payment Date fallingluly 2051 with reference to the
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Class A Notes, the Class B Notes and the Class J NotedFmal Maturity Datec ) . The Notes of each Cl as:
in the manner specified in ConditiGnRedemption, Purchase and Cancellation). Before the Final Maturity Date, the Notes may

be redeemed at the option of the Issuer at their Principal Amount Outstanding together with accrued interest to the fiate fixe
redemption under Condition 6.2 (Rederoptfor Taxation) and Condition 6.4 (Optional Redemption).

Interest on the Notestarted accruingrom19March202L ( t hissueDat® ) and wi | | 308uly 20214 y dFEdt & o n
PaymentDaté ) and dmeannaatyfintareenars onthe last calendr day of Januaryand July in each yearor, if such

day is not a Business Day (as defined in the Conditions), the immediately succeeding Business Day, unless such Business Day
would fall in the next calendar month in which case payment will be made anrtregliately preceding Business D@gach a

fiPayment Date ) . The Notes wildl bear interest from (and including
Payment Da tinteregt Peiambh) apnr ofivi ded t hat t h hitdl interest Perlo@ Yeginsers(and Per i od
includes) the Issue Date and esdn (but excludg) the First Payment Date.

The floating rate of interest applicable to:

(i) the Class Ax Notes shall be the aggregateof®nth EURIBOR as determined and defined inoadance with Condition
5 (Interest) an®15per cent . p €lass Ax Margirin) (t dbe dach I nterest Period (ot |
Period in respect of which the Class Ax Interest Rate shall be the aggregate of the Class Ax Margin e@grthe |
interpolation betweeB (three) and 6 (signont hs deposiGless Aximter&SuRate ) ; (amae A

(ii) the Class Ay Notes shall be the aggregate of Six Month EURIBOR as determined and defined in accordance with Condition
5 (Interest) and215per cent . p €lass AynMagind ; (tthe &£l ass Ay Margin or the
fiRelevantClassAMargia) f or each I nterest Period (other than the 1 ni
Interest Rate shall be the aggregatetloé Class Ay Margin and the linear interpolation betw@e(three) and 6 (six)
mont hs deposi tChass AninteestrRaty; (tthhee Gl ass Ay I nterest Rate or t
fiRelevant Class A Interest Raie) ;

provided that, for the@bove purpose, the Relevant Class A Interest Rate on the Notes may not be below zero.

The fixed rate of interest applicable to the Class B Notes for each Interest Period, including the Initial Interest radtibd, s
6% per annum

The fixed rate of intest applicable to the Class J Notes for each Interest Period, including the Initial Interest Period, shall be
12% per annumThe Class J Notes bear, in addition to interest, the Class J Notes Variable Return.

All payments of principal, interest and VarlatReturn on the Notes will be made free and clear of any withholding or deduction

for Italian withholding taxes, subject to the requirements of Legislative Decree No. 239 of 1 Apréd886sequently amended

and supplemented, unless the Issuer is irequby any applicable law to make such a withholding or deduction. If any
withholding tax is applicable to the Notes, payments of interest on, and principal of the Notes will be made subject to such
withholding tax, without the Issuer or any other Perbaing obliged to pay any additional amounts to any holder of Notes of

any Class as a consequence. For f inthe Republicdféalyai | s see the sect

The Notes will be held in dematerialised form on behalf of the Noteholslefstlae Issue Date until redemption or cancellation

thereof byMonte Titoli S.p.A( Monte Titolio) f or t he account of the relevant Monte T
The exp MengesTitob Accofint Holder®8 means any aaltintermediary énstitutibn emtitledcta hold

accounts on behalf of its customers with Monte Titoli and includes any depository banks appointed by Clearstream Banking S.A.

( Glearstreand) and Euroclear Bank S. A./ N. VEuroclea® ) opb®dpater Tof ok hesEe
depository for Clearstream and Euroclear. The Notes will at all times be evidenced beritoek in accordance with the

provisions of Article 8dis of the Legislative Decree No. 58 of 24 February 1998 and with &&guljointly issued by

Commi ssione Nazional e CONSOB ) e a8dci &’ B2Audust 20BRSastatmendef fiom time

to time.

On issue, lie Class A Noteare expected to beated A2 by Mo o d yaliasS.r.l( Ko o doy)ndA- by Scope Ratings GmbH

( Scop® )and the Class B Notes are expected to be rB2d y Mo o d B+obg ScapeAt of the date of this Prospectus,
Moodyds and Scope are established in the European teion and
European Parliament and of the Council of 16 September 2009 on credit rating agencies, as amended by Regulation (EU) No.
513/2011 of the European Parliament and of the Council of 11 May 2011 and by Regulation (EU) 462/2013 of the European
Parliamentand of t he Counci | CRAfReg@latio®mNa ya n2d0 1i3s (itnhcel uided i n the 1i st
registered in accordance with the CRA Regulation published on the website of the European Securities and Markets Authority
(currently located athe following website address http://www.esma.europa.eu/pageghisteredand-certifiedCRAs, for the
avoidance of doubt, such website dJdesHMAWebsid )Itsoal expecteaduhttbe part of
Class B Notes anthe Class JNoteswill be assigned a credit ratingA credit rating is not a recommendation to buy, sell or

hold securities and may be subject to revision or withdrawal by the assigning rating organisation.

The Notes have not been and will not be registered undee Uni t ed States Secur i tSécaites Act of
Acto ) or the securities | aws of any other jurisdiction. Accol
United States in accordance with Regulation S under therfes Act and may not be offered or sold within the United States,
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or to, or for the account or benefit of, U.S. persons (as defined in Regulation S under the Securities Act), exceptopamsuant
exemption from, or in a transaction not subject to, tegistration requirements of the Securities Adbtwithstanding the

foregoing, in no event may the Notes be sold, assigned or transferred to a Risk Retention U.S. Person (as dejingsdehtrein

s e ct i onSubseriptibreand Sabe a Ridk Factors U. S. Ri sk Retention Requirementso.

The Il ssuer is relying on the exemption from the definition
Company Act of 1 9 4l6vestmens CompagynPAdtg d @At ber dii ngl y, Id rassigndloor e s may
transferred to a U.S. person exceptt a fquakthtsedoedahe Intméni Gompany Actlhe Issuer was

structured so as not to constitthe fic ov er ed f uof heVoltker RulgpundermiidsiceFsank Act (both aslefined

herein)inr el i ance onitheafl oaneesndecNDasswance can bevgin as to the availability of the

il oan securiotnioz aun denr etxhreenp¥dl cker Rule and investoross shoul d
with respect to such matteasid assess for themselves the availability if this or other exemptiorlosiexs and the legality of

their investment in the NoteEach Arranger has not made any investigation or representation as to the availabidityy of
exemption or exclusion under the Volcker Rul e. No assurance
exemptionodo under the Volcker Rule and investors should cons.
maters and assess for themselves the availability of this or other exemptions or exclusions and the legality of theirtimvestmen

the Notes.

The Notes have, upon issue, been subschlyédfis NPL InvestingS.p.A. Ifis NPL InvestingS.p.A. as Notes Subsber or any
assigneewhich belongsto the S e | | bankidgsgroup may use the Notes, in full or in part, as collateral in repurchase
transactions and/or as collateral in connection with liquidity and/or open market operations with qualified investors.

The Sellerhasundertaken, under the Intercreditor Agreement and the Notes Subscription Agreemetain at the Issue Date
and maintain on an ongoing basis a material net economic interest of at leasi 8% Transactionn accordance with
paragraph(a) of Article 6(3)of theSecuritisation Regulations

Neither the Seller nor any other person intends to retain a risk retention interest contemplated by the final rules pamulgat

under Section 15G of the Securities Exchange Act of 1934, as amenddd. &hRisk Retention Rulé¥ but rather the Seller

intendes to rely on an exemption provided for in Section 20 of the U.S. Risk Retention Rules regardih§.rnoansactiondn

furtherance of the foregoinghe Notes offered and sold by the Issuer nwtybe purchased by, or for the account or benefit of,

any Risk Retention U.S. Persdb. SSe®i sheRsetentonnh®adedr BResKk
given as to the availabil ity o6kReténton Rulesane invgstors shauldeonsulathdiror 6 ur
own legal and regulatory advisors with respect to such matters

MiFID 1l PRODUCT GOVERNANCE/PROFESSIONAL INVESTORS AND ECPs ONLY TARGET MARKETSolely for

the purposes of e ac hprovabprocessatiettargetenarkes asgessmedtuncréspeet pf the Notes has led to

the conclusion that: (i) the target market for the Notes is eligible counterparties and professional clients only, eficacamde
Directive 2014/ 65MEDIIE)a;s amdk n(dieid), dlhle dihannel s for distributi
and professional clients are appropriate. Any pdsniuom) subsequ
should take into consideration the maauft ur er 6 s t arget mar ket assessment ; howeve
responsible for undertaking its own target market assessment in respect of the Notes (by either adopting or refining the
manufacturersd target nrgapprepriateadisisbatorscheenels.) and det er mi n

BENCHMARKS REGULATION - Amounts payable under tl@&ass ANotes are calculated by reference to the EURIBGBR
specified in the Conditions. As at the date of this Prospectus, EURIB@Rvided bythe European Money Brkets Institute
(the 'EMMI ). As at the date of this Prospect&VIMI is authorised as benchmark administrator aimdluded in the register of
administrators and benchmarks established and maintained by the European Securities and Markets AESO4Y) ("
pursuant to article 36 of Regulation (EU) 2016/1011 (Berichmarks Regulatiot).

PROHIBITION OF SALES TO EEA RETAIL INVESTORSI The Notes are not intended to be offered, sold or otherwise
made available to andhould not be offered, sold or otherwisade available to any retail investor in the European Economic
Area ("EEA"). For these purposes, a retail investor means a person who is one (or more) of: (i) a retail client as defined in point
(11) of Article 4(1) of MIFID II; or (ii) a customer withithe meaning of Directive 28/97, as amendedthe"IDD"), where that
customer would not qualify as a professional client as defined in point (10) of Article 4(1) of MiFID II; or (iii) notifiegual
investor as defined ithe EU ProspectusRegulation Consequently no key information document required by Regulation (EU)
No 1286/2014 (thePRIIPs Regulatiort) for offering or selling the Notes or otherwise making them available to retail investors

in the EEA has been prepared and therefore offering or gettie Notes or otherwise making them available to any retail
investor in the EEA may be unlawful under the PRIIPS Regulation.

NOTICE TO RESIDENTS OF THE UNITED KINGDOM1 The Notes must not be offered or sold and this Prospectus and any
other document in emection with the offering and issuance of the Notes must not be communicated or caused to be
communicated in the United KingdomUK") except to persons who have professional experience in matters relating to
investments and qualify as Investment Profesds under Article 19 (Investment Professionals) of the Financial Services And
Markets Act 2000 (Financial Promotion) Order 2005, (as amended) @haet") or are persons falling within Article 49(2)(a)

(d) (high net worth companies, unincorporated agsttans, etc.) of the Order or who otherwise fall within an exemption set
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forth in such order such that Section 21(1) of the Financial Services And Markets Act 2000 (as amé&isdéA))(tdoes not

apply to the issuer or are persons to whom this Prospectasyoother such document may otherwise lawfully be communicated
or caused to be communicated (all such persons together being referredRelagdht Persori. Any investment or investment
activity to which this Prospectus retatis available only to Relevant Persons and will be engaged in only with Relevant Persons.

Neither this Prospectus nor the Notes are or will be available to persons who are not Relevant Persons and this Prospectus mu
not be acted on or relied on by gens who are not Relevant Persons. The communication of this Prospectus to any person in the
UK who is not a relevant person is unauthorised and may contravene the FSMA.

UK MiFIR PRODUCT GOVERNANCE/PROFESSIONAL INVESTORS AND ECPs ONLY TARGET MARKETolel for

the purposes of e aMahufadiieers’)yproducttapproeal posess( thethaeget 'market assessment in respect

of the Notes has led to the conclusion that: (i) the target market for the Notes is only eligible counterparties, asdaéned

FCA Handbook Conduct of Business Sourcebo@OBS'), and professional clients, as defined in Regulation (EU) No

600/2014 as it forms part of UK domestic law by virtue of the European Union (Withdrawal) Act E018/A") (UK

MIFIR "); and (ii) all channels for distribution for distribution of the notes to eligible counterparties and professional clients are
appropriate. Any person subsequently offering, selling or recommending the Notd3istabutor") should take into
consideration the Manufacturerdé t ar get mar ket assessment ; however, a distri
Intervention And Product Governance Sourcebook (th€ MiFIR Product Governance Ruléy is responsible for undertaking

its own target market assessment in respechaft notes (by either adopting or refini
assessment) and determining appropriate distribution channels.

PROHIBITION OF SALES TO UK RETAIL INVESTORSI The Notes are not intended to be offered, sold or otherwise made
available to, and should not be offered, sold or otherwise made available to, any retail investor in the UK. For these purposes, a
retail investor means a person who is one (or more) of the following: (i) a retail client, as defined in poinAfB}lef2 of
Regulation (Eu) N®017/565, as it forms part &fK domestic law by virtue of tHEUWA or (ii) a customer within the meaning

of the provisions of thESMAand any rules or regulations made under E#&MAto implemenDirective (EUJ) 2016/97, where

that cusbmer would not qualify as a professional client, as defined in point (8jtiafe 2(1) of Regulation(EU) no 600/2014,

as it forms part ofUK domestic law by virtue of tHEUWA and as amended; or (iii) not a qualified investodK' Qualified
Investor') as defined imArticle 2 of Regulation(EU) 2017/1129, as it forms part &fK domestic law by virtue of tHEUWA (the

"UK Prospectus Regulatidf). Consequently no key information document requiredRbgulation(EU) No 1286/2014, as it
forms part ofUK domestic law by virtue of thEUWA and as amended (th&K PRIIPs Regulatiori) for offering or selling the
notes or otherwise making them available to retail investors irdtkdnas been prepared and therefore offering or selling the
notes or otherwise makirigem available to any retail investor in th& may be unlawful under tHéK PRIIPs Regulation

For a discussion of certain risks and other factors that should be considered in connection with an investment in teeNotes,
t he sect iRBkFadiosba.d ed #i

All capitalisedwords and expressions herein shall, unless the context otherwise requires, have the same asaiiedso
themin the Conditions or, if not contained therein, in the Transaction Documents, as amended from time to time.

Arrangers

Deutsche BankAG J.P. Morgan
Dated 19 March 2021



Responsibility Statement

None of the Issuer, the RepresentativthefNoteholderghe Arrangers, or any other party to any of the
Transaction Documents (as defineddwd, other than theSeller, has unddgaken or will undertake any
investigations, searches or other actions to verify details ofRibeeivablesold by theSellerto the
Issuer,nor o the real estate assets, mortgagether guarantees securing tReceivablesnor of any
orders of assigment issued in connection with the Receivahtasdf the Loan Agreementapr of any
other document, agreement and/or deed related to the Loan AgreementBave the Issuer, the
Representative of ¢h Noteholdersthe Arranges, or any other party to anyf the Transaction
Documents, other than tigeller, undertaken, nor will they undertake, any investigations, searches or
other actionsgn orderto, inter alia and without limitationestablish(i) the existencand the total claim
amountof any of the metary receivablesn the Portfolio nor of the real estate assets, mortgages
other guarantees securing the Receivallesof anyorders of assignmenissued in connection with the
Receivablesor of any rights thereundeor (ii) the creditworthiness ofny AssignedDebtors and/or
Employers and/oEocial Security Administratian respect of th&Receivables

The Issuer

IFIS NPL 20211 SPV S.r.laccepts responsibilitipr the information contained in thRRrospectusTo the
best of the knowledge tFIS NPL 20211 SPV S.r.land the Service(which have taken all reasonable
care to ensure that such is the case), such information contained Présigectuss in accordance with
the facts and does not omit anything likely to affect the import of sucmiuion.IFIS NPL 20211 SPV
S.r.l, having made all reasonable enquiries, confirms thatRnispectusontains all information which

is material in the context of the issuanoéering, initial subscription and registratioof the Notes, that
the information contained in thidProspectuds true and accurate in all material respects and is not
misleading and that there are no other facts the omission of which would maRed$pectusor any of
such information misleading.

The Seller

Ifis NPL InvestingS.p.A.has provided the information under the sectif®ecuritisation Regulations
Requirements i The PoffThel iSsadilTehred | ni t i al Portfandang Base
other information contained in this Prospectus relating to it4b# Reeivables, the Loan Agreements,

the Orders of Assignments, the Assigned Debtors, the Employers and/oBoti@ Security
Administratiors and accepts responsibility for the information contained in those sections. To the best
knowledge offis NPL InvestingS.p.A.(which has taken all reasonable care to ensure that such is the
case), the information and data in relation to which it is responsible as described above are true and
accurate in all material respects, are not misleading, are in accordance wifadtseand does not omit
anything likely to affect the import of such information and dasae as for aforesaitfjs NPL Investing
S.p.A.has not, however, been involved in the preparation of, and does not accept responsibility for, this
Prospectus or ay part hereof.

The Representative of the Noteholders, tBalculation Agent, the Monitoring Agentand the Corporate
Services Provider

Banca Finanziaria Internazionale S.pl#as provided the information included in ti#sospectusn the
relevant parts® t h e s e c The Reprederdative ef dhe Roteholdeng Galculation Agent the
Monitoring Agentand the Corporate Services Provideand accepts responsibility for the information
contained in that section. To the best of the knowledgawta Fhanziaria Internazionale S.p.fwhich

has taken all reasonable care to ensure that such is the, cagd) informations true and accurate in all
material respects, is not misleading, is in accordance with the facts and does not omit anything likely to
affect the import of such information. Save as for aforedaaca Finanziaria Internazionale S.plAas

not, however, been involved in the preparation of, and does not accept responsibility férosipisctus

or any part hereof.



The Back-up Servicer

Zerith Service S.p.Aas provided the information under the section hedddweBackup Serviceb an d
together with the Issuer, accepts responsibility for the information contained in that section related to
itself. To the best of the knowledgezsnith Sevice S.p.A(which has taken all reasonable care to ensure

that such is the case), such information is in accordance with the facts and does not omit anything likely
to affect the import of such informatioBave as for aforesaidenith Service S.p.Aasnot, however,

been involved in the preparation of, and does not accept responsibility foRrtepectusor any part

hereof.

The Agent Bank, theAccountBank, the Paying Agenandthe Cash Manager

BNP PARIBAS Securities Services, Milan Brar@s provided the information included in this
Prospectus n t he rel evant part of t h eAcceuatBank, thenPaying a d e d i
Agentandt h e Ca s h aMlaaccapts eesponsibility for the information contained in that section.

To the best of thknowledge oBNP PARIBAS Securities Services, Milan Brawhich has taken all

reasonable care to ensure that such is the case), such information is true and accurate in all material
respects, is not misleading, is in accordance with the facts and doemit@nything likely to affect the

import of such information. Save as for afores@tlP PARIBAS Securities Services, Milan Brahah

not, however, been involved in the preparation of, and does not accept responsibility ferosipisctus

or any parthereof.

The Recovery Account Bank

Banca Ifis S.p.Ahas provided the information included in this Prospectus in the relevant part of the
section headed AT hdandraeceptsresponsibilitydoo thenirtfformteom dontained in
that section.To the best of the knowledge of Banca Ifis S.pamhich has taken all reasonable care to
ensure that such is the case), such information is true and accurate in all material respects, is not
misleading, is in accordance with the facts and does not omihiagylikely to affect the import of such
information. Save as for aforesaid, Banca Ifis S.pas not, however, been involved in the preparation

of, and does not accept responsibility for, this Prospectus or any part hereof.

The Cap Counterparty

J.P. Morgan AGh a s provided the information relating to
Counterpartyo below and accepts responsibility fo
of the knowledge and belief &P. Morgan AGQwhich has taken alleasonable care to ensure that such

is the case), such information is in accordance with the facts and does not omit anything likely to affect

the import of such information. Save as aforesaid, Morgan AGhas not, however, been involved in the
prepardion of, and does not accept responsibility for, this Prospectus or any part hereof.

The Servicer

Ifis NPL Servicing S.p.Aas provided, and accepts responsibility for, the information included in this
Prospectusn the relevant parts of the sectoheace d ThéSer viamaelr fiCol | ecti on and
pol i cy of ahdaecep® eesponisibiligyfodthe information containethosesectiors. To the

best of the knowledge and belieflfi¢ NPL Servicing S.p.Awhich has taken all reasonable care to

ensure that such is the case), such information is in accordance with the facts and does not omit anything
likely to affect the import of such information. Save as aforesisdNPL Servicing S.p.Ahas not,

however, been involved in the preparationafd does not accept responsibility for, tRiospectusor

any part hereof.

General Responsibility Statement

No Person has been authorised to give any information or to make any representation not contained in
this Prospectusand, if given or made, suchfammation or representation must not be relied upon as
having been authorised by or on behalf of the IssuerStiker, the Arranges, or any other party to the
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Transaction Documents. Neither the delivery of Bhigspectusor the offering, sale or dekvy of any

Notes shall, under any circumstances, constitute a representation or create any implication that there has
been no change, or any event reasonably likely to involve any change, in the condition (financial or
otherwise) of the Issuer or tigelle or the Arranges, the information contained herein since the date of

this Prospectur that the information contained herein is correct as at any time subsequent to the date
of thisProspectus

To the fullest extent permitted by law, the Arrangers doanoept any responsibility whatsoever for the
contents of this Prospectus or for any other statement, made or purported to be made by any person or on
their behalf in connection with the Issuer or the issue and offering of the Notes. The Arrangers
accordngly disclaim all and any liability whether arising in tort or contract or otherwise (save as
referred to above) which it might otherwise have in respect of this Prospectus or any such statement.

The Arrangers make no representation, warranty or undertglérpress or implied, to any person and
does not accept responsibility regarding the legality of any investment in the Notes by any such
prospective investor or purchaser under applicable investment or similar laws or regulations or
regarding any legal oregulatory determination in connection with the holding of the Notes.

The Notes will be direct, secured, limited recourse obligations solely of the Issuer. By operation of Italian

law, thel s s urightsotide and interest in and to thortfolioandtle ot her | ssuer 6s Ri gl
in the Conditions)and to all amounts deriving therefrom will be segregated from all other assets of the

Issuer.

The Notes will not be obligations or responsibilities of, or guaranteed bSdher(in any capacity), th
Quotaholdes, theArrangers, and any Other Issuer Creditors (as defined below). Furthermore, no Person
and none of such parties (other than the Issuer) accepts any liability whatsoever in respect of any failure
by the Issuer to make payment of any amdugton the Notes.

Both before and after a windingp of the Issuer, thé s s urightsf tile and interest in and to the
Portfolioand t he ot her | ssuer 6 s Ri ghdtte all @acnts derifirign e d i |
therefrom will be available exclively for the purposes of satisfying thes s uabligdiiens to the
Noteholders, the Other Issuer Creditors and any other third party creditors in respect of any taxes, costs,

fees or expenses incurred by the Issuer in relation to the securitisationeoPdtifolio (the
fiTransactiod )and to the corporate existencedthermssuergood s
Creditor® are theSeller, theServicerthe Backup Servicer, théMonitoring Agent, the Representative of

the Noteholders, the Agent Bartke Cap Counterpary, the Account Bank, th@aying Agentthe

Recovery Account Banthe Corporate Services Provider, the Cash Manatjee Stichting Corporate

Services Provideand the Calculation AgenThe Noteholders will agree that the Issuer Availdhlads

(as defined below in the Conditions) will be applied by the Issuer in accordance with the orders of
priority of application of the | ssuer AvQdeisabl e F
of Priorityd ) .

The Notes will be limitedecourse obligations of the Issuer. By operation of Italian law, the Issuer's right,

title and interest in and to thRortfolioand t he ot her | ssuerds Riwdlht s ( act
be segregated from all other assets of the Issuer and amoennigg therefrom will only be available,

both prior to and following a winding up of the Issuer, to satisfy the obligations of the Issuer to the
holders of the Notes and to pay any costs, fees and expenses payad@ther Issuer Creditorand to

anythird party creditor in respect of any costs, fees or expenses incurred by the Issuer to such third party
creditors in relation to the Securitisation. Amounts derived from the Receivables will not be available to

any other creditor of the Issuer.

In addition to the interests described in this Prospectus, prospective noteholders should be aware that the
Arrangers and their related entities, associates, officers or employees (Rele\aant Entity may be
involved in a broad range of transactions includimgthout limitation, banking, dealing in financial
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products, credit, derivative and liquidity transactions, investment management, corporate and investment
banking and research in various capacities in respect of the Notes, the Issuer or any transattion pa
both on its own account and for the account of other persons. As such, each Relevant Entity may have
various potential and actual conflicts of interest arising in the ordinary course of its business. For
exampl e, a Rel evant edEtnthe Notes) the Isbueraol dnynogher tramsactibn partg s p
may affect the value of the Notes as the interests of this Relevant Entity may conflict with the interests of a
Noteholder, and that Noteholder may suffer loss as a result. To the maximum exteitteg by
applicable law, no Relevant Entity is restricted from entering into, performing or enforcing its rights in
respect of the Transaction Documents or the interests described above and may continue or take steps to
further or protect any of thosaterests and its business even where to do so may be in conflict with the
interests of Noteholders. The Relevant Entities may in so doing act without notice to, and without regard
to, the interests of the Noteholders or any other person.

The distributionof this Prospectusand the offering of the Notes in certain jurisdictions may be restricted
by law. Persons into whose possessionRinispectugor any part of it) comes are required by the Issuer

to inform themselves about, and to observe, any suatictiests. Neither thidProspectusor any part of

it constitutes an offerand may not be used for the purpose of an offer, to sell any of the Notes, or a
solicitation of an offer to buy any of the Notes, by anyone in any jurisdiction or in any circuesstanc
which such offer or solicitation is not authorised or is unlawful. Frisspectusan only be used for the
purposes for which it has been issued.

The Notes may not be offered or sold directly or indirectly, and neithePtbispectusor any other

offering circular or any prospectus, form of application, advertisement, other offering material or other
information relating to the Issuer or the Notes may be issued, distributed or published in any country or
jurisdiction, except under circumstancesttinall result in compliance with all applicable laws, orders,
rules and regul ations. No action has or wil/l be t
pubblico di prodotti finanziari 0) odrdinghhtheNdtest es t o
may not be offered, sold or delivered, and neitherRnospectusior any other offering material relating

to the Notes may be distributed, or made available, to the public in the Republic of Italy. Individual sales

of the Notes to anpersons in the Republic of Italy may only be made in accordance with Italian
securities, tax and other applicable laws and regulations. For a further description of certain restrictions

on offers and sales of the Notes and the distribution oPtluspetuss e e 1 S u bSaleand Selting o n
Restrictions (below)

The Notes have not been and will not be registered under the United States Securities Act of 1933, as
amendedSec(ritigsdcd i or the securities | awsythéNoeny ot h
are being offered and sold only outside the United States in accordance with Regulation S under the
Securities Act and may not be offered or sold or delivered directly or indirectly within the United States

or to, or for the account or benefif, U.S. persons (as defined in Regulation S under the Securities Act),

except pursuant to an exemption from, or in a transaction not subject to, the registration requirements of

the Securities Act and applicable state securities lamesto a personwhic i s a fAqual i fied
within the meaning of Section 3(c)(7) of the U.S. Investment Company Act of 1940. Notwithstanding the
foregoing, in no evdemay any Notes be sold to a Risk Retention U.S. PeBam the section entitled
fiSubscription and, Saland Selling Restrictions ( bel ow) .

THE SECURITIES OFFERED HEREBY HAVE NOT BEEN AND WILL NOT BE REGISTERED WITH,
OR APPROVED BY, ANY UNITED STATES FEDERAL OR STATE SECURITIES COMMISSION OR
REGULATORY AUTHORITY. FURTHERMORE, THE FOREGOING AUTHORITIES HROE
PASSED UPON OR ENDORSED THE MERITS OF TPIR®DSPECTUSOR THE ACCURACY OR
ADEQUACY OF THIROSPECTUSANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL
OFFENCE.
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Neither this document nor any other information supplied in connection with the issuéNotéseshould

be considered as a recommendation or constituting an invitation or offer by the Issuer that any recipient
of thisProspectusor of any other information supplied in connection with the issue of the Notes, should
purchase any of the Notes. dBainvestor contemplating purchasing any of the Notes must make its own
independent investigation and appraisal of the financial condition and affairs of the Issuer.

Forward-looking statements, including estimates, any other projections, forecasts andtestin this
Prospectus, are necessarily speculative and subjective in nature and some or all of the assumptions
underlying the projections may not materialise or may vary significantly from actual results.

Such statements are subject to risks and uairgies that could cause the actual results to differ
materially from those expressed or implied by such fori@olling statements. Prospective Noteholders
are cautioned not to place undue reliance on these forlmking statements, which speak onlyoés
the date of this document and are based on assumptions that may prove to be inaccucse. No
undertakes any obligation to update or revise any forwaoking statements contained herein to reflect
events or circumstances occurring after the datdigfRrospectus.

Wor ds such as iintend(s) o0, Afai m(s) o, fifexpect (s
Afanticipate(s)o or similar e xIpokiegstatenemssandasubgectiient e nd

assessments. Such statements are subjeigkand uncertainties that could cause the actual results to
differ materially from those expressed or implied by such ford@oking statements. The reader is
cautioned not to place undue reliance on these forvi@o#ling statements, which speak onlyofghe
date of this Prospectus and are based on assumptions that may prove to be inaccw@te. No
undertakes any obligation to update or revise any forwaoding statements contained herein to reflect
events or circumstances occurring after the dditihis Prospectus.

Words and expressions in titsospectushall, except so far as the context otherwise requires, have the
same meanings as those set out in the section
other terms used in thBrospetusare subject to the definitions of such terms set out in the Transaction
Documents, as they may be amended from time to time.

Certain monetary amounts included in tiiBospectusmay have been subject to rounding adjustments;
accordingly, figures shomvas totals in certain tables may not be an arithmetic aggregation of the figures
preceding them.

The language of thBerospectuss English. Certain legislative references and technical terms have been
cited in their original language in order that the cect technical meaning may be ascribed to them
under applicable law.

In thisProspectus e f er e BEwo® s EURD, UG 1 a ceht®fi are t o the single
in the member states of the Europédmion which adopted the single currency in aatance with the
Treaty of Rome of 25 March 1957, as amended by, inter alia, the Single European Athd 98éaty of
European Union of 7 February 1992 establishing the European Union and the European Council of
Madrid of 16 December 19%nd the Treaty foLisbon amending the Treaty on European Union and the
Treaty establishing the European Community of 1 December 2009
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RISK FACTORS

Investing in the Notes involves certain risks. The Issuer belibaeshe following factors may affect its
ability to fulfil its obligations under the Notes. All of these factors are contingencies which may or may
not occur and the Issuer is not in a position to express a view on the likelihood of any such contingency
occurring. Factors which the Issuer believes may be material for the purpose of assessing the market
risks associated with the Notes are also described below

The Issuer believes that the factors described below represent the principal risks inhemgasiimg in

the Notes, but the inability of the Issuer to pay interest, principal or other amounts on or in connection
with the Notes may, exclusively or concurrently, occur for other reasons and the Issuer does not represent
that the statements below redmg the risks of holding the Notes are exhaustive. While the various
structural elements described in this Prospectus are intended to lessen some of these risks for holders of
the Notes, there can be no assurance that these measures will be suffieféettore to ensure payment

to the holders of the Notes of interest or principal on the Notes on a timely basis or at all. Additional risks
and uncertainties not presently known to the Issuer or that it currently believes to be immaterial could
also havea material impact on its business operations

Prospective Noteholders should also read the detailed information set out Prasisectugincluding
the risk factors set out in this section) and the Transaction Documents and reach their own views prior to
making any investment decision.

1. RISK FACTORS RELATED TO THE ISSUER
|l ssuerdés ability to meet its obligations under th

The Notes constitute direct, secured limited recourse obligations solely of the Issuer. In particular, the
Notes will not be obligdons or responsibilities of or guaranteed by the Arrasgihie Seller, the
Servicerthe Backup Servicer, the Representative of the Noteholders, the Calculation Agent, the Account
Bank, the Paying Agenthe Recovery Account Bankhe CapCounterpast, the Cash Manager, the
Agent Bank, the Corporate Services Provider, the Quotalspltlee Stichting Corporate Services
Provider,the Monitoring Agent, or thimitial Noteholders. Furthermore, none of such persons accepts any
liability whatsoever in respedf any failure by the Issuer to make payment of any amount due on the
Notes.

The Issuer does not, as of the Issue Date and as of the dateRybgpectushave any significant assets
other than the Portfolio and the other |ssuerés R

There is no asirance that, over the life of the Notes or at the redemption date of the Notes (whether on
the Final Maturity Date, upon redemption by acceleration of maturity following the service of a Trigger
Notice, or otherwise), there will be sufficient funds to ldaathe Issuer to pay interest on the Notes,
andbr to repay the Notes in full.

If there are not sufficient funds available to the Issuer to pay in full all principal and interest and any other
amounts due in respect of the Notes, then the Noteholdersawél no furtheclaimsagainst the Issuer in

respect of any such unpaid amounts. After the Notes have become due and payable following the delivery

of a Trigger Notice, the only remedy available to the Noteholders and the Other Issuer Creditors is the

exae ci se by the Representative of Noteholders of th
this respect, the net proceeds of the realization of the Portiotothe scurity grantedby the Issuer

under the Deed of Chargeay be insufficient tgpay all amounts due to the Noteholders after making
payments to other creditors of the Issuer ranking prior thereto. In the event of a shortfall in such proceeds,

the Issuer will not be obliged to pay, and the other assets of the Issuer will not belafailghyment

of, such shortfall, altlaimsin respect of which shall be extinguished.

The ability of the I ssuer to meet iIits obligations
actualreceipt of collections made on its behalf by Seevicer with respect to the Portfolio, any payments
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made by the Ca@ounterpant under the Cap Agreement and any other amounts received by the Issuer
pursuant to the provisions of the other Transaction Documents to which it is a party.

In this regard it shll be considered that each of the Noteholders, the Representative of the Noteholders
and the Other Issuer Creditors under the Intercreditor Agreement undertakes not to (directly or by means
of any other person acting on behalf of them) institute agadiadssuer, or join in any institution against

the Issuer of, any bankruptcy, winding up;organisation, arrangement, insolvency or liquidation
proceedings or other proceedings under any applicable bankruptcy or similar law in connection with any
obligations relating to the Notes or the other documents relating to the issue of the Notes for ¢ore year
two years in case of early redemption of the No&eg) one day after the latest date on which the Notes

are due to mature.

Liquidity and credit risk

The Issuer is subject to a liquidity risk in case of delay between the expected timing of receipt of
recoveries and collections and the actual receipt of paymentgdjahe Assigned Debtors and/(r) the
Guarantors and/dc) the Seller with respect to amynounts he latterreceives under the OdAs from the
Employers and/or the Social Security Administration (having the Seller undertaken, under the Transfer
Agreement, to collect any such payment in the interest of the Issuer and transfer any such cadlections
the Issuer in accordance with the Transfer Agreem@ihis risk is addressed in respect of the Notes
through the support provided to the Issuer: (i) in respect of interest payments on the Class A Notes, by the
amount standing to the credit of the C&&serve Account; and (ii) in respect of interest payments on the
Class ANotes, to the extent that such liquidity risks may relate to variations in interest rates, the Cap
Counterpant under the Cap Agreement.

However, it should be noted that amounts labde to the Issuer under the cash reserves are limited to a
maximum aggregate amount equal to, in relation to the Cash Reserve Amount (i) on the Issue Date, the
Initial Cash Reseryeand (ii) and on each Payment Date thereafter, the Target Cash Resemwet Am

In addition, following full redemption of the Class A Notes, the amount available under the cash reserves
referred to abovwill be equal to O (zero).

The ability of the Issuer to make payments in respect of the Notes will depend to a signifisaintigah

the due performance by the other parties to the Transaction Documents of their respective various
obligations under the Transaction Documents to which they are parties. The performance of such parties
of their respective obligations under the valet Transaction Documents is dependgrigr alia, on the
solvency of each relevant party.

In particular, thelssuérs abi | ity t o make p awillhedegesdent aomthe abiitypect o
of the Servicer to service the Portfolio, which Wik given the necessary authority to manage legal
enforcement proceedings and to collect and realise the Receivables in accordance with the provisions of

the Servicing Agreemenas well aswith respect to OdAs, the ability of the Seller to collaat! transfer

to the Issuepayments fromEmployers and/or Social Security Administrati@ml there can accordingly

be no assurance that the level of recoveries received from the Portfolio togitheny other available

funds of the Issuer will be adequatesttsure timely and full receipt of amounts due under the Notes.

In connection with the risks related to Ridke term
Factors- Servicing of the Portfolid .

In addition, among other things, the timely paymahamounts due on the Notes will depend upon the
continued availability of hedging under the Cap Agreentferdspective Noteholders should note that
Cap Counterparty might terminate tlgap Agreement if a Trigger Event occusd has not been
remediedwithin the relevant grace perio@see alsdiRisk Factors Interest rate risk"and"Description

of the Transaction DocumentIhe Cap Agreemeit

I n addition, the Issuerbés ability to make payment
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the S e | |perforthance ofts obligations under th&Varranty and IndemnitjAgreementin accordance

with its liability pursuant to the Warranty and Indemnity Agreemémiparticular, in the event that the

Seller becomes subject to insolvency or similarcpealings, it would no longer be in a position to meet

its indemnification obligations to the Issuer under the Warranty and Indemnity Agreement. In such case,
any payments made by the Seller as indemnity under the Warranty and Indemnity Agreement may be
sulject to ordinary claw back regime under Italian Law (other than the shorter claw back period that
applies to the transfer of the Receivables to the Issuer).

In each case the performance by the Issuer of its obligations thereunder is dependent on tyecfolven

the Servicer and the Cdpounterparty(or any permitted successors or assignees appointed under the
Servicing Agreement and the Cap Agreement) and the other parties to the Transaction Documents as well
as the timely receipt of any amount requiredbi® paid to the Issuer by the various agents and
counterpaits of the Issuer pursuant to the terms of the Transaction Documents.

In some circumstances (including after service of a Trigger Notice), the Issuer could attempt to sell the
Portfolio, but therés no assurance that the amount received on such a sale would be sufficient to repay in
full all amounts due to the Noteholders.

Recent events in the securitisation markets, as well as the debt markets generally, have caused significant
dislocations, illiguidity and volatility in the market for asskacked securities, as well as in the wider
global financial markets. As at the date of tRespectusthe secondary market for asbeicked
securities is continuing to experience disruptions resulting fronmong other factors, reduced investor
demand for such securities.

This has had a materially adverse impact on the market value ofbas&etl securities and resulted in

the secondary market for asseicked securities experiencing very limited liquiditytruStured
investment vehicles, hedge funds, issuers of collateralised debt obligations and other similar entities have
been experiencing funding difficulties and have been forced to sellmadatd securities into the
secondary market. The price of citegliotection on assdtacked securities through credit derivatives has
risen materially. Limited liquidity in the secondary market may continue to have an adverse effect on the
market value of assétacked securities, especially those securities that are sensitive to prepayment,

credit or interest rate risk and those securities that have been structured to meet the requirements of
limited categories of investors. Consequently, whilst these market conditions continue to persist, an
investor in the Notemay not be able to sell or acquire credit protection on its Notes readily and market
values of the Notes are likely to fluctuate. Any of these fluctuations may be significant and could result in
significant losses to the Noteholders.

It is not known for low long these market conditions will continue and no assurance can be made that
these market conditions will not continue or whether they will become more severe.

Certain material interests

Certain parties to the transaction may perform multiple rolepatticular: (i) Ifis NPLInvestingS.p.A.

is, in addition to being the Seller, thmtes Subscriber(ii) Banca Finanziaria Internazionale S.fsAin
addition to being the Corporate Services Provider, #isoRepresentative of the Noteholders, the
Monitoring Agentand the Calculation Agent; (iiBNP Paribas Securities Services, Milan Bratighin
addition to being the Account Bank, also the Cash Manager, the Paying Agent and the Ager{ivBank
Banca IFIS S.p.A. is, in addition to being a Quotahgltex Recovery Account Bardnd (v) JPM is, in
addition to being an Arrangehe Cap Counterparty.

Moreover, (i) Ifis NPL Servicing S.p.A.which is the Servicer of the Portfolibelongs to the same
Sell er 6s b &muppo Bagca Wi o ai sdchia the Sellefi it is subject to the activity of
di recti on ansdo gcgoeotrtda naaltli Goant t(ifivi t 0) dof dBaepgaadohkei &

£

(ii) Banca I fis S.p. A., whiamdlthe ResoveoyrAecountfBankthee | s s u e

parent company of the Sel | GuppoBandalfiSshe Servicer os
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In addition, each of the Arranger is a global financial institution that provides a wide range of financial
services to a diversified global client base. As such, thangers may be involved in a broad range of
transactions both for its own account and that of other persons which may result in actual or potential
conflicts of interest arising in the ordinary course of busin€eese parties will have only those duties

and responsibilities expressly agreed to by them in the relevant agreement and will not, by virtue of their
or any of their affiliates acting in any other capacity, be deemed to have any other duties or
responsibilities or be deemed to be held to a stdrafazare other than as expressly provided with respect

to each agreement to which they are a party.

Accordingly, conflicts of interest may exist or may arise as a result of parties to the Transaction:

(A) having previously engaged or in the future engagingransactions with other parties to the
Transaction;

(B) having multiple roles in the Transaction;
(© being part of the same banking group ,aalthe case may be

a. being subject ta&a he acti vity of di smegtgie dattivitéadad | 6 oo r
direzione ecoordinamentd ) of t heorsame entity

b. exerciset he activity of di e e et mthvitaadadirézione e or di n a
coordinamentd ) on ot her partaindlers t o the Transactic

(D) carrying out other transactions for third parties.

The interests oobligations of the aforementioned parties, in their respective capacities with respect to
such other roles may in certain aspects conflict with the interests of the Noteholders. The aforementioned
parties may engage in commercial relationships and pray@heral banking, investment and other
financial services to the Assigned Debtors and other parties. In such relationships the aforementioned
parties are not obliged to take into account the interests of the Noteholders

In addition, Ifis whichis theSeller and at the same time initibbldess of the Notesandbr any assignee

which belongs to th& e | |bankiry groupmay exercisés rights in respect dhe Notes held by jtalso

in a manner that may be prejudidio other Noteholderf any). In this respectit is to be considered that

article 4 of the Rules of the Organisation of the Noteholders providedrtlater to avoid conflict of
interests that may arise as a result of the Seller hamirgple roles in the Securitisation, those Senior
Notes which are for the time being held by, or which may be in the future held by, the Seller and/or any
other company of th& e | |bankiriy groupshall (unless and until ceasing to be so held) be deemed not
to remain fAout st andihenglt tofvole at anp Meetma of Notehelders dufy t
convened by the Representative of the Noteholders in accordance with the Conditions and tbé Rules
the Organisation of the NoteholdeBy virtue of such provision, the Seller and/or any other compény o

the banking group to which the Seller belongs are not entitled to vote as holders of the Senior Notes at
any Meeting of Noteholders duly convened by the Representative of the Noteholders in accordance with
the Conditions and the Rules of the Organisatibthe Noteholderdn addition pursuant to article 2 of

the Rules of the Organisation of the Committee, without prejudice to what provided under the Rules of
the Organisation of the Noteholders and to the Rules of the Organisation of the Committespeith to

the initial member of the Committee appointed by the initial Notes Subscriber of the Senior Notes (if any)
( t Hndtial 8enior Membero) , t he Senior Noteholder holding (jo
than 51% of the outstanding amoéwf the Senior Notes (other than those Senior Nogesdt that time

by the Seller and/or any other company of the banking group to which the Seller belongs, that for such
purpose will not be deemed to remain outstanding) may appoint 1 member of theét@entend, if the

Initial Senior Member has been already appointed pursuant to the Rules of the Organisation of the
Committee, shall have the right to replace it pursuant to the Rules of the Organisation of the Committee).

As mentioned abov@ancalfisS. p. A. , whi ch i s o0n e,isatfthe sametmeéthes uer 0 s

18



parent company of the Sel | 6muppmaBarta lfishHrethisSespegtwitlt er 6 s b
reference to the administration of the Issuer, it has to be considerédpthatr suant t o t he Quc
Agreementi the Issuer will be at any time managed by a board of directors which shall consist of 3
directorsand, in particular: (i) before the occurrence of the Majority Stake Acquisition Eartyd

independent directos ( e a ¢ h lodependéneDitectora nh Wi | | be selected by
and p) one director will be selected by Banca Ifis S.p.A. and (ii) following the occurrence of a Majority

Stake Acquisition Eventg] two directors will be selected by Bea Ifis S.p.A.; andh) one Independent

Director will be selected by Stichting Mindful.

The Independent Directavill be an individual who is not an employee or a director of, or carries out
activities for, any company of the Gruppo Banca Ifis and hadewrn, at the time of appointment, or at

any time in the preceding five years: éajlirect or indirect legal or beneficial owner in Ifis or any of its
affiliates or a family member of a legal or beneficial owner in Ifis or any of its affiliates; (b)daocre
employee, officer, director, manager, or contractor of Ifis or its affiliates; or (c) a person who controls
(whether directly, indirectly, or otherwise) Ifis or its affiliates or any creditor, employee, officer, director,
manager, or contractor ofid or its affiliates. Should any Independent Director for any reason lose the
above independency requirements, the Quotaholders shall take any necessary action to immediately
substitute such Independent Director (selected by Stichting Mindful) with tme $adependency
requirementsUnless expressly approved in writing by the Independent Director, the Board of Directors
of the | ssuer shall not resol ve anreservadnattersag e on @
describedint he Quot ahmdnder sd6 Agr ee

In addition, the Servicer intendd¢o continueto service and actively manage assets and loans for third
partiesother than the Issuer (including companiee i ch bel ong t o t)hiecludinGr uppo
existing and future portfolios of assetsngar to the Portfolio, in the ordinary course of its business.
During the course of their business activities, the Servicer may service mortgage loans and properties
which are in the same markets or have the same debtors and/or guanadtor&mployerand/or social

security administratioas the Receivables. Certain personnel of the Servicer may pexéowmnes with

respect to the Portfolio at the same time as they are performing services with respect to assets in the same
markets as the Receivables.

In such cases, the interests of the Servicer may differ from and compete with the interests of the
Noteholders and such activities may adversely affect the amount and timing of collections on or
liquidations of the Portfolio.

In addition, a committee of mabers appointed by the Senior Noteholders, Mezzanine Notehaladérs
Junior Noteholders in accordance with the terms and conditions set forth in the Conditions (the
fiCommitteed )  exertise powers, authorities, and discrefiomelation to certain spdi matters as
provided in the Transaction Documeras bettedescribed under article ®(ties of the Committ¢ef

the Rules of the Organisation of the CommittPeospective Noteholders should be aware that each
member of the Committee will represeiné interest of the relevant Class of Noteholders which has made
the relevant appointment addition,the Committee shall adopt rdstions subjecto article 4 (Validity

of meetings and resolutionsf the Rulef the Organisation of the Comit@ée In particular,Noteholders
should be aware thater t ain speci fic matters defined as HfARe
Organisation of the Committee shall require thenimity of the voters pursuant and subject to the
provisions of article 14\{alidity of meetings and resolutionef the Rules of the Organisation of the
Committee.

In addition, Ifis NPL Investing S.p.AXas Notes Subscribeandbr any assignee which belongs to the

S e | Ibankirly groupmay use the Notes, in full or in part, as ceitat in repurchase transactions and/or
as collateral in connection with liquidity and/or open market operations with qualified investors.
Prospective Noteholdeshould be aware that interests of any repo counterparty asetforities lending
counterpartyand expression of voting rights) may hetaligned to the interest tifie other Noteholders
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Without prejudice to the above, Noteholders should also take into account that, in case of any decision
required to be taken by the Committee (as appropriateravany member of such Committee has a
conflict of interest with the one purported to be expressed by the Issuer, Article 13 of the Rules or the
Organisation of the Committee shall apply to that member.

Issuer reliance on third parties

The Issuer is partio contracts with a number of third parties in addition to the Servicer, who have agreed

to perform services in relation to the Transaction. In particular, but without limitation, the Account Bank
has agreed to hol d an d(savetomtle (Recoverniaxpendes ResepAradt) Ac c o u n
pursuant to the Cash Administration and Agency AgreentieatRecovery Account Bank has agreed to

hold and manage the Recovdixpenses Reservi&ccount pursuant to the Cash Administration and
Agency Agreementthe Corporate Services Provider has agreed to provide certain corporate and
administrative services to the Issuer pursuant to the Corporate Services Agreement; the Paying Agent has
agreed to provide services with respect to the Notes pursuant to the Cagtiskdtion and Agency
Agreement and the Cap Counterparty has agreed to provide hedging to the Issuer pursuant to the Cap
Agreement. Finally, the Issuer will rely on the obligation of the Seller to reconcile and transfer to it
amounts possibly collected Wwiteference to the Receivables in compliance with the Transfer Agreement,
including but not limited t@any receivables under the Orders of Assignment

In the event that any of the above parties were to fail to perform their obligations under the respective
Transaction Documents to which they are a party, the Noteholders may be adversely affected.

Receivables of unsecured creditors of the Issuer

By operation of the Securitisation Law, the right, title and interest of the Issuer in and to the Portfolio and

the ot her |l ssuer6s Rights shall be segregated fro
avoidance of doubt, from assets relating to other securitisations carried out by the Issuer pursuant to the
Securitisation Law) and amounts deriving therefr(for so long as such amounts are credited to one of

the | ssuerédés accounts under the Transaction and n
winding up of the Il ssuer only t o <madttopayftercostse | ssu
of the Securitisation. Amounts derived from the |
such amounts are credited to one of the | ssuer 6s

other sums) will not be available gy other creditors of the Issuer. However, under lItalian law, any
other creditor of the Issuer would be able to commence insolvency or winding up proceedings against the
Issuer in respect of any unpaid debt.

In order to ensure such segregation: (i) tleeids is obliged pursuant to the Bank of Italy regulations to

open and to keep separate accounts in relation to each securitisation transaction; (ii) the Servicer shall be
able to identify at any time, pursuant to the Bank of Italy regulations, specifis famd transactions

relating to each securitisation and shall keep appropriate information and accounting systems to this
pur pose; and (iii) the parties to the Transacti o
amounts other than those set in Cash Administration and Agency Agreement.

Moreover, the provisions of article 3 of the Securitisation Law concerningatnignonio separatare

not likely to apply in circumstances where the efistv referred to above is commingled with the assets

of a party other than the Issuer (such as, for example, the Sérgeerin this respect the section entitled

fiLiquidity and credit risk ) . Thus, i f any such par{floywhdddebgib mes i n
could not be included in thEatrimonioseparato

It should be noted that the Securitisation Law provides, among other things, that the amounts credited into
the accounts opened by companies incorporated as special purpose vehicles pursuant to article 3 of the
Securitisation Law with the serviceor with the depositary bank of securitisation transactions, on which

the amounts paid by the Assigned Debtors as well as any other amount due to the relevant special purpose
vehicle under the securitisation may be credited, may be utilized only tib thudfi obligations of the
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relevant special purpose vehicle against the noteholders and the other creditors under the securitisation,
and to pay the expenses to be borne in connection with the securitisation. Should any insolvency or
administrative proceedg under Title IV of the Consolidated Banking Act, or any other insolvency
procedure apply to the relevant servicer or depositary bank, the amounts credited on such accounts and
the sums deposited during the course of the relevant insolvency procedmiter(@t be subject to the
suspension of payments; and (ii) will be immediately and fully returned to the special purpose vehicle in
accordance with the provisions of the relevant agreement and without the need for the filing of any
petition in the relevarinsolvency proceeding and outside any distribution plan.

In addition, in respect of the accounts opened by the servicers and tbergigbrs with banks, and into

which the amounts paid by the borrowers may be credited, the creditors of the releviaat sersub

servicer may exercigeceivable®nly in respect of the amounts credited on such accounts that exceed the
amounts due to the relevant special purpose vehicle. Should any insolvency procedure apply to the
relevant servicer or sufervicer, theamounts credited on such accounts and the sums deposited during
the course of the relevant insolvency procedure will be immediately and fully returned to the special
purpose vehicle in accordance with the provisions of the relevant agreement and Wwehwed for the

filing of any petition in the relevant insolvency proceeding and outside any distribution plan.

Prospective Noteholders should be aware that, as at the date of this Prospectus, these provisions of the
Securitisation Law have not been testeore the courts nor has any guidance been provided in any
further regulation.

In addition, no guarantee can be given that the parties to the Transaction will comply with their legal
obligations and the contractual provisions set out in the relevansdation Documents in order to
ensure the segregation of assets. Furthermore, under Italian law, any other creditor of the Issuer would be
able to commence insolvency or winding up proceedings against the Issuer in respect of any unpaid debt.

However, the arporate purpose of the Issuer as contained in Hawy is limited and the Issuer has also
agreed to certain covenants in the Intercreditor Agreement and the Conditions restricting the activities that
may be carried out by the Issuer and has furtherm@mrenanted not to enter into any transaction that is

not contemplated in the Transaction Documents. To the extent that the Issuer has creditors not being party
to the Transaction Documents, the Issuer has established the Expenses Account and the Recovery
ExpensefReserveAccount and the funds therein may be used (i) in relation to the Expenses Account, for
the purposes of paying the ongoing fees, costs, expenses and taxes of the Issuer to third parties, excluding
the Other Issuer Creditors, in respecthaf Securitisation, to the extent that payment of such fees, costs,
expenses and taxes is not deferrable to the immediately succeeding Payment Date; and (i) in relation to
the Recovery Expens&eserveAccount, the purposes of paying the Recovery Expenses.

Sharing with other creditors

The proceeds of enforcement and collection of the security created by the Issuer under the Deed of
Charge in favour of the Representative of the Noteholders (acting as security trustee) (for its own account
and as a trusteerfothe Other Issuer Creditors) will be used in accordance with the Acceleration Order of
Priority to satisfyclaimsof all the Noteholders and the Other Issuer Creditors thereunder.

Pursuant to the Acceleration Order of Priority theeivablef certain @Gher Issuer Creditors will rank

senior to thaeceivable®f the Noteholders. To this extent, payments by the Issuer of amounts due to the
Noteholders under the Transaction Documents will be paid in accordance with such Acceleration Order of
Priority.

Eligible Investments

Upon approval of the I nvestments Guidelines by
Accounts may be invested through the Investment Account in Eligible Investments by the Issuer through
the Cash Manager (if and when so dieecby the Monitoring Agent, who will act on the basis of a
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resolution of the Committee) pursuant to the Cash Administration and Agency Agreement. The
investments must have appropriate ratings depending on the term of the investment and the term of the
investment instrument, as provided by the Eligible Investment definition. However, it may be that,
irrespective of any such rating, such investments will be irrecoverable due to the insolvency of the debtor
under the investment.

None of the Cash Manager namnyaother party will be responsible for any loss or shortfall deriving
therefrom.

However such risk is mitigated by the specific features of the Eligible Investments which shall meet the
rating requirements dhe Rating Agencies set forth in the definitiof Eligible Investments.

Further securitisations

The Issuer may purchase and securitise further portfolios of monetegivablesin addition to the
Portfolio. Pursuant to article 3 of the Securitisation Law, the assets relating to each individual
secuitisation transaction will, by operation of law, be segregated from all other assets of the company
that purchases the receivables. On a winding up of such company, such assets will only be available to
holders of notes issued to finance the acquisitionhefrelevant receivables and to certain creditors
claiming payment of debts incurred by such company in connection with the securitisation of the relevant
assets.

Without prejudice to the above principle, the implementation by the Issuer of any suadbr furth
securitisation is subject to the conditions specified under Condition Ib¥eants- Further
Securitisationy Pursuant to such condition, it is a condition precedatdr alia, to any such further
securitisation that (i) the Rating Agencies haeerbnotified in writing of the Issuer's intention to carry

out a Further Securitisation; and (ii) provided that any such Further Securitisation would not adversely
affect the then current rating of any of the Rated Notes. See ConditGov8rants

Arran gements with ReoCo

After the Issue Datethe Meeting of the Mezzanine Noteholders and the Meeting of the Junior
Noteholders held separatety in caseset outunder Condition 3.12(c3hall have exclusive power to
resolve on implementation and activationaopotential ReoCo Structupgovided thatin the event the

Rating Agencies express any comment and/or view that the rating of the Rated Notes can be affected by
the execution of the ReoCo Transaction Documents and the implementation of the ReoCo Sinacture
Meeting of the Senior Noteholders shall have exclusive power to resolve on the implementation and
activation of the ReoCo Structure and their resolution shall prevail

The ReoCo Structure provides for the intervention of a ReoCo for the purpogepaftigipating in
auctions carried out with respect to certain selected Real Estate Assets and (ii) in relation to any
acquisitions of the Real Estate Assets, performing the ReoCo Activities in order to maximise the
recoveries on the Receivables.

Following the acquisition of Real Estate Assets in accordance with the ReoCo Transaction Documents,
the value of such Real Estate Assetes may deteriorate as a resuieroglia, a deterioration in the
conditions of the real estate market in Italy or in generalket conditions following the date on which

the relevant Real Estate Assetes have been purchased.

The ReoCo may also suffer a loss if it decides to refurbish any Real Estate Asset for the purpose of selling
it in the market and the costs of any suclunigihment are not recovered from the proceeds of sale of
such Real Estate Asset.

A loss may also arise if an event occurs which damages the Real Estate Assets (such as floods, war,
terrorism, earthquakes or other natural disasters) and which is not c&dwerthe insurance policy
stipulated by ReoCo, or if an accident involving the Real Estate Assetes occurs which may give rise to a
liability of ReoCo in respect of third parties and such liability is determined to be in excess of the
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coverage of any relemainsurance policy.

In the event ReoCo becomes insolvent because it is unable to discharge its liabilities to its creditors, the
Issuer may not be able to recover and retain the relevant amounts owed to it by ReoCo (if and to the
extent that there are ah creditors which rank, by provision of law, higher than a creditor secured
creditor such as the Issuer). Similarly payments made to the Issuer by ReoCo in the year preceding the
ReoCo's declaration of bankruptcy may be subject to claw back under tloalalepbrovisions of Italian

law if and to the extent that the ReoCo's receiver is able to prove that the Issuer was aware of the
insolvency of ReoCo at the time of the relevant payment and that there are creditors ranking in priority to
secured creditorsuch as the Issuer.

It should also be noted that, in the event that the ReoCo becomes insolvent, or its priority creditors or the
deterioration of the value of its assets reduce the amounts available for distribution to the Issuer, this may
adversely affecthe amounts available to the Issuer to make payments under the Notes.

The provisions relating to the establishment of a ReoCo have only been recently introduced in the
securitisation legislation framework and therefore remains largely untested eitiharitst participants
who have yet to adopt the relevant measures in their struetorégfore the Italian courts.

2. RISKS RELATED TO THE NATURE OF THE NOTES
Limited Recourse nature of the Notes

The Notes will be limited recourse obligations solely & bsuerThe Noteholders will receive payment

in respect of principal and interest on the Notes only if and to the extent that the Issuer has sufficient
Issuer Available Funds to make such payments in accordance with the applicable Order of Priority. If,
upon the delivery of a Trigger Notice or, if no Trigger Notice has been delivered, on the Final Maturity
Date, the Issuer Available Funds are not sufficient to pay such obligations in full, the relevant Class of
Noteholders shall be entitled to receive mpawyts in respect of such obligations to the extent of the
available funds (if any) and any shortfall (including, without limitation, in such case, any shortfall in
respect of interest or principal on t8enior Notes and the MezzaniNetes) will not be de and payable,

will be deemed to be released by the relevant Noteholders and will be cancelled.

The Issuer's principal and sole asset is the Portfolio and the collections pertaining thereto. The Issuer does
not have as at the Issue Date and the date ®Pttispectus any significant assets to be used for making
payments under the Notes other than the Portfolio and its rights under the Transaction Documents to
which it is a party. Accordingly there is no assurance that, over the life of the Notes oredetmgtion

date of any Class of Notes (whether on the Final Maturity Date, upon redemption by acceleration of
maturity following the service of a Trigger Notice, or otherwise), there will be sufficient funds to enable
the Issuer to pay interest on the Nobe to repayrincipal onthe Notes in full. The ability of the Issuer to

meet its obligations in respect of the Notes will be dependent upon a number of factors, many of which
are beyond its control. It is likely that collections and other recoverieome of the Receivables may

not occur for many years, and it is possible that collections or recoveries may not occur at all in respect of
certain Receivables.

Moreover, there can be no assurance that the levels of liquidity support and credit supjmbet] pudl/
be adequate to ensure timely and full receipt of all amounts due under the Notes.

If there are insufficient funds available to the Issuer to pay in full all principal, interest and other amounts
due in respect of the Notes, then the Noteholdeiishave no furthereceivablesagainst the Issuer in
respect of any such unpaid amounts. Following the service of a Trigger Notice, the only remedy available
to the Noteholders and the Other Issuer Creditors is the exercise by the Representativetehtiiddio

of the Issuer's Rights.

Subordination
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In respect of the obligation of the Issuer to pay interest and repay principal on the Notes, the Conditions
provide for the respective priority and subordination of the different Classes of Notes issu@d. In t
respect, Noteholders should have particular regard to theesions headetbtatus and subordination”
"Subordination Eventand” | ssuer Avail abl e Fun thshe sectioi®veivi®r der s
of the Transactionabove in determining thikelihood or extent of any shortfall of funds available to the
Issuer to meet payments of interest/andepayment of principal due under the Notes.

Interest rate risk

The collections received on thReceivablesre not directly connected to a floatimgerest ratewhilst

the Class A Notes will bear interest at a rate based on six months EURIBOR determined on each Interest
Determination Date, subject to and in accordance with the Conditions. As a result, there could be a rate
mismatch between interestcruing on the Class A Notes and on the Portfolio.

As such, the Issuer is subject to the potential risk that any increase in Six Month Euribor will not be offset
by a corresponding increase in the Collections arising from the Receivables, and thisrefayethead

to a reduction in the amounts available to the Issuer and ultimately adversely affect its ability to make
payments under the NoteBo minimise the effect of such interest rate mismatch, the Issuer has entered
into a Cap Agreement whereby thapCCounterparty is obliged to make payments to the Issuer if the six
months EURIBOR exceeds the strike price specified in the Cap Transaction. In addition, it should be
noted that under Condition 5.2n{erest Ratp it is provided that, in any case, tiReevant Class A
Interest Rate may not become negative.

The notional amount with respect to a Cap Transaction will be the scheduled notional amount set forth
therein for the relevant Interest Peridalvestors should be aware thatry into the Cap Agreeméeand
the Cap Transaction does not completely eliminate the interest rate risk relateGlasthaANotes.

See f or f Wescriptom of theeTtaasaction DatumeniBhe Cap Agreemeit
Termination of the Cap Agreement

The benefits of the Cap Agement may not be achieved in the event of the early termination of the Cap
Transaction pursuant to the terms of the Cap Agreement, including termination upon the failure of the
Cap Counterparty to perform its obligations thereunder.

The Cap Agreement ctains certain limited termination events and events of default which will entitle
either party to terminate t he DeScapion ofrthe Trarsaction o n

interest rate caps are entered into, the Issuer may have insufficient funds to make payment under the
Notes and this may result in a downgrading of the rating of the Rated Notes.

Any collateral transferred to the Issuer by the Caunterparty pursuant to the Cap Agreement and any
Replacement Cap Premium received by the Issuer from a replacement cap counterparty will not generally
be available to the Issuer to make payments to the Noteholders and the Other Issuer Creditolis and sha
only be paid or transferred (as applicable) in accordance with the Collateral Account Priority of
Payments.

In the event of insolvency of the Cap Counterparty, the Issuer will be treated as a general and unsecured

creditor of the Cap Counterparty in pest of any claim it has for a termination amount due from such
Cap Counterparty under the Cap Agreement. Consequently, the Issuer will be subject to the credit risk of
the Cap Counterparty in addition to the risk of the debtors of the Receivables.

An early termination of the Capgreement could result in the Issuer being obliged to make a termination
payment to the Cap Counterparty. Except whiesCap Counterparty has caused the Cap Agreement to
terminate by its own default, any termination payment duthé Cap Counterparty will rank ahead of
payments of interest and/or principal on the Notes and may substantially reduce the funds available for
payments to the Noteholders.
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The Cap Counterparty or credit support provider is required to have certagis réfithough contractual
remedies are provided in the event of a downgradinghefCap Counterparty, any replacement
arrangement with a third party may not be as favourable as the current Cap Agreement and the
Noteholders may be adversely affected.

Seefo f ur t hPBescriglien bfahe Transadtion Documenibhe Cap Agreemeit.
Limited Enforcement Rights

The protection and exercise of the Noteholders' rights against the Issuer and the security under the Notes
is one of the duties of the Representtif the Noteholders.

The Rules of the Organisation of the Noteholders (attached as Exhibit 1 to the Conditions) limit the
ability of individual Noteholders to commence proceedings against the Issuer by conferring on the
Meeting of Noteholders the powes tesolve on the ability of any Noteholder to commence any such
individual action. Accordingly, individual Noteholders may not, without breaching the Conditions, be
able to commence proceedings or take other individual remedies against the IssuereiMessitiy has
approved such action in accordance with the provisions of the Rules of the Organisation of the
Noteholders.

The Representative of the Noteholders and conflicts of interests between holders of different
Classes of Notes

The Conditions and théntercreditor Agreementcontain provisions regarding the fact that the
Representative of the Noteholders shall, as regards the exercise and performance of all its powers,
authorities, duties and discretion have regard to the interests of all Class oblteteland the Other
Issuer Creditors provided that if, in the opinion of the Representative of the NoteHdldbese is a
conflict between their interests, the Representative of the Noteholders will have regard solely to the
interests of the Noteholdg or (ii) there is a conflict between the interests of the holders of different
Classegwithout prejudice to the matters which are to be resolved upon by one or more specific Class(es)
of Noteholders pursuant to the Rules of the Omginin of the Notkolders), the Representative of the
Noteholders will consider only the interests of the holders of the Most Senior Class of Notes then
outstanding; or (iii) there is a conflict between the interests of the Other Issuer Creditors, then the
Representative athe Noteholders shall have regard to the interests of whichever of the Other Issuer
Creditors ranks higher in the Order of Priority for the payment of the amounts therein specified or, in
respect of any matter which relates to the Cap Counterparty, GfafheCounterparty, in all cases acting

in compliance with the Transaction Documents

Notehol dersdé6 directions and resolutions following

At any time after a Trigger Notice has been delivered, the Representative of the Notetiudtiehe
entitled, pursuant to the Intercreditor Agreement and the Rules of the Organisation of the Noteholders,
and unless the necessary funds are to be obtained from one or moreseditlemrilers pursuant to a
limited recourse loan or other alternatfirgancing structure, to direct the sale of the Portfolio (in whole

or in part),provided, howevetthat a sufficient amount shall be realised to allow discharge in full of all
amounts owing to the holders of the Rated Notes and amounts ranking in phieréto orpari passu
therewith. Accordingly, the proceeds from the disposal of the Portfolio in such circumstances may not be
sufficient to redeem (whether in whole or in part) the Classes of Notes other than the Rated Notes.

In addition, the Represenitzg of the Noteholders may and shall, if so requested or authorised by an
Extraordinary Resolution of the holders of the Most Senior Class of Notes, following the delivery of a
Trigger Notice take such steps and/or institute such proceedings againstutiteals it may think fit to

enforce repayment of the Notes and payment of accrued interest thereon. The directions of the holders of
the Most Senior Class of Notes in such circumstances may be adverse to the interests of the other
Noteholders.
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Limited nature of credit ratings assigned to the Rated Notes

The credit rating assigned to the Rated Notes ref
interest in a timely manner (pursuant to the Transaction Documents) and the ultimate repayment of
principal on or before the relevant Final Maturity Date with respect to the Rated Notes, not that such
payment of interest or repayment of principal will be paid when expected or scheduled. These ratings are
based, among other things, on the Rating Agendetrmination of the value of the Portfolio, the
reliability of the payments on the Portfolio and the availability of credit enhancement.

The ratings do not address, among others, the following:

1 the likelihood that the principal will be redeemed and irstevéll be paid on the Rated Notes, as
expected, on the scheduled payment dates;

1 possibility of the imposition of Italian or European withholding taxes;
1 the marketability of the Rated Notes, or any market price for the Rated Notes; or
1 whether an investment the Rated Notes is a suitable investment for a Noteholder.

A rating is not a recommendation to purchase, hold or sell the Rated Notes. There is no assurance that any
such ratings will continue for any period of time or that they will not be reviewstked, suspended or
withdrawn entirely by any of the Rating Agencies as a result of changes in or unavailability of
information or if, in the sole judgement of the Rating Agencies, the credit quality of the Rated Notes has
declined or is in question. A glification, downgrade or withdrawal of any of the ratings mentioned
above may impact upon the value of the Rated Notes.

The Issuer has not requested a rating of the Rated Notes by any rating agency other than the Rating
Agencies. However, credit rating extcies other than the Rating Agencies could seek to rate the Notes

and, if such unsolicited ratings are lower than the comparable ratings assigned to the Rated Notes by the
Rating Agencies, those shadow ratings could have an adverse effect on the vhtidlotes. For the
avoidance of doubt and wunless the context other wi
this Prospectus are to ratings assigned by the specified Rating Agencies only.

Limited secondary market and liquidity risk
There isnot at present an active and liquid secondary market for the Notes.

The Notes have not been and will not be registered under the Securities Act or the securities laws of any
state or other jurisdiction of the United States and may not be offered or #aild theé United States, or

to, or for the account or benefit of, U.S. persons except pursuant to an exemption from, or in a transaction
not subject to, the registration requirements of the Securities Act and applicable state securities laws.

Although an aplication has been made for the Senior Notes to be admitted to trading on the professional
segment (ExtraMOT PRO ") of the multilateral trading facility "ExtraMOT" managed by Borsa Italiana
S.p.A., there can be no assurance that a secondary market f@etiier Notes will develop or, if a
secondary market does develop in respect of any of the Senior Notes, that it will provide the holders of
the Senior Notes with the liquidity of investments or that it will continue until the final redemption or
cancellatbn of such Senior NotesConsequently, any purchaser of any of the Senior Notes must be
prepared to hold such Notes to maturity.

In addition, illiquidity means that a Noteholder may not be able to find a buyer to buy its Notes readily or
at prices that wilenable the Noteholder to realize a desired yield. llliquidity can have a severe adverse
effect on the market value of the Notes. Consequently, any sale of the Notes by Noteholders in any
secondary market which may develop may be at a discount to tiveabgdgrchase price of those Notes.
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Prospective Noteholders should be aware of the prevailing and widely reported global credit market
conditions (which continue at the date hereof), whereby there is a general lack of liquidity in the
secondary market fanstruments similar to the Notes.

Moreover, the current liquidity crisis has stalled the primary market for a number of financial products,
including instruments similar to the Notes. While it is possible that the current liquidity crisis may soon
alleviake for certain sectors of the global credit markets, there can be no assurance that the market for
securities similar to the Notes will recover at the same time or to the same degree as such other recovering
global credit market sectors. Consequently, aestor in the Notes may not be able to sell or acquire
credit protection on its Notes readily and market values of the Notes are likely to fluctuate. Any of these
fluctuations may be significant and could result in significant losses to Noteholders.

As a lesult of the uncertain economic conditions, there exist additional risks for the Issuer. These risks
include, among others, (i) the likelihood that the Issuer will find it harder to dispose of the Receivables in
accordance with the Transaction Documernigii{e possibility that, on or after the Issue Date, the price

at which assets can be sold by the Issuer will have deteriorated from their effective purchase price; and
(i) the increased illiquidity and price volatility of the Notes as there is natesept an active and liquid
secondary market for asdmcked securitied'hese additional risks may affect the returns on the Notes to
investors.

Suitability

Prospective investors should determine whether an investment in the Notes is appropriate in their
particular circumstances and should consult with their legal, business and tax advisers to determine the
consequences of an investment in the Notes and to arrive at their own evaluation of the investment.

Investment in the Notes is only suitable for irees who:

1. have the requisite knowledge and experience in financial and business matters to evaluate such
merits and risks of an investment in the Notes;

2. have access to, and knowledge of, appropriate analytical tools to evaluate such merits and risks in
the context of their financial situation;

3. are capable of bearing the economic risk of an investment in the Notes; and

recognise that it may not be possible to dispose of the Notes for a substantial period of time, if at
all.

Prospective investors in the Notglsould make their own independent decision whether to invest in the
Notes and whether an investment in the Notes is appropriate or proper for them, based upon their own
judgement and upon advice from such advisers as they may deem necessary.

Prospectivenvestors in the Notes should not rely on or construe any communication (written or oral) of
the Issuer, the Seller or the Arrangers as investment advice or as a recommendation to invest in the Notes,
it being understood that information and explanatiofated to the Conditions shall not be considered to

be investment advice or a recommendation to invest in the Notes.

No communication (written or oral) received from the Issuer, the Servicer, the Seller or the Arrangers or
from any other person shall be desd to be an assurance or guarantee as to the expected results of an
investment in the Notes.

3. RISKS RELATED TO THE PORTFOLIO

Nature of the Receivables

A portion of the Portfolio iurrently subject to insolvency or recovery proceedings being conducted in
Italian courts. Amounts owed on the Receivables will have to be pursued in the Italian courts in
prosecution of such proceedings which may involve significant delay, expenses and negotiations with the
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Assigned Debtors, each of which may result in lowen tiaticipated recoveries. To the extent that there
are lower than anticipated recoveries, the ability of the Issuer to pay the Notes in full may be adversely
affected.

The recovery of overdue amounts in respect of the Receivables (and/oclathercompiised in the
Portfolio) will be affected by the length of enforcement proceedings in respect of the Receivables (and/or
other claims comprised in the Portfolio), which in the Republic of Italy can take a considerable amount of
time depending on the type a€tion required and where such action is taken. Factors which can have a
significant effect on the length of the proceedings include the following: (i) certain courts may take longer
than the national average to enforce the Receivables (ii) more timeewiquired for the proceedings if

it is necessary to first obtain a payment injunctidecfeto ingiuntivp or if the Assigned Debtoand/or
guarantor raises a defense or a counterclaim to the proceedinggosition by the relevant Assigned
Debtors (iv) Assigned Debtors becoming subject to bankruptcy proceedings.

The length of the judicial proceedings together with the relevant increased legal and judicial costs
negatively affect the amount of cash flow available to meet payment obligations hamdimtes.

In addition, a portion of the Portfolio is composed of unsecureegprdiorming receivables assisted by
judicial orders of assignmentrdinanze di assegnazioneriginally issued in favour of the Seller any
assignor thexof ( t OdAO) . e tontext ohthe Transaction, the Seller assigned to the Issuer its claims
and rights arising frominter alia, the OdAs. Pursuant to the Transfer Agreement, Ifis will continue to
manage and coll ect payments fr om rBtiens(if any)pusuaBEmp | oy e
to the OdAs in accordance with the provisions thereof and will transfer to the Issuer any amounts received
by it under the OdAsvithin 2 (two) Business Days of the date of the relevant reconcilifimvided

that, incaseofoeccr r ence of dhe SelahasdusdertBkereumder,the Transfer Agreement to
perform or assistinter alios the Issuerin performing any activity reasonably necessarynitify
promptly to each Employer and/or Social Security Administrationahgtfuture payment relating to the

OdAs shall be madédirectly to the Issuer in the Collection Accoynt

In particular, pr suant to the OdAs, a portion ofintheche 71 el ¢
maximum amount calculated in accordance withclart545 of the Italian Code of Civil Procedure

(ICCP) ( Potien offithe Salary/Pensioi } is currently paidor, with reference to the Receivables

assisted by OdAs that have not already received any payments, as evidenced in the Receivables
Identification Document, is expected to be paidiyectly to Ifis NPL Investing S.p.A.by the
Employer/Social Security Administratioe.g INPST Istituto Nazionale Previdenza Socipléo satisfy

t he Debtorés outstanding exposure towards the | ss

The OdAs whichassist certaifiReceivablesithin the Portfolio relate to employees or retired employees

of the private or public sector. The OdAs also extend to one fifth of afynbBith pay ffedicesima

and/or bonus payable to tlessignedDebtor. In case of privatemployeesany OdAs not terminated
woudal so allow I fis to receive payment by the De
i ndemni ty (ratthreenteddfinerappori®)d, fio n c e AssigredDebor.t o0 t he

It has to be considered ththe OdAs may terminate in certain circumstances (for example, in the event of
termination of the employment relationship/change of job/retirement of the Assigned Debtor and/or
Guarantor to which the OdA relates); in this case, the former employer is ger lobliged to pay the

portion of the salary/pension to the proceeding creditor as stated under the OdA; however the proceeding
creditor will maintain its rights towards the Assigned Debtors and/or Guarantors to receive payment under

the Receivables and maroceed with the service of a new deed of seizure (after having served the

for mal r e g u etotdi predettop & yome nnthefi r esi dual amount due) w
authority, in order to obtain the issuance of a new OdA from the com@arit

In addition to the above, there can be no guarantee th@@ ¢hé& t or 6 s wHlrstprt amd/oewill s
continue to perform under the OgAnN fact, it should be noted that economic conditioay affect the
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ability of the Employers to pay the Portiof the Salary.

Without prejudice to the assignment made under the Transfer Agreement from the Seller to the Issuer of
any rights deriving from any Order of Assignment, the Seller has undertaken under the Transfer
Agreement to, inter alidj) collect, inthe interest and on behalf of the Issuer, any amounts paid by the
Employers and/or Social Security Administrations pursuant to any Order of Assignment; (ii) transfer into
the Collection Account any amount received in this respect within 2 (two) BusimgssobDthe date of

the relevant reconciliation, providing on the same date details of the relevant amount to enable the Issuer
(through the Servicer) to effect the reconciliation thereof; and (iii)) manage, in the interest and on behalf of
the Issuer, thestationships with the Employers and Social Security Administrations

Should an OdAOGs Event occur , the Sell eimterdims wunde
perform or assist the Issuer and the BapkServicer (as defined in the Servicing égment) or the
different Successor Servicer (as defined in the Servicing Agreement) in performing any activity
reasonably necessary to notify promptly to each Employer and/or Social Security Administatien (
assignment in favour of the Issuer of tights arising from any Order of Assignment issued in respect of

any of the Receivables to receive a portion of the salary of the Assigned Debtor and/or the Guarantor, as
the case may be, or a portion of the pension of the Assigned Debtor and/or thedguasadhe case may

be, in or towards payment of interest and/or repayment of principal in respect of the relevant Receivables
(including signing and/or sending any notice reasonably necessary to such purpose, also together with the
Issuer); b) that anyfuture payment relating to the OdA shall be malitectly to the Issuer in the
Collection Account

Risks related to Covid19

I n parall el wi t h t he Ecenondccangitiores imtthe Eudordpés laté2b01®,ch under
highly-infectious novel cmnavirus named Cowvitl 9  ( Cokic1900) was identified a
pandemic was declared by the World Health Organization on 11 March 2020. Various countries across

the world (including Italy) have introduced measures aimed at preventing the furéet spthe Covid

19, such as a ban on public events above a certain number of attendees, temporary closure of places where
larger groups of people gather, lockdowns, border controls and travel and other restrictions.

Among other sectors, this situation fedtrong impact on the regular execution of courts and side offices
activities, due to a considerable period of impossibility of access to the courts themselves and relevant
buildings.

Moreover, such measures have disrupted the normal flow of businegssiampein those countries and
regions, due to, for example, a spread impossibility for workers of many different categories of circulating
and commuting even within the area of single city or town. This situation has generally affected global
supply chais and has resulted in uncertainty across the global economy and financial markets.

In addition to measures aimed at preventing the further spread of the X®\ddvernments in various
countries have introduced measures aimed at mitigating the ecormms&gcences of the outbreak. The
Italian government has adopted economic measimed at sustaining income of employees, the self
employed, selemployed professionals, micro asdall/medium emprises, including suspension of
instalments payment.

Italian Government measures

In particular, due to the Cowtl9 outbreak, the Italian Government has adopted several prevention and
containment measures. In this respect, Law Decree of 17 March 2020 No. 18, as converted into law April
24, 2020,CunaltaliaDécre®t)yhe Lliaw Decree of 8diguidparDedreed2 020, N
and Law Decree of 1RilandaDecr&s0)2.0 , No. 34 (the

Measures affecting the ordinary course of business of Italian Courts and the judicial proceedings

The Cura Italia Decree and theiquidita Decree have set forth, among others, provisions that led to a
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general slonwdown of the whole judicial system due to the lalkvn and suspension of the majority of
judicial activities and procedures, causing postponements angsdeldeed, from 9 March 2020 to 11

May 2020, all civil and criminal proceedings pending before all the judicial offices as well as any terms
for the fulfillment of any relevant act, have been postponed after 11 May 2020. Moreover, organizational
measuregiecessary to allow compliance with the governmental health and hygiene guidelines (such as
limiting public access to judicial offices, which reduces the activities that can be completed by the courts
in comparison with a regular working situation) haverbadopted by the heads of the judicial offices.
Such different measures and guidelines could have an impact to the timely recovery activities carried out
by the Servicer.

Recent waivers to compositions with creditors (concordato preventivo) and resingcagreements
provisions due to Covid9 outbreak

Following to the Covidl9 outbreak, theiquidita Decree has establishenter alia, that the deadlines for
fulfilling the compositions with creditors and the approved restructuring agreements expivege
February 2020 and 31 December 2021 are extended by six months.

The exceptions, suspensions and waivers to the regular execution of the above procedures may lead to an
increase in the length of time needed for their completion, with a potentialiveegapact on the
cashfl ows on the Transaction and the | ssuerds abi

Consequences of the Covi® may result in payment disruptions and possibly higher losses under the
Receivables. In particular, it shiol be noted that: (a) other counterparties of the Transaction, including

the Servicer (for more detail s pSemwicngeftheRoftffdid) t o t h
may be impacted as a result of Coti@ outbreak;(b) with reference d the Receivables assisted by

OdAs Employers/Social Security Administratioffer more details please refer to the risk factor headed

ARi sks related to the Portf o}ld autbrpak(o)egovehies maybep act e d
delayed as a sailt of extrajudicial agreements not being reached, auctions not taking placedand (
recoveries could be less than anticipated in accordance with the Initial Portfolio Base Case Scenario if
there is a significant and deep economic downturn. In additiene are no assurances that there will not

be further lockdowns and court closures in the future due to a new-Cowdtbreak. Governments,

regulators and central banks, including the ECB, are taking or considering measures in order to safeguard
the staility of the financial sector, to prevent lending to the business sector to become severely impaired

and to ensure that the payment system continues to function properly. The exact ramifications of the
Covid-19 outbreak are highly uncertain and it isidifft to predict the further spread or duration of the
pandemic and the economic effects thereof. The Noteholders should be aware that they may suffer losses
as a result of lower recoveries under the Claims if no such economic recovery will take place.

No independent investigation in relation to the Portfolio

None of the Issuenor the Arrangersjor any other party to the Transaction Documents (other than the
Selle) has undertaken or will undertakay investigation, searches or other actions to venéydetails

of the Receivables sold by the Sellerthe Issuer nor of the ak estate aets mortgayes or other
guarantees securing the Receivabtes, of the Loan Agreementthe Orders of Assigmentnor of any

other document, agreement and/or deededlto the Loan Agreemeand/or the Receivableror has

any of such persons undertaken, nor will any of them undertake, any investigations, searches or other
actionsin order to,inter alia and withoutlimitation, establish the existen@and the total eim amounbf

any of the monetary receivables in the Portfolio nor of the real estate assets, mortgages or other
guarantees securing the Receivables nor of any Orders of Assigomamty rights thereundeor

estalish the creditworthiness foany Assigned Debtors and/or Employers and/or Social Security
Administration.

None of the Arrangers, the Issuer, nor any other party to the Transaction Documents (other than the
Selle) has carried out any due diligence in respect of the Loan Agreerttent®rders ofAssighment,
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the real estate assets, mortgages or other guarantees securing the Receivables, nor any other document,
agreement and/or deed related to the Loan Agreement and/or the Recieivaiolesto,inter alia and

without limitation, (i) establish theexistenceand the total claimamountof any of the monetary
receivables in the Portfolio naf the real estate assets, mortgages or other guarantees securing the
Receivables nor of any Orders of Assignmemt any rights thereunder; and @certainwhether or not

the Loan Agreement®r any other document, agreement and/or deed related to the Loan Agreement
and/or the Receivable®ntain provisions limiting the transferability of the Receivabledarttierights

underthe Orders of Assignment.

The Isser has entered into the Transfer Agreement with the Seller on the basis of, and upon reliance on,
the representations and warranties given by the Seller in the Warranty and Indemnity Agreement.

The only remedies of the Issuer in respect of the occur@madreach of a representation and warranty
which materially and adversely affects the value of a Receivable will be the requirement that the Seller
indemnifies the Issuer for the damages deriving therefrom in accordance with the Warranty and
Indemnity Ageement. However, it has to be noted that the above mentioned guarantee is enforceable by
the Issuer only in relation to damages already occatréak time of the relevant requesid, in any case,

for a limited period of time and therefafethe Issuetbecomes aware of a breach of such representations
following the period of validity thereof or within such period but the relevant damage is only potential,
then the Issuer will not be entitled to claim payments by the Seller under the relevant indemnity
obligations. In addition, it should also be noted that the above mentioned indemnity obligations are
subject to liability thresholds and caps and therefore ifStfee| |ligbilitp does not reach the relevant
threshold, no indemnity will be due by tiseller to the Issuer and if th8 e | |ligbilitp exceeds the
relevant cap, no indemnity will be due by t&ellerto the Issuer in respect of the portionof e | | er 6 s
liability exceeding the relevant cap.

Pl ease see t hDescriptordf thébransattienaDdoendenis.

The indemnification obligations undertaken by 8wllerunder the Warranty and Indemnity Agreement
are unsecuredlaims of the Sellerand no assurance can be given thatSk#er can or will pay the
relevant amounts if and whenelu

Servicing of the Portfolio
Servicing Agreement

Pursuant to the Servicing Agreement, the Servicer (i) in the capacity as master servicer will carry out any
activity concerning the compliance of the Transaction with applicable laws and the Prospeciast pors

Article 2, paragraph 3(c), andls of the Securitisation Law and (ii) in the capacity as special servicer

will carry out any activity concerning the administration, collection and recovery activities in accordance
with the Servicing Agreement atide Collection Policies. Such Collection Policies may change over time
and no assurance can be given that such changes
make payments on the Notes. In any case, it shall be considered thatherfSernicing Agreement, any
change to the Collection Policies proposed by the Servicer and which are not required and/or imposed by
laws and/or regulation applicable to the Servicer or necessary or advisable in order to adapt to the legal
(and regulatoryjramework being in force from time to time is adopted only following notification to the
Rating Agencies and after (i) having provided a report containing a reasoned opinion related to such
amendment to the Issuer, the Monitoring Agent and the Represerdhithe Noteholders; and (ii) having
received the written consent from the Monitoring Agent who will act upon instructions of the Committee
who may not unreasonably deny it.

The net cash flows from the Portfolio may be affected by decisions made amwkaefken and the
collection procedures adopted by the Servicer pursuant to the Servicing Agreement (or any permitted
successors or assignees appointed under the Servicing Agreefentpervicer has undertaken to
prepare and submit tihe Issuer, the Repsentative of the Noteholdehe Arrangers, the Monitoring
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Agent, the Calculation Agent, the Baak Servicer, the Cap Counterparty d@hd Rating Agenciesnter
alia, (i) by each Quarterly Servicing Report Date, the Quarterly Servicing Réjpolly each Quarterly
Servicing Report Date and by each Sémnual Servicing Report Date, the Loan by Loan Information;
(i) by each SemAnnual Servicing Report Date, Sesinnual Servicing Report and (iv) by each
Monthly Servicing Report Date, Monthly ServigifReport.

Under the Servicing Agreement, the Servicer has the power to renegotiate certain terms and conditions of
the Receivables. Seé o r f ur t IDescripticheot the Trasmisacfion DocumentsThe Serving
Agreemer.

The Portfolio is mae of non rforming Reeivables(some of which are assisted I@rders of
Assignmenkand thus th recoveries depedriargely on the ability of th8ervicer to maage thePatfolio

and, with respect to the OdAs, the ability of the Sdbecollect payments froreBmployers and/or Social

Security Administrationsin accordance wit thelnitial Portfolio Base Case Scenavidich is pepared

also takng into accountjnter alia, the Receivables amount, the value of the underlying Real Estate
Assets, the tatus of the releant judidal proceedingsand all the costs thanay be incurred in the

recovery process. In particular, the Initial Portfolio Base Case Scenario is deposited at the office of the
Representative of t he Noarnital Patlolth BasessCaseSeceatiof or f urt he

However, it should be noted that the Coe%@ outbreak and its effects may negatively impact the
recoveries on the Receivabl@scluding those assisted rdess of Assignment and the value of the
underlying real estate assetsffioo r e det ai | s pl e a Risks relatédegaCowiddd )t.he r i s

Pursuant to the Servicing Agreement, the legal counsels appointed in relation to the recovery of the
Portfolio will be paid directly by the Issuer mainly applying the funds standinthe credit of the
Recovery Expenses Reserve Account.

Replacement of the Servicer

Following the occurrence of a termination of the Servicer under the Servicing Agreement only for the
performance of the Master Servicer Activities and the relevant dbligathereunder, the Master Servicer
Activities will be accomplished by the Bacip Servicer in accordance with the terms of the Bgzk
Servicing Agreement or by a different substitute in accordance with the terms of the Servicing
Agreement.

If, in addition to the termination of the Servicer for the performance of the Master Servicer Activities, the
appointment of Ifis Servicing terminated also with reference to the Special Servicer Activities and no
substitute is appointed by 15 Business Dfigm the date of effectiveness of the relevant termination
indicated in the relevant notice of termination pursuant the terms set forth under the Servicing Agreement
the Issuer could terminate the appointment the substitute servicer who is carrying out th&Sktagter
Activities in order to appoint a different entity which could carry out both the Master Servicer Activities
and the Special Servicer Activities.

There can be no assurance that the Bacservicer (or the different replacement servicer) will be &b
provide the servicing of the Portfolio in the same manner or the same standard as the Servicer.

The failure to appoint a replacement servicer in the event that the Servicer can no longer perform its
agreed functions in relation to the Portfolio magult in less funds being available to make payments on

the Notes. In addition, any substitute servicer may be entitled to receive a servicing fee greater than that
due to the Servicer. As the Loans are-pernforming, the failure to timely appoint a regganent servicer

is likely to have a materially adverse impact on the amount and timing of receipts with respect to the
Receivables and a reduction in amounts available to make payments on the Notes. However, such risk is
mitigatedinter alia by the fact tht, under the Servicing Agreement, the Servicer is required to share with
the Backup Servicer (or the different replacement servicer appointed by the Issuer) certain detailed
information as listed in the Servicing Agreement and the Bgc&ervicing Agrement.
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In addition, the Issuer is subject to the risk that, in the event of insolvency of the Servicer, the collections
then held by the Servicer are lost or temporarily unavailable to the Issuer. In order to reduce such risk, the
Servicing Agreement provas that, following notification of the assignment of the Receivables and of the
new payments instructions to the relevant obligors thereunder pursuant to the Transfer Agreement and the
Servicing Agreement, all collections and all recoveries arising froonReteivables will be collected
directly on the Collection Account.

The Backup Servicer

If the appointment of the Baalp Servicer under the Batlp Servicing Agreement is terminated, there

can be no assurance that a replacement-Bpckervicer would béund who would be willing and able

to service the Receivables. The ability of any entity acting as replacemenuBddgrvicer to fully
perform the required services would depend, among other things, on the information, software and
records available tthem at the time of the appointment. Any delay or inability to appoint a replacement
Back-up Servicer may affect collections in relation to the Receivables and therefore payments being made
on the Notes.

The failure of the Backip Servicer to assume perioa nc e o f the Servicerads
termination of the appointment of the Servicer in accordance with the terms of the Servicing Agreement
and the Baclup Servicing Agreement could result in the failure of or delay in the processing of payments
onthe Receivableand ultmately could adverselyffact payments of intest and principal on éhNdes.

Data provided for in the Portfolio section

Theinformation relatingd the Receivables, cornteed in the section headed he Portfolio”, is based on
thedata and information on the Portfolimovided by the Sellesis d the Economic Effectiv®ateandit
does not refleccollections and recoveries on the Bigables tereafterDue to thedynamt nature of the
recoveryprocess, the statusf the Portfoliois subject to orgoing changes. The actual status of the
Portfolio may be different from the one represented in the section h€Rue&ortfolio" below and such
difference may be material. The Portfolio is made ofperforming loans and thus the recoge depend
largely on the ability of the Servicéo manage the Portfolio itsedind, with respect to the OdAs, the
ability of the Seller to collect payments frdemployers and/or Social Security Administrations

Uncertainty of net cash flowsi The Initia | Portfolio B ase CaséScenario

The Initial Portfolio Base Casecgnario,hasbee prepaed by the Serviceon the basis of the historical
data on the Portfoliprovided by the Selleas detailed in the methodologysgeibed under the section

h e a d Bhd Intidl Portfolio Base Case Soariod below aml taking into accountjnter alia, the
Receivabés amountincluding, without limitation, the Total Claim Amounts related to the Receivables
assisted by OdAs, which include accrued interests and legal expeasgsdcto the relevant Assigned
Debtors, as calculated by the Seller and indicated iRR#ueivables Identification Documégnthe valie

of the underlying Ral Estaté\sseés, the status of the relevant Proceedings and thedegi that may be
incurred n the recovery process and certain other sigeciists related tohe Portfolio which ae
expressly indicated theine

However, there could bather costs which may be incurred in respect of the Portfolio and which have not
been taken into account for tharpose of preparing thaitial Portfolio Base Case Scenario

Thelnitial Portfolio Base Case Scenaifobased on certain judgments, assumptions and estimates about,
inter alia, future economic events, prospects for the property market, the amountsraéte on the
Receivables, the time it takes to recover a Receivable, the assumed continued operations of the Servicer
and the disposal strategies projected by the Servicer and has been prepared exclusively in order to
constitute a base for the analysisot he per f or mance of the Servicer,
the determination of the occurrence of the Subordination Event and any other calculation in relation to the
Collection Periods as set forth in the Transaction Documents. Such dissismelate to a complex series
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of independent events and are to a significant degree subjective. Actual results will be affected by many
factors outside the control of the Servicer or the Issuer so that neither the Issuer, the Servicer, the
Arrangers, no any other Transaction Party will make any representation or warranties on the
collectability of the ReceivablesNone of the Arrangers has undertaken or will undertake any
investigation, searches or other actions to verify the details or accuracy infatmaation contained in

the Initial Portfolio Base Case Scenario and none of them nor any of their shareholders, consultants or any
of their respective representatives (including affiliates and their respective directors, officers, agents and
employees) ecept no liability or responsibility whatsoever for the information contained in the Initial
Portfolio Base Case Scenario (including, without limitation, the fairness, accuracy, adequacy or
completeness of the Initial Portfolio Base Case Scenario, thenpgsas on which the information
contained therein is based, the reasonableness of any projections or forecasts or valuations contained in
the Initial Portfolio Base Case Scenario, or any written or oral information, or as to whether the
information in thelnitial Portfolio Base Case Scenario is up to date or the suitability of any investment)
and any liability therefore is hereby expressly disclaimed without limiting the foregoing, including
without limitation in relation to any inaccuracy in, or omissfoom, the Initial Portfolio Base Case
Scenario or the information contained therein.

As a result, no assurance can be given that such judgements, assumptions and estimates will in any way
prove to be realistic or accurate. In additithe Initial Portfolio Base Case Scenai®not a forecast of

future cashflows expected to be generated on the Portfolio but is only a base case scenario prepared on the
basis of certain assumptions for calculations to be made under the Transaction. As sumlialthe
Portfolio Base Case Scenarighould not be construed as either projections or predictions on the
Portfolio's performance or as legal, tax, financial, investment or accounting advice. The performance of
the Portfolio cannot be predicted, because a large nunilfactors cannot be determined. Therefore
information included in thdnitial Portfolio Base Case Scenarioust be viewed with considerable
caution.

There may be differences between thiial Portfolio Base Case Scenardmd actual results because
eventsand circumstances frequently do not occur as expected, and those differences may be material,
both with respect to timing and the aggregate amounts realised.

In performing its activities under the Servicing Agreement, the Servicer will from time to viaheage
alternative courses of action with respect to the collection, operation, restructuring or other recovery on
the Receivables and monitor conditions affecting the Receivables. As a result, it is likely that the Servicer
will, from time to time, chang its course of action with respect to the Receivables. See s&eifn

Fact b Ser vi ci ng oabovet CorseqBamtty, ttd the lexteat that the Servicer adopts, in the
future, courses of action with respect to the collection, operationyetsing or other recovery of the
Receivables different from those assumed in preparation dhitied Portfolio Base Case Scenamm

which the estimated cash flows are based, the timing and the amount of actual sources of cash flow may
differ, perhapsnaterially, from the sources of cash flow presented therein.

See for further d&he mia PortfdlidBase €Case Scéenadio headed i
Projections, Forecasts and Estimates

Forwardlooking statements, including estimates, any other projectforsgasts and estimates in this
Prospectus are, necessarily, speculative and subjective in nature and some or all of the assumptions
underlying the projections may not materialise or may vary significantly from actual results. Such
statements are subjeit risks and uncertainties that could cause the actual results to differ materially
from those expressed or implied by such forwaaking statements. Prospective investors should not

rely on these forwartboking statements, which speak only as of thie dathis Prospectus and are based

on assumptions that may prove to be inaccurate.
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In particular the Initial Portfolio Base Case Scenaifonot a forecast of future cashflows expected to be
generated on the Portfolio but is only a base case scengmerg@deon the basis of certain assumptions for
calculations to be made under the Transaction. As suclnitta Portfolio Base Case Scenasbould

not be construed as either projections or predictions on the Portfolio's performance or as legal, tax,
financial, investment or accounting advice. The performance of the Portfolio cannot be predicted, because
a large number of factors cannot be determined. Therefore, information includedinitigthd®ortfolio

Base Case Scenarinust be viewed with considdri@ caution.There may be differences between the
Initial Portfolio Base Case Scenadad actual results because events and circumstances frequently do not
occur as expected, and those differences may be material, with respect to timing, the aggregease amo
realised and the costs incurred in servicing the Portfolio.

Please see the Section headdicertainty of net cash flowsThelnitial Portfolio Base Case Scenado.

None of the Issuer, the Arrangers, nor any other party to the Transaction Docuasenitsiil have any
obligation to update or revise any forwdabking statements contained herein to reflect events or
circumstances occurring after the date of this Prospectus.

Timing of Foreclosure actions in the ItalianCourts

In addition, recovery othe Receivables is primarily a function of the timing of foreclosure actions in
Italian courts, the ability of the Servicer to effect out of court settlements and/or assignments of the
Receivables, the conditions in the Italian real estate market and ltaltan economy generally. There

will also be differences in the timing and amount of the Issuer's operating and administrative expenses.
Differences in the amount and timing of such net sources of cash flow may materially affect the expected
average lies and yield to maturity of the Notes, as well as the ability of the Issuer to make payments in
respect of the Notes in full at or before their maturity.

Finally, the effectiveness of enforcement proceedings in respect of the Portfolio, in the Repitaly; of

can take a considerable time depending on a number of factors, including the type of action required and
where such action is taken, as well as depend on several other factors. Other factors which may affect the
enforcement proceedings include tledldwing: possible oppositions by the Assigned Debtors or other
creditors; the circumstance that the Assigned Debtor is subject to a bankruptcy procedure; possible issues
relating to the mortgage and/or the real estate assets; proceedings in certainngolwgs in the
enforcement of mortgage loans and mortgages may take longer than the national average; obtaining title
deeds from land registries which are in the process of computerising their records can take up to 2 (two)
or 3 (three) years. For the Reblic of Italy as a whole, it takes an average of 6 (six) to 7 (seven) years
from the time lawyers commence enforcement proceedings until the time an auction date is set for the
forced sale of any assets. In this respect, it is to be taken into accautialian Law No. 302 of 3

August 1998 (Norme in tema di espropriazione forzata e di atti affidabili ai idptdhe "Law No. 302)

has allowed notaries to conduct certain stages of the foreclosure procedures in place of the courts and that
by means of Aw No. 80 of 14 May 2005 Conversione in legge, con modificazioni, del dectegme 14

marzo 2005, n. 35, recante disposizioni urgenti nellambito del Piano di azione per lo sviluppo
economico, sociale e territorial®eleghe al Governo per la modificaldcodice di procedura civile in

materia di processo di cassazione e di arbitrato nonché per la riforma organica della disciplina delle
procedure concorsudl extends such activity to lawyers, certified accountants and fiscal experts enrolled

in a speciategister.The reforms are expected to reduce the length of foreclosure proceedings by between
2 (two) and 3 (three) years, although at the date of this Prospectus, the impact which the mentioned laws
will have on the Portfolio cannot be fully assessed.

The length of time needed for the completion of forecloswaesyell as the effects of the Covi@ and

the impact of the outbreak on the normal course of business of Italian courts (for more details please refer
t o t he rRiskkrelated o Coid9% )nidy negatively impact the cashflows on the Transaction
and the I ssuerés ability to meet its payment obl
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Risk related to syndicated Loans

Certain Receivables may have arisen from syndicated Loans. In this respect, whengastigaiion has

been made by any of the Issuer, the Servicer, the Arrangers, nor any other Transaction Party in this
respect to determine if and how many such Receivables are, such Receivables might imply certain
limitations in the exercise by the Service of t he |1 ssuerés rights on such
accepting/proposing out of court settlements and may be able to determine a slower collection and
recovery procedure.

Risk related with the nature of the Issuer and Portfolio

In the contgt of certain bankruptcy proceedings tAssigned Debtomay propose to the creditors to

assign to them its assets as a payment of their receivables or to assign to them equity participations in the
Assigned Debtqrthereby executing a payment in kind. Dadhe nature of the Issuer, which pursuant to

Law 130 can only be the assigneaedeivableswhereas it cannot be the assignee of other assets such as
real estate and equity shareholdings, the approval of such agreements by the creditors may @revent th
Issuer from accepting such assets as a payment in kind therefore creating an issue which could negatively
i mpact the Servicerodos ability to recover on such

Real estate investments

Certain Receivables are secured by real estate assets and suthjegigdks inherent in investments in or
secured by real property. Such risks include adverse changes in national, regional or local economic and
demographic conditions in Italy and in real estate values generally as well as in interest rates, real estate
tax rates, other operating expenses, inflation and the strength or weakness of Italian national, regional and
local economies, the supply of and demand for properties of the type involved, zoning laws or other
governmental rules and policies (includingvieonmental restrictions and changes in land use) and
competitive conditions (including construction of new competing properties) all of which may affect the
value of the real estate assets and the collections and recoveries generated by them.

The performace of investments in real estate has historically been cyclical. There is a possibility of
losses with respect to the real estate assets for which insurance proceeds may not be adequate or which
may result from risks that are not covered by insurancewiffs all properties, if reconstruction (for
example, following destruction or damage by fire or flooding) or any major repair or improvement is
required to be made to a real estate asset, changes in laws and governmental regulations may be
applicable and ey materially affect the cost to, or ability of, the owner to effect such reconstruction,
major repair or improvement. Any of these events would affect the amount realised with respect to the
Receivables, and consequently, the amount available to makepzyom the Notes.

More in particular, the Italian real estate market has been negatively impacted by the crisis and, starting
from 2008, relevant prices have been declining and real estate transactions have reduced. In addition,
when real estate assetsick as the case at hand, constitute collateral of loan agreements, in case of
default by the relevanhssigned Debtqrthe foreclosure procedures before Italian courts are typically
quite long and complex. This renders the relevant real estate assetsagedliquid. As a consequence,

the purchase price of a real estate assets in the context of a foreclosure procedure is typically significantly
lower than the relevant market value.

Reliance on liquidation and sale proceeds for payments on the Rated Notes

As described herein, certain Receivables are secured by mortgages over real estate assets. In this respect,
it is expected that, with respect to many of the Receivables which are secured by mortgages over real
estate assets which are currently under fosete, the related real estate assets will be sold in the context

of the foreclosure procedures as market conditions permit. In addition, it is expected that, with respect to a
portion of the remaining Receivables which are secured by mortgages ovestetal assets that are
defaulted, the Servicer will, absent determining that a modification is in the best interest of the
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Noteholders and the Issuer, foreclose upon such real estate assets.

As a result, payments on the Rated Notes are partly expecteth&ofrom liquidation and sale proceeds

of real estate assets. The cash flow realized on
skill and diligence in servicing the Receivables secured by Real Estate Assets and managing the
foreclosureand disposition process, the local real estate market for each such Real Estate Asset, the value
of the related Real Estate Assets and several other factors. In addition, as discussed in this Prospectus,
current market and political conditions and otremtérs (such as the length of the relevant foreclosure
procedure) may cause substantial delays in the ability of the Servicer to foreclose upon the Real Estate
Assets and may adversely affect the amount of proceeds received in respect of a real éstate asse

There can be no assurance as to the amount of time it will take for the Servicer to complete the
foreclosure process with respect to a Real Estate Asset or as to the timing of collections in respect of the
Receivables backed by a Real Estate Assetabligy of the Servicer to complete the foreclosure process

with respect to a Real Estate Asset backinRemeivablewill depend on several factors, including
whether the related mortgagor contests the foreclosure proceeding and whether the Servicer is in
possession of all legal documents necessary to foreclose. The ability of the Servicer to foreclose on a real
estate asset backingReceivableat any particular time will depend upon prevalent market conditions in

the area in which the property is locateud the actual presence of purchasers willing to purchase the
Real Estate Asset. Bankruptcy proceedings involving the related Assigned Debtor may also make it
harder for the Servicer to foreclose on a Real Estate Asset.

Settlemens related to the Loans may cause cash shortfalls

Under the Servicing Agreement, the Servicer ragsee with the Assigned Debtors on repayments plans,
settlements, discounted paffs and consent to assumption of debts pursuant to article 508 of the Italian

Code of Civil Procedure las o i n combinati on wi t h Semisimghedul i
Transactionsd ) .

In this respect, the yield on the Rated Nateght beheavily influenced by the ability of the Servicer to

enter intoServicing Transactions a timely and efficient mannem some cases, the inability of the

Servicer to timelyenter intoServicing Transactionsnay reduce and/or delay amounts available for
payment to the Rated NenteeistaServicing Tra8sadationsay berlidited a b i | i t
due to the difficlty in contacting the Assigned Debtors or creating modifications that are acceptable to

both the Issuer and the Assigned Debtor. In addition, the Servicer may not be able to individually address

the needs of each Assigned Debtor if it is forced to confmonbverwhelming number of requests for

Servicing Transactions

Real estate assets may experience delays in liquidation

While the Servicer expects to foreclose the Real Estate Assets backing the Receivables serviced by it,
delays could result in connectianith the foreclosure process. The rate of foreclosure of Real Estate
Assets will depend primarily on the prevailing economic conditions in the geographic area in which the
assets are located, the relevant real estate market in such geographic areaalhitity tbeprospective
purchasers to obtain financing. These delays could increase to the extent that real estate prices and
economic conditions decline or as the Servicer confronts a rising number of requests for modifications
and determines the mortgatyo eligibility for modification. Delays in foreclosure could result in
corresponding delays in the receipt of the related proceeds from the relevant sale.

Proceeds from foreclosure of real estate backing the Receivables are expected to be less than the
principal amount outstanding

Since it is expected that proceeds from foreclosure of the real estate assets securing certain Receivables
will be in most, if not all, cases less than the unpaid principal balance of the Loans, under certain loss
scenarios, ndiquidation proceeds on the Real Estate Assets and principal and interest received on the
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Loans, if any, may be insufficient to pay the Rated Notes all principal and interest to which they are
entitled.

Procedural expenses may be disproportionate and witeduce proceeds available for payments on
the Rated Notes

Liguidation expenses with respect to Loans do not necessarily vary directly with the unpaid principal
balance of the Loan. Therefore, assuming that the Servicer took the same steps in foreclosing
collecting/recovering a Loan having a small remaining unpaid principal balance as it would have taken in
the case of a Loan having a large remaining unpaid principal balance, the amount realized after expenses
of foreclosure or collection/recovery pr@sewould be smaller as a percentage of the unpaid principal
balance or value of real estate asset backing the Loan having a small remaining unpaid principal balance
or value than would be the case with the Loan or real estate asset backing the Loara Haxgeg
remaining unpaid principal balance or value, as applicable.

Such expenses such as judicial and legal fees, real estate taxes, real estate broker fees and maintenance
and preservation expenses will reduce the portion of liquidation proceeds avéilabbyment on the
Rated Notes.

4. LEGAL AND REGULATORY RISKS
Securitisation Law

As of the date of this Prospectus, only limited interpretation of the application of the Securitisation Law
has been issued by Italian governmental or regulatory authorhiefdre it is possible that further
regulations, relating to the Securitisation Law or the interpretation thereof, are issued in the future, the
impact of which cannot be predicted by the Issuer or any other party to the Transaction Documents, as of
the date of this Prospectus

Rights of setoff and other rights of the Assigned Debtors

Under general principles of Italian law, the Assigned Debtors are entitled to exercise rightefbfrset
respect of amounts due by them under the relevant Loan agayrair@unts payable by the Seller to the
relevant Assigned Debtor.

The assignment of receivables under the Securitisation Law is governed by reference to article 58,
paragraphs 2, 3 and 4, of the Consolidated Banking Act. According to the prevailingetat#wpr 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 of the Republic of Italy
(Gazzetta Ufficiale della Repubblit¢tliana), and (ii) the date of registration of the notice of assignment

in the competent companies' register. Consequently the Assigned Debtors may exercise a rigfit of set
against the Issuer arlaimsagainst the Seller which have arisen before der lof: (i) the publication of

the notice in the Official Gazette; and (ii) the registration in the competent companies' register have been
completed.

I n addition, a s Caensummer protection legisiggianr b gt awh pPpur swvwant t o
septiesof the Consolidated Banking Act, debtors of consumer loans are entitled to exercise against the
assignee of any lender under a consumer loan contract, any defense (includifigvaaich they had

against the original lender, in derogation of thevjsions of article 1248 of the Italian Civil Code (that

means the debtors have such right even if they have accepted the assignment or have been given written
notice thereof and if the transfer has been made enforceable against them).

In this respecttimust be noted that article 4, paragraph 2 of the Securitisation Law (as amenhded by

No. 9 of 21 February 20)4rovides that debtors of securitised receivables are not entitled to exercise any
right of setoff against the securitisation company foy alaimsthey have towards the relevant originator
which have arisen after the date of completion of the enforceability formalities of the transfer of such
receivables to the securitisation company as provided for under the Securitisation Law. Howsver, it
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unclear whether the amendments made to article 4, paragraph 2 of the Securitisation_bevNaoy 9 of

21 February 201# relation to sedff rights of the assigned debtors also prevail on Article d&}&ieof

the Consolidated Banking Act, consideyithe special nature of the latter (i.e. provisions aimed at
protecting the category of consumers).

Article 120-ter of the Consolidated Banking Act

Article 120ter of the Consolidated Banking Act provides that any provision imposing a prepayment
penalty h case of early redemption of mortgage loans is null and void with respect to mortgage loan
agreements entered into, with an individual as borrower, for the purpose of purchasing or restructuring

real estate properties destined to residential purposesorctar ry out the borrower és
business activity.

The 1 talian baABkd)nganads stolcée amaiom fd&iti onal consumer
a gr e e mePrapayantPenalfy Agreemeri ) r egar ding the ergpaymenabl e r e
penalties with certain maximum limits calculated on the outstanding amount of the loans (the
fiSubstitutive Prepayment Penalty ) containing the following main
variable rate loan agreements, the Substitutive PrepayiRenalty should not exceed 0.50% and should

be further reduced to (a) 0.20% in case of early redemption of the loan carried out within the third year

from the final maturity date and (b) zero, in case of early redemption of the loan carried out wathin tw

years from the final maturity date, (ii) with respect to fixed rate loan agreements entered into before 1
January 2001, the Substitutive Prepayment Penalty should not exceed 0.50%, and should be further
reduced to: (a) 0.20%, in case of early redempoiotihe loan carried out within the third year from the

final maturity date; and (b) zero, in case of early redemption of the loan carried out within two years from

the final maturity date, (iii) with respect to fixed rate loan agreements entered int@hafcember

2000, the Substitutive Prepayment Penalty should be equal to: (a) 1.90% if the relevant early redemption

is carried out in the first hal f of |l oandbs agree
carried out following the firsh a | f of |l oands agreed duration, pr o
Prepayment Penalty should be further reduced to: (x) 0.20%, in case of early redemption of the loan
carried out within three years from the final maturity date; and (y) zero, in casglypfedemption of the

loan carried out within two years from the final maturity date.

The Prepayment Penalty Agreement introduces a f ul
equitabl e ClwusdaudsSalvaguartdi® ) Ai n r e seddan agneeméents which already

provide for a prepayment penalty in an amount which is compliant with the thresholds described above.

In respect of such loans, the Clausola di Salvaguardia provides that: (1) if the relevant loan is either: (x) a
variablerate loan agreement; or (y) a fixed rate loan agreement entered into before 1 January 2001 the
amount of the relevant prepayment penalty shall be reduced by 0.20%; (2) if the relevant loan is a fixed

rate loan agreement entered into after 31 December #@®9@mount of the relevant prepayment penalty

shall be reduced by (x) 0.25% if the agreed amount of the prepayment penalty was equal or higher than
1.25%:; or (y) 0.15%, if the agreed amount of the prepayment penalty was lower than 1.25%.

Finally, the Prepyment Penalty Agreement sets out specific solutions with respect to hybrid rate loans
which are meant to apply to the hybrid rates the provisions, as more appropriate, relating respectively to
fixed rate and variable rate loans.

Article 120-quater of the Consolidated Banking Act

Article 120-quater of the Consolidated Banking Act provides that, in case of a loan, overdraft facility or

any other financing granted by a bank, the relevant borrower can exercise the right of prepayment of the
loan and/or subrogian of a new bank into the rights of their creditors in accordance with article 1202
(surrogazione per volonta del debityre o f t he |t al iSabrogaiiomoi)l, Govdeen (itfhe
borrower 6s debt towards t he | evfodrepaygnenbhasbkeniagseedn ot d
for the benefit of the creditor. If the Subrogation is exercised by the borrower, a new lender will succeed
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to the former lender also as beneficiary of all existing ancillary security interests and guarantees. Any
provisionof the relevant agreement which may prevent the borrower from exercising such Subrogation or
render the exercise of such right more cumbersome for the borrower is void. The borrower shall not bear
any notarial or administrative cost connected to the Salimyg

Furthermore, paragraph 7 of article i@@ater of the Consolidated Banking Act provides that, in case the
Subrogation is not perfected within 30 (thirty) business days from the date on which the original lender
has been requested to cooperate fercbnclusion of the Subrogation, the original lender shall indemnify
the borrower for an amount equal to 1 per cent of the loan or facility granted, for each month or fraction
of month of delay. The original lender has the right to ask for indemnifichtoon the subrogating
lender, in case the latter is to be held liable for the delay in the conclusion of the Subrogation.

As a result of the Subrogation, the rate of prepayment of the Loans might materially increase; such event
might have an impact on thésld to maturity of the Notes.

Consumer protection legislation

The Portfolio may include Loans which qualify as
acting outside the scope of their entrepreneurial, commercial, craft or professionaeéactivi

In Italy, consumer loans are regulated ioyer alia: (a) articles 121 to 126 of the Consolidated Banking

Act and (b) regulation of the Bank of Italy dated 29 July 20089parenza delle operazioni e dei servizi

bancari e finanziari. Correttezza ke relazioni tra intermediari e clientj as amended and supplemented

from time to time. Under the current legislation, consumer loans are only those granted for amounts
respectively lower and higher than the maximum and minimum levels set forth by 422 first
paragraph, letter a) of the Consolidated Banking Act, such levels being currently fixed at Euro 75,000 and
Euro 200 respectivelh ol | owi ng t he i mpl ementation BGEDO) he Mor
article 122 of the Consolidated BangirAct has been recently amended (in particular by means of
insertion of a new -bis paragraph) with the consequence that the regulation of consumer loans currently
applies to unsecured loans the purpose of which is to renovate residential immovablg pregeng a

total amount of credit above Euro 75,000 and to the extent that such loans have been granted after 21
March 2016. As far as the loans granted before such date are concerned, reference has to be made to the
previous thresholds.

The following iisks, amongst others, could arise in relation to a consumer loan contract:

(1) pursuant to article 12§uinquiesof the Consolidated Banking Act, debtors under consumer loan
contracts linked to supply contracts have the right to terminate the relevant coritnatie
lender following a default by the supplier, provided that such default meets the conditions set out
in article 1455 of the Italian Civil Code. In the case of termination of the consumer loan contract,
the lender must reimburse all instalments anchs paid by the debtor. However, the lender has
the right to claim these payments from the relevant defaulting supplier. Pursuansecsab 4
of article 125quinquiesof the Consolidated Banking Act, debtors are entitled to exercise any of
the right mentioned under stgections 1 to 3 of the same article, which they had against the
original lender, against the assignee of any lender under such consumer loan contracts.

(i) pursuant to suigection 1 of article 125exiesof the Consolidated Banking Actebtors under
consumer loan contracts have the right to prepay any consumer loan without penalty and with the
additional right to gro ratareduction in the aggregate costs and interests of the loan. It should,
however, be noted that, in the event of pyepent by the debtors, the lender, under certain
circumstances, is entitled to a compensation equal to 1 per cent. of the prepaid amount of the
consumer loan if the residual duration of the consumer loan is longer than one year, and equal to
0.5 per cent. fathe same amount, if shortén any case, the amount of the compensation shall not
exceed the amount of interests the consumer would have paid for the residual duration of the
contract); however, no compensatisiti be due
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(@) if the repayment has been neadnder an insurance contract intended to provide a credit
repayment guarantee; or

(b) in the case of overdraft facilities; or

(© if the repayment falls within a period for which the borrowing rate is not determined as a
specific fixed percentage set in advangete contract; or

(d) the prepaid sum is equal to the total outstanding amount of the relevant consumer loan
and is equato or lowerthan Euro 10,000; and

(iii) pursuant to sulection 1 of article 1258eptiesof the Consolidated Banking Act, debtors are
entitledto exercise, against the assignee of a lender under a consumer loan contract, any defence
(including setoff) which they had against the original lender, in derogation to the provisions of
article 1248 of the Italian Civil Code (that is even if the bormlas accepted the assignment or
has been notified thereof). It is debated whethersaation 1 of article 12S8eptiesof the
Consolidated Banking Act allows the assigned consumer toffsefgainst the assignee only
claimsthat had arisen towards the igs®r before the assignment or also thasmivablesrising
after the assignment, regardless of any notification/acceptance of the same. In this respect it
should be noted that the Securitisation Law (as recently amended) pramidesalia, that,
notwithstanding any provision of law providing otherwise, noafétmay be exercised by a
debtor towards the purchasing issuer groundedlams which have arisen towards the seller
after (a) the date of publication of the notice of transfer of the relegaeivables in the Official
Gazette; or (b) the payment of the purchase price (even partial) of the relevant receivables bearing
data certain at landgta certa.

The Receivabl es di sbur sed to Assigned Debtors w
Consolidated Banking Act are regulatéater alia, by article 146%is of the Italian Civil Code and by

the |l egislative decree€odli 8eptdembeaeronzind,, Mo .n o2 Gn&
legge 29 luglio 2003, n. 229) (Conswmer fiCod@), which implement EC Directive 93/13/CEE on

unfair terms in consumer contracts, and provide that any clause in a consumer contract which contains a
material imbalance between the rights and obligations of the consumer under the contract, is deemed to be
unf air and is not enforceable against the consume
good faith.

Article 33 of the Consumer Codeéentifies clauses which, if included in consumer contracts, are deemed

to beprima facieunfair but which ardinding on the consumer if it can be shown that such clauses were
actually individually negotiated or that they can be considered fair in the circumstances of the relevant
consumer contract. Such clauses includeer alia, clauses which give the right the noaconsumer
contracting party to (a) terminate the contract; or (b) modify the conditions of the contract without
reasonable cause. However, with regard to financial contracts, if there is a valid reason, the provider is
empowered to modify the ecomic terms but must inform the consumer immediately; in this case, the
consumer has the right to terminate the contract.

Pursuant to article 36 of the Consumer Code, the following claimes,alia, are considered null and

void as a matter of law and am®t enforceable: (a) any clause which has the effect of excluding or
limiting the remedies of the consumer in case of total or partial failure by theomsamer contracting

party to perform its obligations under the consumer contract; and (b) any wlhickehas the effect of

making the consumer party to be bound by clauses he has not had any opportunity to consider and
evaluate before entering into the consumer contract.

Italian Usury Law

Italian Law No. 108 of 7 March 1996Misposizioni in materiaidusurad ) as amended and s
from time to time( t hUsuryfiLawo ) introduced | egislation prevent.i
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rates equal t o oUsurhRateer steharveatyes8 (mMomeé hi on t he
by the lalian Treasury (the last such decree having been issu2d Dacember2020 and published in

the Official Gazette No322 of 30 December 2030In addition, even where the applicable Usury Rates

are not exceeded, interest and other advantages and/or rattmmmay 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 otoagreed

pay was in financial and economic difficulties. The provision of usurious interest, advantages or
remuneration has the same consequences asomapliance with the Usury Rates. Any provision in loan
agreements imposing interest exceeding the UsurysRaiteull and void and no interest will be due in

respect of the loan pursuant to article 1815(2) of the Italian civil code.

In some judgements issued during 2000, the Italian Supreme Cuute (di Cassazioneuled that the

Usury Law applied both to los advanced prior to and after the entry into force of the Usury Law.
Moreover, according to a certain interpretation of the Usury Law (which was generally considered, in the
Italian legal community, to have been accepted in the above mentioned rulitigs IGdlian Supreme

Court Corte di Cassaziong if at any point in time the rate of interest payable on a loan (including a

loan entered into before the entry into force of the Usury Law or a loan which, when entered into, was in
compliance with the UsyrLaw) exceeded the then applicable Usury Rate, the contractual provision
providing for the borrowerds obligation to pay i1
entirety.

On 29 December 2000, the Italian Government issued law decree9H@.IBterpretazione autentica

della legge 7 marzo 1996, n. X0§ t tDecre@394/2000) , turned into Law No. 24
( @onversione in legge, con modificazioni, del dectetme 29 dicembre 2000, n. 394, concernente
interpretazione auterta della legge 7 marz996,n. 108, recante disposizioni in materia di usiirp ,

which clarified the uncertainty over the interpretation of the Usury Law and provited,alia, that

interest will be deemed to be usurious only if the interest rate abyetak parties exceeded the Usury

Rates applicable at the time the relevant loan agreement or such other credit facility was entered into or
the interest rate was agreed. Decree 394/2000, as interpreted by the Italian Constitutional Court by
decision No.29 of 14 February 2002, also provided that as an extraordinary measure due to the
exceptional fall in interest rates in 1998 and 1999, interest rates due on instalments payable after 2
January 2001 on fixed rate loans (other than subsidised loans) argadyd into on the date such decree

came into force (such date being 31 December 2000) are to be substituted, except where the parties have
agreed to more favourable terms, with a lower interest rate set in accordance with parameters fixed by
such decredy reference to the average gross yield of multiannual treasury KBodsi del Tesoro
Poliennal) in the period from January 1986 to October 2000. The ltalian Constitutional @mrte (
Costituzional® has rejected, with decision no. 29/2002 (deposited3" February 2002), a constitutional
exception raised by the Court of Benevento concerning article 1, paragraph 1, of the Usury Law. In so
doing, the Constitutional Court has confirmed the constitutional validity of the provisions of the Usury
Law which holds that the interest rates may be deemed to be void due to usury only if they infringe the
Usury Law at the time they are agreed upon between the borrower and the lender and not as at the time
such rates are actually paid by the borrower.

Certain deaions of the Italian Supreme Cou@dqrte di Cassazionehave applied the above principle

and have, therefore, deemed lawful (also from a civil law perspective) interest rates which were compliant
with the Usury Rates as at the time of the execution offittamcing agreements but exceeded such
threshold thereafter. On the other hand, according to other decisions of the Italian Supremédtieurt (

di Cassaziong the remuneration of any given financing must be below the applicable Usury Rate from
time to tme applicable. Based on this recent evolution of case law on the matter, it will constitute a
breach of the Usury Law if the remuneration of a financing is lower than the applicable Usury Rate at the
time the terms of the financing were agreed but becdnggeer than the applicable Usury Rate at any

point in time thereafter. Furthermore, those court precedents have also stated that default interest rates are
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relevant and must be taken into account when calculating the aggregate remuneration of any given
financing for the purposes of determining its compliance with the applicable Usury Rate. That
interpretation is in contradiction with the current methodology for determining the Usury Rates,
considering that the relevant surveys aimed at calculating th&appl average rate never took into
account the default interest rates. On 3 July 2013, also the Bank of Italy has confirmed in an official
document that default interest rates should be taken into account for the purposes of the Usury Rates and
has acknovedged that there is a discrepancy between the methods utilised to determine the remuneration
of any given financing (which must include default rates) and the applicable Usury Rates against which
the former must be compared.

To solve such a contrast bewvedifferent Italian Supreme Coui€drte di Cassazionedecisions, a

recent decision by the Italian Supreme Co@orfe di Cassazioneoint sections $ezioni Unite (n.

24675 dated 18 July 2017) finally stated that interest rates which were comptlatiteviUsury Rates as

at the time of the execution of the financing agreements but exceeded such threshold thereafter, are lawful
also from a civil law perspective falling outside of the scope of the Usury Law. In this respect, due to the
recent date of ik last decision, it remains unclear how such decision will be applied by the merit courts.

In addition to the above it is to be noted that if the Usury Law were to be applied to the Notes, the
amounts payable by the Issuer to the Noteholders may be tsubjeeduction, renegotiation or
repayment.

Prospective Noteholders should note that under the terms of the Warranty and Indemnity Agreement, the
Seller has represented and warranted to the Isster,alia, that, with regard to the Loan Agreements,

the Seller has not applied or charged interest exceeding the threshold rates fixed pursuant to Law
108/1996 at any timandthe Sellerhas complied with the principles established by the Italian Supreme
Court Corte di Cassaziongand subsequently incorpordtby the legislator) on compound interest and

in particular on the equal periodicity of capitalization for interest receivable credited to the customer and
for interest payable charged thereto SRescripfion of the Transaction Documemnts

Representatiors and warranties of theSeller - limited enforceability against the Seller

Under theWarranty and Indemnity Agreemetibe Seller has assumed certain undertakings in favour of
the Issuer in relation to the Portfolio and has made certain representatiomareartties in favour of the

Issuer in relation tinter alia itself, the Portfolio, the Orders of Assignments and the Real Estate Assets.
The Issuer, in case of a breach of an undertaking or a representation and warranty will require to be
indemnified fran the Seller for the damages deriving therefrom.

However, it has to be noted that the above mentioned guarantee is enforceable by the Issuer only in
relation to damages already occurred and, in any case, for a limited period of time and tifetiegore
Issuer becomes aware of a breach of such undertakings or representations following the period of validity
thereof or within such period but the relevant damage is only potential, then the Issuer will not be entitled
to claim payments by th@ellerunder theelevant indemnity obligations.

Pl ease see t hDescriptoc df iheTrandactian @ecdmeiit$he Warranty and Indemnity
Agreemert .

Perfection of the sale of the Portfolio

The sale of the Portfolio by the Seller to the Issuer has been madeardance with the Securitisation

Law. Pursuant to article 4 and 7.1 of the Securitisation Law, the publication in the Official Gazette of a
notice of the sale of the Portfolio by the Seller to the Issuer (the notice was published on the Official
Gazettebefore the Issue Date) and the registration of such sale with the relevant Register of Enterprises
(such registration was made before the Issue Date) has rendered the assignment of the Portfolio and the
proceeds deriving therefrom immune from any attachroewother action under Italian law (other than a

clawb a ¢ k a c tClaveBack ofshe sale bf the Portfoio bel ow) , except to the
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attachment or action is intended to protect the rights of the Noteholders and the Other Isstars Aredi

addition, pursuant to the combined operation of articles 4 and 7.1 of the Securitisation Law, the
publication of such notice means that the sale of the Portfolio cannot be challenged or disregarded by: (i)
any third party to whom the Seller mayepiously have assigned the Portfolio or any part thereof but who

has not perfected the assignment prior to the date of publication; (ii) a creditor of the Seller who has a
right to enforce its claim on the relevant Seller's assets; or (iii) a receivdmimistrative receiver or a

l i gui dator of any assigned Assigned Debtor in the

Claw-back risks of the sale of the Portfolio

A transfer pursuant to the Securitisation Law may be subject to ebaekvaction by a judial liquidator

of the transferor: (i) if the sale is not undervalued, within three months following the transfer if: (a) the
transferor was insolvent at the time of the transfer; and (b) the liquidator can prove that the transferee
was, or ought to haveeen, aware of such insolvency; or (ii) if the sale is undervalued, within six months
following the transfer if: (a) the transferor was insolvent at the time of the transfer; and (b) the transferee
cannot prove that it was not, or ought not to have beeareaof such insolvency.

Accordingly, if the Seller was insolvent at the date of the execution of the Transfer Agreement, and the
Issuer was, or ought to have been, aware of such insolvency, the relevant transfer may, in certain
circumstances, be subject ¢lawback by a liquidator of the Seller. Under h&arranty and Indemnity
Agreement, the Seller has represented that it was solvent as of the date of theanamsfiesuant to the
Transfer Agreement it has delivered to the Issllesppropriate solvgcy certificates as of the date of the
transfer of the Portfolio.

Compounding of interest

According to Article 1283 of the Italian Civil Code, in respect of a monetary claim, interests accrued for

at least six months can be capitalised and provided tbatapitalisation has been agreed after the date
when they have become due or from the date when the relevant legal proceedings are commenced in
respect of that monetary claim. Article 1283 of the Italian Civil Code allows derogation from this
provision inthe event that there are recognised customary practisi$d the contrary. Banks and other
financial institutions in Italy have traditionally capitalised accrued interests on a quarterly basis on the
grounds that such practice could be characterisaccastomary practices. Certain judgments from lItalian
courts (including Judgments No. 2374/99 and No. 2593/03 of the Italian Supreme Contet di
Cassaziong have held that such practices do not meet the legal definition of customary practice. In this
respect, it should be noted that article 25, paragraph 2, of the Decree No. 342 of 4 August 1999 (the
fiDecree34p) del egated to the I nterminisCE@Ei)alpo@emmi tttc
fix the conditions for the capitalisation of acaduimterests. As a matter of fact, the CICR, pursuant to
article 3 of a resol utRlO®Resoltm® pd BasFeproarge@000n (
involving a deferred repayment that, in case of breach by the debtor, the amount duenatuthy of

each instalment, shall produce interests from such date up to the date of the actual payment, if so provided
by the relevant contract. Moreover, article 25, paragraph 3, of the Decree 342 provides that the provisions
relating to the capitalisiain of accrued interest set forth in contracts entered into before the date of the
2000 Resolution are valid and effective up to the date thereof and after such date shall be consistent to the
provisions of the 2000 Resolution. Such Decree 342 has be#engea, however, before the Italian
Constitutional Court on the grounds that it falls outside the scope of the powers delegated under article 1,
paragraph 5 of thenabling law Legge DelegaNo. 128 of 24 April 1998,and article 25 paragraph 3 of

the Decee 342 has been declared unconstitutional by decision No. 425 of 9/17 October 2000 issued by
the Italian Constitutional Court. On the basis of the foregoing, it cannot be excluded that borrowers may,
where appropriate, challenge the practice of capitglisiterest by banks on the grounds set forth by the
Italian Supreme Court in the above mentioned decision and, therefore, that a negative effect on the returns
generated from the loan could derive.

With respect to this matter, a ruling dated 29 OctobeB280the Court of Bari (honorary judge of the
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detached office of Rutigliano) declared some mortgage loan agreements (executed in 1988 and 1989) that
were based upon the amortisation method known as
instalments, made up of an amount of principal (that progressively increases) and an amount of interest
(that decreases as repayments are made) calculated with a compound interest formula, as partially void. In
the case at hand, the technical consultancy stgdeby the judge showed that the instalments were
calculated with a compound interest formula not expressly stated in the agreement, and that from the
application of such formula the effective interest was higher than the nominal interest. The borrowers
were not able to realise, therefore, at the time of execution of the relevant loans, the effective high interest
to be paid, as the nominal annual interest was that resulting from the agreement while the effective
interest could only be inferred from time time on the basis of the amortisation plan. Considering that

the calculation of compound interest is permitted only within the limits of article 1283 of the Italian Civil
Code, as described above (i.e. the compounding has to follow the maturatiorrestiated never to
precede it, as occurs in such French amortisation), the judge declared that the relevant loans were partially
void and recalculated the amortisation plans with reference to the applicable legal rate, so determining an
interest rate lowethan to that paid by the borrowers.

It should be noted that paragraph 2 of article 120 of the Consolidated Banking Act, concerning
compounding of interest accrued in the context of banking transactions, has been recently amended by
article 17bis of Law Decree number 18 of 14 February 2016 (as converted into law by Law number 49 of

8 April 2016), providing that interests (other than defaulted interests) shall not accrue on capitalised
interests. Paragraph 2 of article 120 of the Consolidated Banking Actelsgated to the CICR to

establish the methods and criteria for the compounding of interest. In this respect, the CICR, pursuant to a
resolution dated 3 August 2016, R®(i6 Rebolutek b shiasut e
provided,inter alia, that: (i) interest is to be accounted separately from principal; (ii) as already provided

under new article 120 of the Consolidated Banking Act, interest becomes due from the 1st of March after

the year in which it accrued. Provided that, in any casdy suerest becomes payable, after adag

period (which begins from the day on which the relevant Assigned Debtor becomes aware of the amount

to be paid) during which the Assigned Debtor could pay such interest without being in default; and (jii)

the Assgned Debtor and the bank can agree in advainterder to avoid payment of the arrears or the
beginning of legal proceedings o0 charge the interest directly to t
using an overdraft facility (with the consequent aatof interest on the amounts used to extinguish such

debt). Intermediaries shall apply 2016 Resolution, at the latest, from 1st October 2016.

Prospective Noteholders should note that under the terms of the Warranty and Indemnity Agreement, the
Seller hasrepresented and warranted to the Issirger alia, that it has complied with the principles
established by the Italian Supreme Co@oite di Cassazione(land subsequently incorporated by the
legislator) on compound interest and in particular on theleperiodicity of capitalization for interest
receivable credited to the cust ome Desaiptioh off tleer i nte
Transaction Documens.

Fair Comp equse eompensa) ( i

Article 13bi s o f Law deAdiclel8bisbd 8/ a1 confverted into | aw
introduced provisions pursuant to Véeicanhentond hventi c
entered into by legal counsels and banks, insurance companies or companies, not qualifying as SMEs
pursuant to Commission Recommendation of 6 May 2003 shall provide for fees to be paid to the relevant
legal counsel that are adequate and proportioregeo( compengoto the quality and quantity of
assistance required from the same; moreover, such feebstampliant with the parameters provided

under certain decrees issued periodically by the Ministry of Justice. Clauses under Fee Conventions
determining material unbalances, also due to violation of the provisioregqom compensoat the
disadvantage déegal counsels, are considered abusive and not enforceafdl@igishe latter. Article 13

bis also contains a list of specific terms that, if included in the Fee Conventions, are considered abusive
(and thus not enforceable »svis the legal counselgpt of the relevant Fee Convention); such list also
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includes terms providing that, in case of renewal of the Fee Conventions between the same parties, the
renewed convention provides for lower fees compared to the substituted ones and such lower fees will
apply also to mandates still ongoing at the date of substitution.

It cannot be excluded that (a) law courts may interpret or (b) changes of law (including, without
limitation, changes of law resulting from the enactment of any interpretative law or iay(@hatrme di
interpretazione autentigh may occur and cause Article -b& to be applicable to the fee arrangements
concluded by the Servicer, pursuant to the terms of the Servicing Agreement, with lawyers in charge of
the recovery of the Receivables;chuan interpretation or change of law (as the case may be) may
increase the legal recovery expenses compared to the estimate made under the Initial Portfolio Base Case
Scenario or the Updated Portfolio Base Case Scenario, as applicable, and, thusyadysastlon the

net cash flows generated from the Portfolio and therefore on the proceeds available for payments on the
Notes.

Restructuring arrangements in accordance with law No. 3 of 27 January 2012

According to the provision of law No. 3 of 27 Januarg 1 2 aw B/20&D )i, a debtor in
over i ndethtd dd sburagndebitanfeiio) i s entitled to submit to it
of a ¢ omp ©tcOmanisi pedlg ConposizionedellaCds) or an exmtaring , a de
arr ang e mRestructuing Ageeenfenot ) whi ch shal l in any <case ens

creditors whose@eceivablesowards the relevant debtare not subjecto b e at t pgoonaddd) (i fn
accordance with article 545 of the Italiardecof civil procedure.

The Law 3/2012, as amended, applieser alios to (i) debtors who are not eligible to be adjudicated
bankrupt under the Bankruptcy Law; and (ii) to debtors which have not benefited of any procedure set out
by Law 3/2012 in the & five years. In any case the debtors must comply with article 7 of Law 3/2012 in
order to benefit from the procedure provided by Law 3/2012.

The Restructuring Agreement must be filed with the competent Court togetheintgthalia, the list of
all creditors of the relevant debtor.

The Restructuring Agreement shall provide the r
obligations, includingi at certain conditions t he s e c ur ededitorir peivdagiato y s i { At he
proposal has a going comoebasis. The Restructuring Agreement becomes effective, upon approval

( dmologazioneé ) by the competent D @any rcasawithiav & nanths fren thd | be
date on which the proposal of Restructuring Agreement is submitted by the relevant dielany case a
favorable vote of creditors rreqgeivablesie required dor thet | eas

approval of the Restructuring Agreement.

Under the approved Restructuring Agreement, which shall be binding for all of the creditbes o
relevant debtor, the latter may obtain: (a) up to a-ymer period moratorium for secured creditors

( dreditori privilegiatio ) if the proposal has a going concern |
procedur es sequdstricanseativior)e sa g aii nst it (c) t hat credi
creating pree mp t i o n dirittiidigprelazeoneg( )i on t he debtords assets; an

stop to accrue.

As a consequence of the entering into force of the Restrugturidhkgr e e me nt the debtor
considered as attached, arwildnot be further attached by upcoming creditors.

The Restructuring Agreement ceases to be effective if the relevant debtor does not pay the obligations set

out therein within 90 dayBom the established deadlines, or if the debtor attempts to fraud its creditors.

The Restructuring Agreement does not prejudiglets oft he cr edi t or agains-t debtoc
obligors.
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As an alternative to the procedure described hereaboveletiters (i) in a state of over indebtedness
( stato di sovraindebitamerdo) and (ii ) which have not benefited
in the past five years, may request the voluntary winding up of all its assets.

In particular, under sugbrocedure the competent judge, upon request of the relevant debtor, is entitled to
issue a decree by means of which it appoints a liquidator, and orders the relevant debtor to transfer its
assets to such liquidator. The appointed liquidator will then pagitors proportionally to their

receivableg(save forreceivableswith pree mpt i o n dicita di prelazion® ) . Upon such
being i ssued by t he competent Court, seguedtri t he
conservatvdb) on tbhe debtbs will be suspended. Shoul d

four years from the date on which the filing has been made by the relevant debtor, such new assets will
become part of the assets to be liquidated and will be applied by tlgatmuto pay the creditors of the
relevant debtor.

Should anyAssigned Debtoenter into a proceeding set out by Law 3/2012, the Issuer could be subject to
the risk of having the payments due by the releyasigned Debtosuspended for up to one yean (i

case of the entering into of Restructuring Agreement) or part of its debts released. However, the impact
thereof on the cashflows deriving from the Portfolio and, as a consequence, on the amortisation of the
Notes may not be predicted as at the dathisfRrospectus.

In addition a specific procedure is provided by Law 3/2012 in relation to debtors who qualify as
C 0 NS u mensumataid i .

Reform of corporate reorganization and Insolvency Law

On 11 October 2017 the Italian Parliament approved the tdatvoivhich confers powers on the ltalian
government for an overall reform of insolvency law and corporate reorganization proceedings in the
context of oveiindebted corporate entities. On 12 January 2019 the government approved the Legislative

(
1
t

Decree No. 4 including the new code of crisis and insolvencyo(d i ce del | a cJ(the i e de
fiNew Insolvency Cod® ) . On 14 February 2019, the New Insol v
Official Gazette of the Republic of Italy and the entering intedovas scheduled for 15 August 2020

except for certain minor amendments entered into force as of 16 March 2019. However, pursuant to the
Liguidita Decree (as defined below), the entering into force of the New Insolvency Code has been
postponed to 1 Septdrar 2021

Prospective Noteholders should be aware that, as at the date of this Prospectus, most of the provisions of
the Legislative Decree No. 14 of 12 January 2019 amending the Bankruptcy Law have not entered into
force and have not been tested in angeckaw nor specified in any further regulation. Therefore, the

Issuer cannot predict their impact as at the date of this Prospectus.

The New Insolvency Code is the result of a review of the ltalian royal decree no. 267 of 16 March 1942
(her ei n &dnkruptcy Lawloe mi med at reforming I|talian inso
suited to the current economic situation and consistent with the indications received from the European
legislator.

The New Insolvency Code is inspired by the principle okarly detection and resolution of corporate
insolvency also through flexible and modern reorganization methods; in such a context, the declaration of
bankruptcy ( jodicial liggiidationon,le diq @as d & z i o)risecongidereddas a lasaréise 0
alternative in absence of other options that can guarantee continuation of the corporate activity. Please
note that in the coming months this New Insolvency Code may be amended to correct certain aspects that
according to the current wording of the lafe not clear or in any case need improvements.

I n accordance with the above principles, the New
assistedreorganisatonpr ocedur es o t hat, with respect to fAmin

currenty existing preinsolvency proceedings (i.e. restructuring proceedings under articlaslaad
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certified plans under article 67(3)(d) of the Bankruptcy law) and insolvency proceedings (scheme of
arrangements with creditors and bankruptcy). The reforrmeoktb- calledextraordinary administration
proceedings has not been included in the scope of the New Insolvency Code and will likely readire an
hocintervention.

The main amendments to the current legal framework contained in the New Insolvency €ade ar
follows.

Stakeholders have long faced a difficulty in coordinating the restructuring proceedings of companies
belonging to the same group. The legislation currently in force does not provide for the opening of a
single restructuring proceedings witlegard to multiple affiliated companies, this resulting in an
inefficient process also compounded by the fact that different territorial courts have competence for each
different single proceeding. Therefoie order to tackle such issues, the New Insatye@ode provides

for the introduction of a new joined proceedings for group insolvencies. More specifically, the New
Insolvency Code introduces:

a) a definition of fAcorporate groupodo by reference
to in aricles 2497 et seq. and 25déptiesof the Italian Civil Code; such criteria are presumed as
met in case within the group there are controlling and controlled entities pursuant to article 2359
of the Italian Civil Code;

b) joined single proceedings: the pdskiy for companies belonging to the same group to file a
single application for approval of a debt restructuring plan agreement under articis df8he
Bankruptcy Law or judicial liquidation or a court settlement agreement before a single court of
law (as determined in accordance with Ewwopearpr i nci pl e of fcenter of
debtor); hence the subsequent appointment of only one single (i) judge and (Hamoairtted
receiver with regard to a scheme of arrangement or judiciadldisg= and payment of a single
fund of expenses in the case of a scheme of arrangement with creditors.

c) separate resolution meetings with regard to schemes of arrangement with creditors: in case of a
Ajointd scheme of ar r an ¢ge pnaposal by the eneditorsadf eachr e s o |
company and the exclusion of irdgroup creditors from voting in order to mitigate any
Adi stortiono effects;

d) subordination of infragroup debt in situations described by article 2467 of the Italian Civil Code
(i.e. thecompany has resorted to additional debt in situations where a capital contribution was
instead required), with the exception of inf@up loans granted in the context of schemes of
arrangement or a debt restructuring agreement under artidiées b8Bankruptcy Law;

e) extension of the receivero6s powers with regar
liquidation, the power of the receivémier alia, to report irregularities in the management of the
solvent companies of the group (e.g. art@4®9 of the Italian Civil Code) and to request their
bankruptcy in the event of insolvency.

Preemptive Proceedings

As mentioned above, the Italian legislator has worked on the assumption (shared by the European
regulator and business philosophy) that shiecessful recovery of a business largely depends on early
detection of crisis situations, which instead the entrepreneur often tends to deny.

In order to facilitate a prompt detection of the crisis, on one hand the New Insolvency Code requires the
entrepeneur to have in place an adequate corporate structure which can detect a crisis situation in a
timely manner, and on the other hand, has introduced preemptive proceedings arabsisigd
reorgani zat i onPrepmptive Brecdedimyg s tfude lihe digiressed company to tackle

the crisis early on.
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Such regulation however does not apply to listed and large companies on the assumption that, due to their
dimension, such entities have adequate resources to detect the crisis and tackle itlpstagea

The Preemptive Proceedings are aimed at a resolution of the crisis agreed with creditors and implemented
through the assistance of a body of experts activated by the debtor or indirectly by public creditors or
corporate auditing entities. Thedemptive Proceedingswhich are to be conducted enft court in a
confidential mannei provide for the following:

a)

b)

d)

f)

the debtor who acknowledges a state of crisis files an application with a body set up in the
rel evant Ch a mb e r Comrhittedd gnnmonder rtocreceivé ashkistancé in finding an
agreed solution to the crisis with the creditors within a maximum period of 6 months;

qualified public creditors (including the Tax Agency and Social Security Agency) must (i) inform
the relevant debtor that itkebt exposure has exceeded a significant amount and (ii) inform the
supervisory entities and the Committee, in case the debtor has not addressed the problem within a
3 months period (also by starting the Preemptive Proceedings, or by carrying out a stheme
arrangement or a debt restructuring);

in the event of the debtor's inaction, the abmantioned public creditors must report to the
supervisory entities and the Committee ongoing defaults of a significant amount;

in addition, in all cases of inactioon the part of the debtor (and regardless of reporting by
gualified public creditors) the corporate auditing bodies, auditors and auditing firms are obliged
to immediately notify the administrative bodies of the debtor of anygvelinded indications of
acrisis situationthe chartered accountant representative body shall prepare indexes to be used to
establish when a company is to be considered in canis) in the event of inadequate or lacking
response by these, the Committee;

during the proceedingthe debtor may apply to the Court for the adoption of protective measures
to enable the same to enter into negotiations protected from any action of creditors (in respect of
such protective measures, the debtor may postpone the reduction of any lossastporthe
provisions of article 183exiesof the Bankruptcy Law with reference to the debt restructuring
agreements and the schemes of arrangements;

if within six months from the start of the proceeding the relevant debtor does not adopt
appropriate masures to overcome the crisis (including entering into agreements with creditors or
filing a debt restructuring agreement in court or apply for aroint composition with creditors),

the Committee reports the state of insolvency, (if any) to the Putdge@utor (who will be able

to file for bankruptcy where the conditions are met).

Finally, in order to encourage the use of Preemptive Proceedings, the Law provides for a system
of incentives and penalties:

Incentives:

1.  for debtors who have taken actiondwercome the crisis within 6 months from the first
sign of its occurrence (using the assistance of the Committee or the proceedings for the
approval of a debt restructuring agreement under Articl®i$&? the Bankruptcy Law, or
a scheme of arrangementtiicreditors): (a) certain criminal offences linked to insolvency
are not punishable if they have caused minor damage; (b) a cenidigating
circumstances in respect to other criminal offende$ a reduction of interest and penalties
on tax debt;

2.  for statutory auditors who immediately report to the directors-grelinded indications of
a crisis situation and, in the event of inaction, inform the Committee: exemption from joint
liability with the company directors for the damages resulting from ev@ngsnissions
following their report;
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Penalties:

1.  for qualified public creditors: loss of their priority in payment over their debt in case of
failure to timely report to the supervisory entities and the Committee the persisting default
of obligations of asignificant amount by the relevant insolvent debtor.

Debt restructuring agreements pursuant to Article 182bis of Bankruptcy Law and certified plans under
Article 67(3)(d) Bankruptcy Law

The New Insolvency Code aims to encourage the use of debt restietgraements currently governed
by article 18Bisof t he Bankr 18pisAgreemerasw) .(t he A

n

c |

As for the certified plans under article 67(3)@)f t he Bankr (CpriifiedyPlaris@a)w, (tt he

legislator has considered necessary to regulate mofisgly their content in order to limit the

possibility that these are drafted loosely.

Starting from the 183#s Agreements, the New Insolvency Code provides as follows:

a) extended application of the cram dowsagedipossi bi
the case of arrangements with banks and financial intermediaries under the current article
182septiesnf the Bankruptcy Law to all debt restructuring agreements and moratorium agreement
which do not provide for liquidation: this means that, otiee creditors have been assigned to
homogeneous classes based on their economic and legal position, a company may impose to the
Aimi norityodo creditors belonging to a certain

least 75% of creditors belogi ng t o the rel evant cl ass, provi

have been informed of the opening of negotiations and have been enabled to participate to them;

b) reduction of admissibility guorum: reduction of the 60% quorum currently required fos¢hef u
such measure to 30% provided that: (a) the debtor pays creditors not adhering to the restructuring
agreement as their debts become due and (b) does not request protection from enforcement
proceedings (see letter c) below);

c) extension of protection: gfication of a debt moratorium starting from the opening and until the
end of the proceedings (today it applies for only 60 days starting from the opening);

d) extension to shareholders with unlimited liability: extension of the effects of the agreement to
shareholders with unlimited liability.

As for the certified plans, the New Insolvency Code (i) requires that they be in writing, bear certain date;
and (ii) states in details their minimum content.

Schemes of Arrangement

The New Insolvency Code provides foreorganisation of the provisions on #thiemes of arrangement
with creditors in order to promote business continuity. More specifically, the New Insolvency Code
provides as follows:

a) marginalization ofschemes of arrangememtoviding for liquidation:schemes of arrangements
with liquidation are only possible where: (i) there is a contribution of external resources which
increases payments in favours of unsecured creditors for at least 10% and in any case, (i) a
minimum payment of 20% of the total amowhiunsecured claims is envisaged;

b) extending the powers of the relevant bankruptcy Court: the Court has the power to assess not only
the legal but also the economic feasibility of a scheme of arrangement (this is a step back in
respect of urdd thdigehemevoh drrangemensaderiving from the 2015 reform as
well as of the same indications received from the Joint Sections of the Italian Supreme Court
(Corte di Cassazione a Sezioni Uhitbat will not contribute to the success of the scheme of
arrangement);
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c) gualified majorities: a majority is required not only based on the amount of debt owed but also
based on the number of voting creditors if a single creditor holds unsecured debt for an amount
equal to or higher than the majority of those éligito vote (50%-+1); furthermore, the New
Insolvency Code calls for a specific regulation on conflict of interest situations. Such choice will
make it difficult to carry out typical investment operations involving the purchase of receivables
from distresseé/insolvent companies in order to then direct the approval of the relevant scheme of
arrangement proposal;

d) the definition of a scheme of arrangement on going concern basis and deferment of privileged
claims it is clarified that a scheme of arrangementgoing concern basis refers to both mixed
schemes of arrangements (going concern basis plus disposal @fnstromental assets);
furthermore, payment of privileged creditors may be deferred up to two years, provided that they
are granted voting rights;

e) super senior loansfihanziamenti prededucibjliauthorized by the court: super senior loans are
confirmed during the proceedings and by way of execution of the plan: super senior loans granted
before the commencement of the proceedings are no longer pdrmitte

f) mandatory classification of creditors: creditors must necessarily be divided into classes if there
are, among others, creditors assisted by {béndy guarantees (and in other cases where there are
homogeneous legal positions and economic interedtarhao be identified by the Government);

Q) electronic vote: the meeting of creditors is replaced by an electronic voting procedure;

h) provisional administration: in the event of obstruction by the debtor, the Court may entrust the
implementation of the schanof arrangement to a provisional administrator entrusted with the
powers usually belonging to the creditors' meeting (this power is currently only provided if a
competing proposal is accepted);

i) termination of the scheme arrangement by the receiver: teévee has the power to require,
upon request by a creditor, that the scheme of arrangement be termimatedlia, for non
performance (currently, such right is recognised only to creditors);

)] mergers/demergers/transformations: in the case of extragydiransactions (mergers, demergers
and transformations), (i) the creditors' opposition is exercised in the context of the schemes of
arrangement; (ii) the effects of extraordinary transactions are irreversible once executed,; (iii) the
right of withdrawal of shareholders is excluded in case of transactions impacting on the
organization or financial structure of the company.

Judicial liquidation

Under t he New I nsolvency Cjodicel liduidatickdr ,u p 6o d BB msde
standardizing and sintifying the relevant proceedings which however becomes now residual if a
restructuring proceedings on a going concern basis is possible (and reasonably achievable). Among the
most important changes with respect to the current bankruptcy proceedingsfalievlieg:

a) assignment of assets to creditotbe participation of creditors in the auctions of the debtors'
assets is facilitated (however, certain aspects of the New Insolvency Code are not very clear on
this point); to this end, a body is established wc h certi fies HfAthe reasc
satisfaction of the debts incurred in respect
who so request a debt certificate enabling them to participate to the relevant auction "in
proportion to the pbability of satisfaction of their credit"; the provision is aimed at giving to the
creditors the option to request the assignment of the debtor's assets and pay by means of their debt
certificates as endorsed by the certifying body; in fact the law gieeviior the appointment of a
ifsettl ement and centr al counterparty system op
operations; the relevant proceedings however remain still to be regulated;
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b) applicability erga omnesjudicial liquidation appliegso every category of debtors (e.g. limited
liability companies, individuals, professionals) with the exclusion of public entities, supervised
entities (e.g. banks, insurance companies) and entities subject {imadeletedness proceedings
(see above the set i 0o n Restrmctudng Arrangements in accordance with Law No. 3 of 27
January 2018 ) ;

c) efficiency of the proceedinga number of further novelties have been envisaged to reduce the
duration and cost of the procedure and make more effective andframgpda t he recei ver
as well as the process of determining the bank

Finally, the New Insolvency Code also provides for some further measures intended to reorder and
simplify overindebtedness proceedings by prioritizingusiness continuity and ensuring the
competitiveness of asset sale auctions;

Change of Law

The structure of the transaction aider alia, the issue of the Notesd the rating assigned to the Rated
Notesare based on Italian law (or on English law,Ha tase of th&lotes Subscription Agreemeriap
Agreement and the Deed of Charge), tax and administrative practice in effect at the date hereof, and
having due regard to the expected tax treatment of all relevant entities under such law and practice. No
assurance can be given that Italian law (or English law) or tax or administrative practice will not change
after the date of this Prospectus or that such change will not adversely impact the structure of the
transaction and the treatment of the Notes.

Benchmarks Regulation

Various interest rate benchmarks (including the EURIBOR) are the subject of recent national and
international regulatory guidance and proposals for reform. These reforms may cause such benchmarks to
perform differently than in the past, thsappear entirely, or have other consequences which cannot be
predicted. Any such consequence could have a material adverse effect on the Senior Notes. Regulation
(EV) no. 2016/1011 (thBenchmark Regulation) was published in the Official Journal of t&&) on 29

June 2016 and has applied since 1 January 2018. The Benchmark Regulation applies to the provision of
benchmarks, the contribution of input data to a benchmark and the use of a benchmark within the EU. It,
among other things, (i) requires benchmadkninistrators to be authorised or registered (or, ifFBEOn

based, to be subject to an equivalent regime or otherwise recognised or endorsed) and (ii) prevents certain
uses by EU supervised entities of federnegidiened fork s o of
if non-EU based, not deemed equivalent or recognised or endorsed).

The Benchmark Regulation could have a material impact on the Senior Notes, in particular, if the
met hodol ogy or other ter ms of cdmplewithitbeaayureneatsok 6 ar e
the Benchmark Regulation. Such changes could, among other things, have the effect of reducing,
increasing or otherwise affecting the volatility of the published rate or level of the benchmark. More
broadly, any of the inteational or national reforms, or the general increased regulatory scrutiny of

Abenchmarkso, could increase the costs and risks
of a Abenchmarkd and compl yi ng swsudh factaasrmay have thdh r e g L
foll owing effects on certain Abenchmar ks o: (1)
administer or contribute to the Abenchmarko; (ii

)
Aibenchmar kadot o(itihie) di sappearance of the fAbenchm
other consequential changes as a result of international or national reforms or other initiatives or
investigations, could have a material adverse effect on the value of amdaetive Senior Notes (which
are linked to EURIBOR).

Separate workstreams are also underway in Europe to reform EURIBOR using a hybrid methodology and
to provide a fallback by reference to a euro -fige rate (based on a euro overnight -figde rate as
adjusted by a methodology to create a term rate). On 13 September 2018, the working group on euro risk
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free rates recommended Euro Shore r m Rate (" USTR") as the new ri sk
U4STR for the first t iimeg otnr a2d i @at oabcetri v G y9 ,0 nr elf | @

replace EONIA with effect from 3 January 2022. In addition, on 21 January 2019, the euro risitefree
working group published a set of guiding principles for fallback provisions in new euro denomirsiited ca
products. The guiding principles indicate, among other things, that continuing to enter into new contracts

referencing EURIBOR or EONIA or O0STR without mor e

euro area financial system.

If Six Month Euriboron the Class A Notes cannot be calculated or administered, or it becomes illegal for
the Agent Bank to determine any amounts due to be paid undéfatse ANotes including as a direct or

indirect result of the Benchmark Regulation, Condition Szallbadk provisior) contains specific
provisions allowing an alternative rate to be found. Alternatively, any amendments deemed necessary to
change the Screen Rate applicable to the Class A Notes (and any related or consequential amendments
thereto) as a directrondirect result of the Benchmarks Regulation will need to be made in accordance
with the provisions regarding amendments to the Transaction Documents contained in the Conditions and
the Rules of the Organisation of the Noteholders. There can be nornassh@vever, that any such
alternative rate (if found) or sue@mendment (if made) would mitigate the interest rate risk or result in an
effective replacement methodology for determining the reference rate on the GlasssA

Investors should consult tineown independent advisers and make their own assessment about the
potential risks imposed by the Benchmark Regulation reforms in making any investment decision with
respect to the Senior Notes.

European Market Infrastructure Regulation

Regulation (EU) no648/2012, as amendedaried or substitutedrom time to time¢ known as the
European Mar ket | nfr BMIRO)u cd rutr éerceBiel§iAdgiestt201a. iCertein h e i
changes to EMIR are introduced pursuant to Regulation (EU) 2019/834 aredmefee s t o A EMI RO
are construed accordingly.

Among other things, EMIR i mposes on fdfClemangci al

Obligation6) t o <c¢cl ear through a duly authorised or re

derivaive contracts entered into with other counterparties subject to the Clearing Obligation. They must

al so report the details of al | Rdperting @igationdoe) caonndt r a c

undertake certain riskitigation techniques inespect of OTC derivative contracts which are not cleared
by a central counterparty such as timely confirmation of terms, portfolio reconciliation and compression

and the implementation of RiskdVgigator Obligatorsd U bri- n pr o

cleared OTC derivatives entered into by financial counterparties must also be marked to market and
collateral must be exchanged.

Non-financial counterparties are excluded from the Clearing Obligation and certain Risk Mitigation
Obligations provided thathe gross notional value of all derivative contracts entered into by the non

financial counterparty and other nbni nanc i al counterparties within i
excluding eligible hedging transactions, do not exceed certain threstidhislssuer is considered to be
a member of such a fAgroupo (as defined i n EMIR)

into by the Issuer or other ndimancial counterparties within any such group exceeds the applicable
threshold, thdssuer would be subject to the clearing obligation. Whilst the Cap Agreement entered into
by the Issuer is expected to be treated as a hedging transaction and deducted from the total in assessing

whether the notional value of derivative contracts entergd t he | ssuer or iits fAgro

take a different view.

If the Issuer exceeds the applicable clearing thresholds, it would also be subject to the relevant risk
mitigation obligations and would be required to post collateral in respect afleared OTC derivative
contracts. The Issuer may be unable to comply with such requirements, which could result in the
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termination of the Cap Agreement. Any termination of the Cap Agreement as a resuloofihmgiance
with such requirements or as a riés the Issuer becoming a financial counterparty as described above
or otherwise could expose the Issuer to costs and increased interest rate risk.

Regulatory Capital Framework

The regulatory capital framework published by the Basel Committee on Bébking e r vi sBaseln (t he
Committeed ) i n 2Baebll Ftamdwerkor) has not been fully implem
countries. The implementation of the framewaork in relevant jurisdictions may affect tiveeigiting of

the Notes for investors whare or may become subject to capital adequacy requirements that follow the
framework.

The Basel Committee has approved significant changes to the Basel Il Framework (such changes being

commonly reBaseldlléed, t onalsudi ng rdiggwequireanpritstirdendedatm d | i g
reinforce capital standards (with heightened requirements for global systemically important banks) and to
establish a | everage ratio fibackstopo for financi

particular,the changes refer to, amongst other things, new requirements for the capital base, measures to
strengthen the capital requirements for counterparty credit exposures arising from certain transactions and

the introduction of a leverage ratio as well as stesm and longeterm standards for funding liquidity

(ref err e diquidity Caverage Rat@o i a n d\ettStalde Fiinding Rati® ) . Basel (N
implementation deadline on member countries to implement the new capital standards from January 2014

the new Liquidity Coverage Ratio from January 2015 and the Net Stable Funding Ratio from January
2018. The European authorities have indicated that they support the work of the Basel Committee on the
approved changes in general and, in particular, thegéan Commission has implemented the changes

through Directive 2013/36/EU of the European Parliament and of the Council of 26 June 2013 on access

to the activity of credit institutions and the prudential supervision of credit institutions and investment

fi 1 MERD(I\AO ) and Regul at iCRRO)NoO .On5 775/ 2W0nle3 H@rlabla, t he f c
were published on the Official Journal of the EU: (i) Directive (EU) 2019/878 of the European Parliament

and of the Council of 20 May 2019 amending CRD IV asareg exempted entities, financial holding
companies, mixed financial holding companies, remuneration, supervisory measures and powers and
capital conseCRDaVOi) on (ineas Regsal @i on (EU) 2019/ 876
of the Council 620 May 2019 amending CRR as regards the leverage ratio, the net stable funding ratio,
requirements for own funds and eligible liabilities, counterparty credit risk, market risk, exposures to
central counterparties, exposures to collective investmentrtakihgys, large exposures, reporting and

di scl osur e GRRHAQ) r eanrecht (si i(iA) Directive (EU) 2019/ 8°
the Council of 20 May 2019 amending Directive 2014/59/EU as regards thablesdbing and
recapitalisationcanc i ty of <credit institutions aBRRDIlln)v,est me .
and entered into force on 27 June 2019. Certain portions of the new rules apply as from 27 June 2019
while others shall apply as from 28 June 2021. The new rules impleménh e Ba s el Commi tte
Basel Il reforms dated December 2017. The changes may have an impact on incentives to hold the Notes

for investors that are subject to requirements that follow the revised framework and, as a result, they may
affect the iquidity and/or value of the Notes.

Implementation of Basel Ill requires national legislation and therefore the final rules and the timetable for
their implementation in each jurisdiction may be subject to some level of national variation. The Basel
Commitee has also published certain proposed revisions to the securitisation framework, including
proposed new hierarchies of approaches to calculating risk weights and a new risk weight floor of 15%.

Implementation of the Basel framework including Basel He CRD IV, the CRD V, the CRR I, the

BRRD Il and any of their expected amendments and any changes as described above may have an impact
on the capital requirements in respect of the Notes and/or on incentives to hold the Notes for investors
that are subj to requirements that follow the relevant framework and, as a result, may affect the
liquidity and/or value of the Notes.
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The implementation of Basel I, the CRD 1V, the CRD V, the CRR Il, the BRRD Il and any of their
expected amendments have and wihtinue to bring about a number of substantial changes to the
current capital requirements, prudential oversight andmiakagement systems, including those of the
Issuer. The direction and the magnitude of the impact of Basel lll will depend on thmilpardisset
structure of each credit institution and its precise impact on the Issuer cannot be quantified with certainty
at this time. The Issuer may operate its business in ways that are less profitable than its present operation
in complying with the giglelines resulting from the transposition of the above mentioned provisions.

The implementation of Basel lll, the CRD 1V, the CRD V, the CRR Il, the BRRD Il and any of their
expected amendments could affect the risk weighting of the Notes in respediaof temestors to the

extent that those investors are subject to the new guidelines resulting from the implementation of the
capital requirements directives.

Accordingly, recipients of this Prospectus should consult their own advisers as to the coresequdnc
effects the implementation of the CRD IV and of the CRD V, the CRR I, the BRRD Il and any of its
expected amendments could have on them.

In general, investors should consult their own advisers as to the regulatory capital requirements in respect
of the Notes and as to the consequences to and effect on them of any changes to the Basel Il Framework
(including the Basel Il changes, the CRD 1V, the CRD V, the CRR II, the BRRD Il and any of their
expected amendments described above) and the relevdatmenting measures. No predictions can be

made as to the precise effects of such matters on any investor or otherwise. There can be no guarantee that
the regulatory capital treatment of the Notes for investors will not be affected by any future chamges to
Basel Il Framework (including the Basel Ill changes, the CRD IV, the CRD V, the CRR II, the BRRD I

and any of their expected amendments described above). The Issuer is not responsible for informing
Noteholders of the effects of the changes which retiult for investors from revisions to the Basel I
Framework (including the Basel Ill changes described above). Significant uncertainty remains around the
implementation of these initiatives. In general, prospective investors should consult their cvensaalvi

to the regulatory capital requirements in respect of the Notes and as to the consequences to and effect on
them of any changes to the Basel Il Framework (including the Basel Ill changes, the CRD 1V, the CRD
V, the CRR II, the BRRD Il and any of tineexpected amendments described above) and the relevant
implementing measures. No predictions can be made as to the precise effects of such matters on any
investor or otherwise.

EU Securitisation Regulation

Regulation (EU) 2017/2402 of the European Rarknt and of the Council of 12 December 2017 laying
down a general framework for securitisation and creating a specific framework for simple, transparent
and standardised securitisation and amending certain other European Union directives and regulations
(the "EU Securitisation Regulatior) is directly applicable in member states of the European Union (the
"EU") and will be applicable in any ndfU states of the EEA in which it has been implemented. The EU
Seawritisation Regulation, together with all relevant implementing regulations in relation thereto, all
regulatory and/or implementing technical standards in relation thereto or applicable in relation thereto
pursuant to any transitional arrangements madsupnt to the EU Securitisation Regulation and, in each
case, any relevant guidance and directions published in relation thereto by the European Banking
Authority (the 'EBA")), the European Securities and Markets Authority and the European Insurance and
Ocaupational Pensions Authority (or, in each case, any predecessor or any other applicable regulatory
authority) or by the European Commission, in each case as amended and in effect from time to time, are
referred to in this Prospectus as th&J)"Securitisation Regulation Rules.

Article 5 of the EU Securitisation Regulation places certain conditions on investments in a
"securitisation” (as defined in the EU Securitisation Regulation) (tB®) "Due Diligence
Requirements") by "institutional investors", defined to include (a) a credit institution or an investment
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firm as defined in and for purposes of Regulation (EU) No 575/2013, as amended, known as the Capital
Requirements Regulan (the 'CRR"), (b) an insurance undertaking or a reinsurance undertaking as
defined in Directive 2009/138/EC, as amended, known as Solvency I, (c) an alternative investment fund
manager as defined in Directive 2011/61/EU that manages andrkets alternative investment funds in

the EU, (d) an undertaking for collective investment in transferable securltl€TS") management
company, as defined in Directive 2009/65/EC, as amended, known as the UCITS Directive, or an
internaly managed UCITS, which is an investment company that is authorised in accordance with that
Directive and has not designated such a management company for its management, and (e) with certain
exceptions, an institution for occupational retirement provitatimg within the scope of Directive (EU)
2016/2341, or an investment manager or an authorised entity appointed by such an institution for
occupational retirement provision as provided in that Directive. Pursuant to Article 14 of the CRR, the EU
Due Diligence Requirements also apply to investments by certain consolidated affiliates, wherever
established or located, of institutions regulated under the CRR (such affiliates, together autthall
institutional investors, theEU Affected Investors').

Prior to investing in (or otherwise holding an exposure to) a "securitisation position" (as defined in the
EU Securitisation Regulation), an EU Affected Investor, other than the originator, sponsor or original
lender (each as deBd in the EU Securitisation Regulation) must, among other things:(i) verify that,
where the originator, sponsor or original lender (each as defined in the EU Securitisation Regulation) is
established in the EU, the originator, sponsor or original lendieretdin, on an ongoing basis, a material

net economic interest of not less than 5% in the sesairdn determined in accordance with Article 6 of

the EU Securitisation Regulation and such risk retention is disclosed to institutional invastors
accordnce with Article 7 of the EU Securitisation Regulati¢ii) verify that the originator, sponsor or
SSPE (as defined in the EU Securitisation Regulation) has, where applicable, made available the
information required by Article 7 of the EU Securitisatieagulation in accordance with the frequency

and modalities provided for in that Articland(iii) carry out a dualiligence assessment which enables

the EU Affected Investor to assess the risks involved, considering at least (A) the risk characteristics o
the securitisation position and the underlying exposures, and (B) all the structural features of the
securitisation that can materially impact the performance of the securitisation position

While holding a securitisation position, an EU Affected Itwesnust also (a) establish appropriate
written procedures in order to monitor, on an ongoing basis, its compliance with the foregoing
requirements and the performance of the securitisation position and of the underlying exposures, (b)
regularly perform sess tests on the cash flows and collateral values supporting the underlying exposures,
(c) ensure internal reporting to its management body to enable adequate management of material risks and
(d) be able to demonstrate to its regulatory authorities th&as a comprehensive and thorough
understanding of the securitisation position and its underlying exposures and has implemented written
policies and procedures for managing risks of the securitisation position and maintaining records of the
foregoing veffications and due diligence and other relevant information.

The EU Securitisation Regulation imposes a direct obligation on the originator, sponsor or original lender
of a securitisation to retain a material net economic interest in the satianit of rot less than 5% (the

"EU Risk Retention Requirements). Certain aspects of the EU Risk Retention Requirements are to be
further specified in regulatory technical standards to be adopted by the European Commission as a
delegated regulation. THEBA) published a final draft of those regulatory technical standar@d daly

2018 (the "Final Draft RTS"), but they have not yet been adopted by the European Commission or
published in finalform. Pursuant to Article 43(7) of the EU Securitisation Regulation, until these
regulatory technical standards apply, certain provisions of Delegated Regulation (EU) No. 625/2014 shall
continue to apply.
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The Seller has undertaken, under the Intercredigwmeement and the Notes Subscription Agreentent,

retain at the Issue Date and maintain on an ongoing basis a material net economic interest of at least 5%
of thenominal value of each of the Class Ax Notes, the Class Ay Notes, the Class B NotesGadgide

Notesin accordance with paragragh) of Article 6(3) of the EU Securitisation Regulatiofthe 'EU

Retained Interest'), as further described in "Securitisation RegulatiBegjuirementsbelow. The EU
Retained Interest must not Iseibject to any @dit risk mitigation or hedging, except to the extent
permitted under the applicable provisions of the EU Securitisation Regulation.

Without limitation to the foregoing, no assurance can be given that the EU Securitisation Regulation or
the interpretatio or application thereof will not change, and if any such change is implemented, as to
whether and to what extent the transactions described herein will be affected by such changes or any other
changes in law or regulation relating to the EU Securitisalegulation generally or the EU Risk
Retention Requirements in particular.

UK Securitisation Regulation

The United Kingdom (the UK") left the EU as of 31 January 2020 and the transition period (the
"Transition Period") referred to in the withdrawal agment between the UK and the EU ended on 31
December 2020. Since 1 January 2021, with respect to theelékant Ukestablished or UKegulated
persons are subject to the restrictions and obligations of the EU Securitisation Regulétimmms part

of UK domestic law by virtue of thEUWA, and as amended by the UK Securitisation Regulatithe

UK Securitisation Regulation, together with (a) all applicable binding technical standards made under the
UK Securitisation Regulation (including, without limiiton, any regulatory or implementing technical
standards of the European Union that form part of UK domestic law by virtue of the EUWA); (b) relevant
guidance, policy statements or directions relating to the application of the UK Securitisation Regulation
(or any binding technical standards) published byUKePrudential Regulation Authority (thd®RA")

and/or theFCA (or their successors); (c) any other relevant transitional, saving or other provision relevant
to the UK Securitisation Regulation by vigtwof the EUWA; and (d) any other applicable laws, acts,
statutory instruments, rules, guidance or policy statements published or enacted relating to the UK
Securitisation Regulation, in each case, as may be further amended, supplemented or replaceé, from t
to time, are referred to in thiBrospectusas the"UK Securitisation Regulation Rules, and together

with the EU Securitisation Regulation Rules, tBecuritisation Regulations Ruley).

Article 5 of the UK Securitisation Regulation places certain conditions on investments in a
"securitisation"” (as defined in the UK Securitisation Regulation ) (th& "Due Diligence
Requirements' and, together with the EU Due Diligence Requirements, tBee" Diligence
Requirements’) (and references in this Prospectus ttee"applicable Due Diligence Requirements

shall mean such Due Diligence Requirements to whigarticular Affected Investor is subjechy an
"institutional investor", defined to include (a) an insurance undertaking as defined in section 417(1) of the
Financial Services and Markets Act 2000 (tiSMA™); (b) a reinsurance undertaliras defined in

section 417(1) of the FSMA; (c) an occupational pension scheme as defined in section 1(1) of the Pension
Schemes Act 1993 that has its main administration in the UK, or a fund manager of such a scheme
appointed under section 34(2) of thenBlens Act 1995 that, in respect of activity undertaken pursuant to
that appointment is authorised for the purposes of section 31 of the FSMA; (d) an AIFM as defined in
regulation 4(1) of the Alternative Investment Fund Managers Regulation 2013 whichsmarkenages

AlFs (as defined in regulation 3 of those Regulations) in the UK; (e) a management company as defined
in section 237(2) of the FSMA; (f) a UCITS as defined by section 236A of the FSMA, which is an
authorised open ended investment companyeéisedl in section 237(3) of the FSMA; and (g) a CRR

firm as defined by Article 4(1)(2A) of the EU CRR as it forms part of UK domestic law by virtue of the
EUWA . The UK Due Diligence Requirements may also apply to investments by certain consolidated
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affiliates, wherever established or located (such affiliates, together wihchlinstitutional investors,
"UK Affected Investors' and, together with EU Affected Investors, tifdfécted Investors').

Prior to investing in (ootherwise holding an exposure to) a "securitisation position" (as defined in the
UK Securitisation Regulation), a UK Affected Investor, other than the originator, sponsor or original
lender (each as defined in the UK Securitisation Regulation) must, antlomigthings: (a) verify that,

where the originator or original lender is established in a third country (i.e. not the UK), the originator or
original lender grants all the credits giving rise to the underlying exposures on the basis of sound and
well-defined criteria and clearly established processes for approving, amending, renewing and financing
those credits and has effective systems in place to apply those criteria and processes to ensure that credit
granting is based on a thorough assessment of tlgoiid creditworthiness, (b) verify that, if established

in a third country (i.e. not the UK), the originator, sponsor or original lender retains on an ongoing basis a
material net economic interest which, in any event, shall not be less than 5 %, deimmaccordance

with Article 6 of the UK Securitisation Regulation, and discloses the risk retention to UK Affected
Investors, (c) verify that if established in a third country (i.e. not the UK), the originator, sponsor or the
SSPE has, where applicabfeade available information which is substantially the same as that which an
originator, sponsor or SSPE would have made available as required by Article 7 of the UK Securitisation
Regulation if it had been established in the UK and has done so withregabricy and modalities as are
substantially the same as those with which it would have made information available as required by
Article 7 of the UK Securitisation Regulation if it had been established in the UK, and (d) carry out a due
diligence assessmewhich enables the UK Affected Investor to assess the risks involved, considering at
least (i) the risk characteristics of the securitisation position and the underlying exposures, and (ii) all the
structural features of the securitisation that can radieimpact the performance of the securitisation
position.

While holding a securitisation position, a UK Affected Investor must also (a) establish appropriate written
procedures in order to monitor, on an ongoing basis, its compliance with the foregmiirgments and

the performance of the securitisation position and of the underlying exposures, (b) regularly perform
stress tests on the cash flows and collateral values supporting the underlying exposures, (c) ensure internal
reporting to its managemebody to enable adequate management of material risks and (d) be able to
demonstrate to its regulatory authorities that it has a comprehensive and thorough understanding of the
securitisation position and its underlying exposures and has implement&sh \dticies and procedures

for managing risks of the securitisation position and maintaining records of the foregoing verifications
and due diligence and other relevant information.

The UK Securitisation Regulation imposes a direct obligation on thenatigi sponsor or original lender

of a securitisation to retain a material net economic interest in the &atianit of not less than 5% (the

"UK Risk Retention Requirements and together with the ERisk Retention Requirementhe"Risk
Retention Requrements). Certain aspects of the UK Risk Retention Requirements are to be further
specified in regulatory technical standards to be adopted by the UK as a delegated regulation. Until these
regulatory technical standardpply, certain provisions of Delegated Regulation (EU) No. 625/26814%

forms part of UK domestic law by virtue of the EUV¢Aall apply.

The UK Securitisation Regulation is silent as to the jurisdictional scope of the UK Risk Retention
Requirements andoosequently, whether, for example, it applieotminators in the EU such as the
Seller Notwithstanding the abovéhe Seller has undertaken, under the Intercreditor Agreement and the
Notes Subscription Agreement, to retain at the Issue Date and mantan ongoing basis a material net
economic interest of at least 58bhthe nominalalueof each of the Class Ax Notes, the Class Ay Notes,
the Class B Notes and the Class J Notesaccordance with paragraf) of Article 6(3) of the UK
SecuritisationRegulation(the "UK Retained Interest' and together with the EU Retained Interest, the
"Retained Interest'’), as further described ihSecuritisation RegulationRequirements below. The
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Retained Interest must not Iseibject to any credit risk mitigationr dvedging, except to the extent
permitted under the applicable provisions of the UK Securitisation Regulation.

The secondary legislation relating to the EU Securitisation Regulation which was in force as at the end of
the Transition Period has also beema@&ed with certain amendments in the UK. However, this was not
the case in respect of interpretive guidance issued by the EU regulatory authorities or any secondary
legislation (such as the Final Draft RTS) which was not in force at the end of theti@rafgriod.

There remains uncertainty as to whether key interpretive guidance issued by EU Regulatory authorities in
connection with the EU Securitisation Regulation will also be replicated by UK regulators in respect of
the UK Securitisation RegulationHowever, the Bank of England (thBOE") and the PRA Statement

of Policy of December 2020 stated that the BOE and PRA expect UK regulated firms and institutions
operating, or intending to operate, in the UK to make every effort to comply with exidtinmmidelines

and recommendations that are applicable as at the end of the Transition gteingdcertainindication

as to their general approach.

Without limitation to the foregoing, no assurance can be given that the UK Securitisation Regulation or
the interpretation or application thereof will not change, and if any such change is implemented, as to
whether and to what extent the transactions described herein will be affected by such changes or any other
changes in law or regulation relating to the @€curitisation Regulation generally or the UK Risk
Retention Requirements in particular.

Securitisation Regulations General

Except as described hereamd as provided in the Transaction Documents party to the transaction
described in this Prospectuistends to take or refrain from taking any action with regard to such
transaction in a manner prescribed or contemplated by the Securitisation Regulations Rules, or to take any
action for purposes of, or in connection with, facilitating or enabling theoltance by any investor with

the Due Diligence Requirements.

If, at any time, any Noteholder or potential Noteholder requires any action to be taken for purposes of its
compliance with the Securitisation Regulations, no party to the transaction desoribéd Prospectus

will be obligated to take any such action, except to the extent that it is otherwise obligated to do so, as
described in this Prospectaspursuant to the Transaction Documeils such party gives any assurance

as t o any ypoeconsply, ratany tirmgy with any requirement of the Securitisation Regulations,
or shall have any liability to any person in respect of anyammpliance, or inability to comply, with any
requirement of the Securitisation Regulations.

It remains unclar what will be required for Affected Investors to demonstrate compliance with the Due
Diligence Requirements. Each prospective investor in the Notes that is an Affected Investor is required to
independently assess and determine whether the undertakihg ®gllerto retain the Retained Interest

as described above and in this Prospectus generally, the other information in this Prospectus and the
information to be provided in any reports provided to investors in relatioinedransaction and
otherwise issufficient to comply with the Due Diligence Requirements or any corresponding national
measures which may be relevant. None oflglseer, the Seller, the Arrangetkeir respective Affiliates

or any other Person makes any representation, warranty oangem that any such information is
sufficient for such purposes or any other purpose or that the structure of the Nofs|eh@ncluding

its holding of the Retained Interest) and the transactions described herein are compliant with the
Securitisatio Regulations Rules or any other applicable legal or regulatory or other requirements and no
such Person shall have any liability to any prospective investor or any other Person with respect to the
insufficiency of such information or any failure of tharisaction or structure contemplated hereby to
comply with or otherwise satisfy such requiremeats; subsequent change in law, rule or regulation
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any other applicable legal, regulatory or other requirements or any failure by any investor that is an
Aff ected Investor to satisfy the Due Diligence Requirements.

Failure by an Affected Investor to comply with the applicable Due Diligence Requirements with respect
to an investment in the Notes may result in the imposition of a penalty regulatory capital chdhat
investment or of other regulatory sanctions by the competent authority of such Affected Investor. The
Securitisation Regulations and any other changes to the regulation or regulatory treatment of the Notes for
some or all investors may negatigeimpact the regulatory position of Affected Investors and have an
adverse impact on the value and liquidity of the Notes in the secondary market. Prospective investors
should analyse their own regulatory position and should consult with their own iewtsamd legal
advisors regarding application of, and compliance with, the applicable Due Diligence Requirements or
other applicable regulations and the suitability of the Notes for investment.

U.S. risk retention requirements

The Credit Risk Retention relgsions implemented by U.S. Federal regulatory agencies including the
SEC pursuant to Section 15G of the Exchange Act of 1934 (as amended), as added by section 941 of the
Dodd Frank Act (theU.S. Risk Retention Rule¥ generally require the "sponsor" of'securitisation
transaction” to retain at least 5 per cent. of the "credit risk" of "securitised assets", as such terms are
defined for purposes of that statute, and generally prohibit a sponsor from directly or indirectly
eliminating or reducing its crédexposure by hedging or otherwise transferring the credit risk that the
sponsor is required to retain. The U.S. Risk Retention Rules also provide for certain exemptions from the
risk retention obligation that they generally impose.

Neither he Seller, a sponsornor any other person intents retainany credit risk of the Issuer for the

purposes of the U.S. Risk Retention Rules, but rather istencely on an exemption provided for in

Section 20 of the U.S. Risk Retention Rules regardingUh& transactions. Certain requirements are

needed in order for a sponsor to be abl&édwve thebenefit of such exemption, including that (1) the
securitisation transaction is not required to be and is not registered under the Securities Act; (2) no more
than 10per cent. of the dollar value (or equivalent amount in the currency in which the securities are
issued) of all classes of securities issued in the securitisation transaction are sold or transferred to U.S.
persons (in each case, as defined in the U.S. Rés&ntion Rules) or for the account or benefit of U.S.
persons (as defined in the U.S. RRisk IRetedRtonn &9t i on R
Person® ) ; (3) neither the sponsor nor the iuwmduer i s
U.S. law, or is a branch located in the United States of dn®nentity; and (4) no more than 25 per

cent. of the underlying collateral was acquired from a majositped affiliate or branch of the sponsor or

issuer that is organised or locatedhie United States.

The Seller has advised the Issuer that it made representations and warranties to satisfy the requirements of
the exemptions set forth in Section 20 of the U.S. Risk Retention Rules.

Prospective investors should note that the defintidn AU. S. personod in the U.S.
di fferent from the definition of AU.S. persono u
U.S. Risk Retention Rules is excerpted below. Particular attention should be paid to clausdglih) a

which are different than comparable provisions from Regulation S.

Under the U.S. Ri sk Retention Rul es, an®sksubject
Retention U.S.Persodo as used in this Prospectus) means any

I

(@) any naural person resident in the United States;

(b) any partnership, corporation, limited liability company, or other organisation or entity organised

60



or incorporated under the laws of any State or of the United 3tates;

(© any estate of which any executor or adnmai®r is a U.S. person (as defined under any other
clause of this definition);

(d) any trust of which any trustee is a U.S. person (as defined under any other clause of this
definition);

(e) any agency or branch of a foreign entity located in the United States;

() any nondiscretionary account or similar account (other than an estate or trust) held by a dealer or
other fiduciary for the benefit or account of a U.S. person (as defined under any other clause of
this definition);

(9) any discretionary account or similar acot (other than an estate or trust) held by a dealer or
other fiduciary organised, incorporated, or (if an individual) resident in the United States; and

(h) any partnership, corporation, limited liability company, or other organisation or entity if:
0] organised or incorporated under the laws of any foreign jurisdiction; and

(i) formed by a U.S. person (as defined under any other clause of this definition) principally
for the purpose of investing in securities not registered under the Securitfes Act.

Congquently,and notwithstanding anything herein to the contrérg, Notes may not be purchased

held by or transferred t@any person except for persons that are not Risk Retention U.S. Persons. Each
holder of a Note or a beneficial interest by its actjoisiof a Note or a beneficial interest in a Note, will

be deemed to represent to the Issuer an®dlierthat it (1) is not a Risk Retention U.S. Person, (2) is
acquiring such Note or a beneficial interest therein for its own account and not fordhatamcbenefit

of a Risk Retention U.S. Person and (3) is not acquiring such Note or a beneficial interest therein as part
of a scheme to evade the requirements of the U.S. Risk Retention Rules (including acquiring such Note
through a nofRisk Retention U5. Person, rather than a Risk Retention U.S. Person, as part of a scheme
to evade. Risk Retention U.S. Person limitation in the exemption provided for in Section 20 of the U.S.
Risk Retention Rules described herein).

The Issueiand the Arrangerare relyng on the deemed representations made by purchasers of the Notes
and may not be able to determine the proper characterisation of potential investors for such restriction or
for determining the availability of the exemption provided for in Section 20 obUtBe Risk Retention

Rules, and neither thissuernor theArranges nor any director, officer, employee, agent or affiliate of
them accepts any liability or responsibility whatsoever for any such determination or characterisation.

There can be no assurarthat the exemption provided for in Section 20 of the U.S. Risk Retention Rules
regarding noflJ.S. transactions will be available. Failure on the part of the Seller to comply with the U.S.
Risk Retention Rules (regardless of the reason for such failwemply) could give rise to regulatory
action against the Seller which may adversely affect the Notes and the abilityS#ligreo perform its
obligations under the Transaction Documents. Furthermore, a failure [Selleeto comply with the

U.S. Rik Retention Rules could negatively affect the value and secondary market liquidity of the Notes.

None of the Issuer, nor the Arrangers nor any of the other transaction parties or any of their respective
affiliates makes any representation to any prospeativestor or purchaser of the Notes as to whether the
transaction described in this Prospectus complies with the U.S. Risk Retention Rules on the Issue Date or
at any time in the future. Investors should consult their own advisers as to the U.S. RigioiR&teles.

1 The comparable provision from Regulation S (i) "any partnership or corporation organised or incorporated under the
laws of the United Staté's.

2The comparabl e pr ov i(s)Byformed byar) .SRgegan|pantipally fior e pérpose of investing in
securities not registered under the Securities Act, unless it is organised or incorporated, and owned, by accredited(asvestor
defined in 17 CFR 230.501(a)) who are not naktpersons, estates or trust .
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No predictions can be made as to the precise effects of such matters on any investor or otherwise.
Bank Recovery and Resolution Directive

Directive 2014/59/EU of the European Parliament and of the Council of 15 May 2014 (collectively with
secmdary and i mplementing EU rul es, BaaknRécowvery aind o n a | [
Resolution Directived BRRDD ) established a framework for the
institutions and investment firm$he aim of the BRRD is torpvide national authorities in EU Member

St at e Resdlutidm Authdritieso ) with common tools and powers f
measures, early supervisory intervention and resolution of credit institutions and significant investment
firms to adiress banking crises pesnptively in order to safeguard financial stability and minimise
taxpayersod exposur e t antel aics sredd institdtibne, inB&MeDts fanps@aidi es t
financial institutions that are established in the Europ®aion (when the financial institution is a
subsidiary of a credit institution or investment firm and is covered by the supervision of the parent
undertaking on a consolrelavantinstdutionsa 3i s)Théeéc BRR®c teint elr
forceon 2 July 2014 and had to be transposed by the Member States of the European Union into national
law by 31 December 2014. The Republic of Italy has implemented the BRRD by Legislative Decrees no.

180 and no. 181 of 16 November 2015 e s p e c t Dewex Ng. 180t fa e ddecreb Ho. ¥8d ) .

Decree No. 180 sets forth provisions concerning resolution plans, the commencement and closing of
resolution procedures, the adoption of resolution measures, crisis management relatedbordeoss

groups, powers ral functions of the national resolution authority and also regulating the national
resolution fund. On the other hand, Decree No. 181 introduces certain amendments to the Consolidated
Banking Act and the Financial Law Consolidation Act concerning recgyans, intragroup financial

support, early intervention measures and changes to creditor hierarchy. Decree No. 181 also amends
certain provisions regul ating p r o cammidistrazipre for
straordinariad ) and compubksoayi vadliquidazipneicdagta amonimistrgtida) i n

order to render the relevant proceedings compliant with the BRRD.

If a relevant institution enters into an arrangement with the Issuer and is deemed likely to fall in the
circumstances ideified in the BRRD, the relevant Resolution Authority may employ such tools and
powers in order to intervene in the relevant i ns
transactions, powers to clesat such transactions or suspend any sigbtcloseout such transactions).

In particular, liabilities of relevant institutions arising out of the Transaction Documents to which such
institutions are party not otherwise subj-emd t o ¢
powersof the relevant Resolution Authorities. It should be noted that certain secured liabilities of relevant
institutions are exempted. I f t hei nroeltetvea nlt i aRkeisloil t
relevant institution, then subject to certakceptions set out in the BRRD, the liabilities of such relevant
institution could, among other things, be reduced, converted or extinguished in full. As a result, the Issuer

and ultimately, the Noteholders may not be able to recover any liabilities lmpveaich an entity to the

Issuer. In addition, a relevant Resolution Authority may exercise its discretions in a manner that produces
different outcomes amongst institutions resolved in different EU Member States. It should also be noted

that similar powersnd provisions are being considered in the context of financial institutions of other
jurisdictions.

In addition to the above, it should be noted that due to the fact that the Seller is a credit institution
established in the European Union, is subje¢th&BRRD. Therefore, in case of failure by the Seller to
comply with the prudential requirements applicable ito or upon occurrence of certain other
circumstances set forth in the BRRD, it may be subject to the BRRD resolution procedure. In such
circumgances, the Seller may not be in a position to meet its obligations under the Transaction
Documents, including its obligations as indemnity provider under the Warranty and Indemnity
Agreement.
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Measures for the territory affected by the earthquakes of Augus2016, October 2016and January
2017or which may be affected by natural disasters

On 24 August 2016 the central Italy area was affected by an earthquake, as a consequence of which
certain areas in the central Italy (i.e., certain municipalities locatdte regions of Abruzzo, Lazio,
Marche and Umbriayvere largely damaged. With the view of providing urgent measures in favour of the
areas by the earthquake, several measures have been adopted.

Based on the state of emergency declared by the Italian iCofindinisters on 25 August 2016, the

Italian Prime Minister Office Department of Civil Protection adopted the ordedinanzg No. 388 of

26 August POi6niheadedviegnt. urgenti di protezione
sismico tie ha colpito il territorio delle Regioni Lazio, Marche, Umbria e Abruzzo il 24 agostod2016
published in the Official G@rdeeNot38 No. 201 of 29 A

Order No. 388 provided that people and entities having their place of residendheir
registered/operating office in the affected areas which are borrowers under loan agreements relating to
real estate assets destroyed or unfit for usgibili), in whole or in part, by the earthquake and which

are borrowers under loan agreemaetating to the management of business activity carried out in such

real estate assets have the right to ask to banks and financial intermediaries which are lenders under such
loan agreements for the suspension (in whole or in part) of such loans.

Moreove, the ltalian Government has also enacted Law Decree No. 189 of 17 October 2016 headed
filnterventi urgenti in favore delle popolazioni colpite dal sisma del 24 agosto02016 pu bl i shed i
Official Gazette No. 244 of 18 October 2016, as subsequentiedend with modifications into Law No.

229 of 15 Dec ®ecteeMo. 1880)1.6 Artthiec Ihe 4 8, paragraph 1,
189 has provided for the suspension, until 31 December 2016, of payment of instalments arising under
loan agreement of whatever nature (not only residential mortgage agreemamtled in favour of

() individuals having their place of residence andd(i)erprises having their registered office or carrying

out their activities in the areas affected by the earthquadidg those 62 municipalities listed in the

schedule 1, and 69 municipalities listed in the schedule 2 (included by Law No. 229 of 15 December 2016
after the below mentioned earthquakes occurred on 26 October 2016 and 30 October 2016) both attached

to the Decree No. 18%rticle 48, paragraph 1lletter (g) of the Decree No. 189 has been amended by

Article 14, paragraph 6, of Law Decree No. 244 of 30 December 2016, as subsequently converted with
modi fications into Law NdecreelNd. 244f) ,2 7w hH ecbhr uhaarsy e2x0tle
suspension originally provided under the Decree No. 189 (i.e., 31 December 2016) until 31 December
2017 only in respect ointer alia, mortgage loans entered into for main residenakiazioni principal)

and businesactivities. Subsequently, the Italian Government has enacted Law Decree No. 148 of 16
Oct ober 2 (Diposiziom argertidn niateria finanziaria e per esigenze indiffedhili pu bl i s hec
in the Official Gazette No. 242 of 16 October 2017, as subsdgumsnverted with modifications into

Law No. 172 of 4 Décee Nomldé) . 2A4is7 patahraphe2l éf the Decree No.

148 has modified Article 14, paragraph 6, of Decree No. 244 providing for: (i) the extension until 31
December 2018f the suspension period originally provided under the Decree No. 189 (i.e., 31 December
2016), already extended until 31 December 2017 by Decree No. 244, without prejudice to the limits
provided for by the Decree No. 244 (i.e., only in respecintér dia, mortgage loans entered into for

main residencesabitazioni principal) and busi ne sSuspensidniPeriodt)i;e sgn d( t(hiei )i
extension until 31 December 2020 of the Suspension Period only in respect of mortgage loans entered
into for the prchase of the primary resident@bperty @cquistoprima casa and business activities,

destroyed or declared unsafe, which are located in anzyeafossp s et up by a muni ci
specific order during the period from 24 August 2016 andi#lte on which the Decree 148 has entered

into force (being 16 October 2016).

Following two other earthquakes occurred on 26 October 2016 and 30 October 2016 in the central Italy
area (i.e., certain municipalities located in the regions of Abruzzo, Udaiche and Umbria), the Italian
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Government has enacted the Law DeNuowietervenii urgedtio 5 o f
in favore delle popolazioni e dei territori interessati dagli eventi sismici del®Q16 publ i shed i
Official Gazette oft 1 No v e mb e rDecPe® 06208 ¥ heprMfiovi di ng the extens
under the Decree No. 189 to individuals having their place of residence and enterprises having their
registered office or carrying out their activities in the area affectedulbh second earthquake. The

Decree No. 205 has been repealed by Law No. 229 of 15 December 2016 but without prejudice for the
effects and legal relationships deriving from the Decree No. 205. Law No. 229 of 15 December 2016 has
added the schedule 2 to Dee 189 including the list of 69 municipalities affected by the earthquakes and

to which Article48, paragraph 1, letter (g) of the Decree No. 189 applies.

Moreover, in the central Italy area, (i) another earthquake occurred on 18 January 2017 and (ii)
exaptional weather events occurred during the second half of January 2017, so that the Italian Council of

Mi nisters, by means of r es ol uBstensione deglit effedti d&l® J a n u
dichiarazione dello stato di emergenza adottato con ldbeea del 25 agosto 2016 in conseguenza degli

ulteriori eventi sismici che il giorno 18 gennaio 2017 hanno colpito nuovamente il territorio delle Regioni
Abruzzo, Lazio, Marche e Umbria, nonché degli eccezionali fenomeni meteorologici che hanno
interessab i territori delle medesime Regioni a partire dalla seconda decade dello stess6 mese
published in the Official Gazette of 30 January 2017, has extended the provisions of Order No. 388 to
people and entities affected by such third earthquake, which haireplace of residence or their
registered/operating office in the area hit by the earthquake.

With Law n. 178 of 30 December 2020, the Suspension Periothdeasextended until 31 December
2021.

As of the date of this Prospectus it cannot be excludadatiditional measures may be adopted by the
Italian Government or any other competent authority in the future to provide support in respect of, and
deal with, the earthquakes occurred in August 2016, October 2016 and January 2017 and the exceptional
weathe events occurred during the second half of January 2017.

In addition to bethe above, it should be noted that certain regions may experience natural disasters,
including earthquakes, fires, floods, hurricanes, mudslides, oil spills, tornadoes, wititfites effects of

global climate change (which may include flooding, drought or severe weather), which may adversely
affect property values of the Real Estate Assets.

Risks related to legal proceedings

Risks related to legal proceedings refer to the riskt the economic implications of any judicial
proceedings against the Seller could have repercussions on the Seller's stability.

The amountghat could be involved in legal disputes could be considered significant in relation to the
Seller's soundness. Hewer, it is inherently difficult to estimate precisely the potential liability to which

the Seller may be exposed upon conclusion of any dispute. In addition, there can be no assurance that
amounts already set asi de charges fordegabdispute® (if dang) wihbeo vi s i
sufficient to cover in full possible losses deriving from such proceedings. This could have a material
adverse effect on the Sellerds business, financi a

Risks connected withregulatory inspections

The Seller may be subject to inspections by the Bank of Italy, CONSOB or other competent supervisory
aut hor i Supevisory(Authodty of) . In gener al ter ms, i nspecti on:
application of rules conceing the primary and secondary level of regulation, as well as the supervisory
instruction issued by the Supervisory Authority in the relative competent matters. Such matters could
refer, for example, to transparency and other investor protection rules correctness of the evaluation

of banking and financial risk associated with the operational and current activities which each bank is
currently involved. Important sectors in this respect could refer the assessment of the credit risk policies,
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corporategovernance, internal audit controls and compliance matters. Other investigation may relate to
compliance with regulations on investment services, particularly with reference to any financial
instruments issued by the bank. In particular, an inspectiorbeazommenced pursuant to Legislative
Decree 385/1993 in order to assess the adequacy of the impairments on the values gi¢hienmaing,

doubtful and restructured loans, and the related policies and practices. Such kind of inspections forms part
of a programme of review of impaired loans conducted by the Supervisory Authority on many banking
groups in Italy.

The Supervisory Authority wusually delivers a repo
inspection, with reference to the dilgcpertinent areas, in relation to which the bank has to submit its
counterclaims. Following the conclusion of the formal inspection, the Supervisory Authority can make
some recommendations in order teesablish full compliance with the rules and pieedihighlighted by

the Supervisory Authority. In other cases, the Supervisory Authority may apply to the bank a monetary
sanction which may vary according to the seriousness and frequency of the alleged violations. In the main
relevant cases, the Supervigduthority could require (i) the respect of specific threshold of capital and

liquidity in compliance with the regime set out by the capital requirement regulation; or (ii) the removal

of one or more members of the board of directors of the bank.

Risk associated with potential capital impact of planned NPL disposals

The reduction of a potential large stock of yerforming loansi NP&ps i n banksd portf
critical issue for all European banks. NPLs séles effective and rapid way to pursue tigectivei
tend to have a negative i mpact on banks6é capital

typically lower than their book value. Therefore, aggressive sales can cause economic losses and capital
shortfalls that, especially in thaurrent difficult market conditions and low profitability environment, the
Seller may be unable to address.

Economic conditions in the Eurozone

Concerns relating to credit risk (including that of sovereigns and of those entities which have exposure to
soveeigns) have intensified, also in connection with the Gd@dutbreak. In particular, concerns have

been raised with respect to current economic, monetary and political conditions in the Eurozone,
including, in particular, in relation to Greece. If suobncerns persist and/or such conditions further
deteriorate (including as may be demonstrated by any relevant credit rating agency action, any default or
restructuring of indebtedness by one or more Member States or institutions and/or any changes to,
including any break up of, the Eurozone), then these matters may cause further severe stress in the
financial system generally and/or may adversely affect the Issuer, one or more of the other parties to the
Transaction Documents (including the Seller, the iBerythe Cap Counterparty and/or afgsigned

Debtor and/or Employers and/or Social Security Administratiaiespect of the Receivables). Given the
current uncertainty and the range of possible outcomes, no assurance can be given as to the impact of any
of the matters described above and, in particular, no assurance can be given that such matters would not
adversely affect the rights of the Noteholders, the market value of the Notes and/or the ability of the
Issuer to satisfy its obligations under thet&o

Political and economic developments in the Republic of Italy and in the European Union

The finandal condition, results of operationsand progeds of the Republic of Italy and companis
incorporated in the Republic of Italy may be advergly affectedby eventsoutside their control, namely
Eurgpeanlaw generally, any conflicts in the region or taxationand other political, econonic or sogal
developnertsin or affecting the Republic of Italy generally.

Volcker Rule

Pursuant to the regulations adoptedmplement Section 619 of the Do#fdank Wall Street Reform and
Consumer Protection Act (such statutory provision together with such implementing regulations, as
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a me n d e dolcker Ruko )i, unl ess an exemption or sedx c(lwhsiicohn
is broadly defined to include U.S. banks and bank holding companies and ma#ySadoanking

entities, together with their respective subsidiaries and other affiliates) are prohibited from (i) engaging in
proprietary trading, (ii) acquiringoert ai ni ng an ownership interest in
(i) entering into certain relationships with such funds. Under the Volcker Rule, an issuer (such as the
Issuer) that relies on the exclusions contained in Section 3(c)(1) or Sect)¢r) &fcthe Investment
Company Act is generally treated as a fAcovered fu
|l ssuer has taken the position that it i s not a
exemption provided underéhvolcker Rule. As a result, it is not, and after giving effect to the offer and

sale of the Notes and the application of the proceeds thereof as described in the Prospectus, will not be a
fcovered fundod wi trégulationd ddaptedre idggnenn Sectianf619 tofhtlee Dodd

Frank Wall Street Reform and Consumer Protection Aaly prospective investor, including a U.S. or

foreign bank or a subsidiary or other affiliate thereof, should consult its own legal advisors regarding such
matters and o#r effects of the Volcker Rule.

None of the Arrangers has made any investigation or representation as to the availability of any
exemption or exclusion under the Volcker Rule. No assurance can be given as to the availability of the

Al oan secumpittiioznadt iuonnd eerx et he Vol cker Rule and inve:
regulatory advisors with respect to such matters and assess for themselves the availability of this or other
exemptions or exclusions and the legality of their investmeneilNties.

Swap Regulations under DodeFrank

Pursuanttothe Dodd r ank Wal | Street Ref or m &add-Frahk AcdY me r Pr
the Commodity Futures Trading Commission and certain other regulators have promulgated a range of
new regulatory g u i r e me Dodd-Franhk Regulationso ) relating to swaps. Un

and guidance currently in effect, the Delichnk Regulations generally should not apply to the Cap
Agreement. However, because the Déddnk Regulations remain, in certaiespects, new, untested,

and in the process of implementation, the Cap Agreement could become subject to such requirements in
the future. Such requirements may have unforeseen legal consequences on the Issuer or have other
material adverse effects on tresdier or the Noteholders.

Risks arising from the sovereign debt crisis

The Issuer is affected by disruptions and volatility in the global financial markets. Since the beginning of
May 2010, the sovereign defstlated difficulties in several Ewzone counies have determined the
decline of the credit quality of certain EU Member States, including Cyprus, Greece, Italy, Portugal and
Spain, as also reflected by downgrades suffered by such Countries. The large sovereign debts and fiscal
deficits in Europeanauntries and its impacton Euwoone banksd® funding have r ai
the stability and overall standing of the Exane and the suitability of the Euro as a single currency
given the diverse economic and political circumstances in indivisigahber States. These and other
concerns could lead the potential reintroduction of national currencies in one or mom&eI@untries

or, in particularly dire circumstances, the possible dissolution of the Euro entirely. Should the Euro
dissolve entiely, the legal and contractual consequences for the Noteholders would be determined by
laws in effect at such time. It should be noted that the risk that certain EU Member States could exit from
European Union and consequently from the single currencybbesme more consistent since the
beginning of 2015, in particular with reference to Greece.

The occurrence of such adverse scenario might result in higher levels of financial market volatility, lower
interest rates, bond impairments, increased bond spaeddsther difficult to predict spitbver effects.

In particular, the credit ratings are potentially exposed to the risk of reductions in the sovereign credit
rating of Italy. On the basis of the methodologies used by rating agencies, further downfjradéstoa | y 6 s
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credit rating may have a potential kneak effect on the credit rating of Italian issuers such as the Issuer
and make it more likely that the credit ratings of the Rated Notes are downgraded.

ABrexito risk
The UK left the EU as of 31 January 202Bfefitd ) a mcnsitioh Beriod (as defined abowsided

on 31 December 2020. Therefore, the Treaty on the European Union and the Treaty on the Functioning of
the European Union have ceased to apply to the UK.

The Agreement on the withdrawal of tbiaited Kingdom of Great Britain and Northern Ireland from the
European Union and the European Atomic Energy Community dated 24 January 2020 provided the UK
with a Transition Perioduntil 31 December 2020, during which the UK was bound by EU rules despite
not being its member state and remained in the single market area, while the future terms of the UK's
relationship with the EU were being negotiated. On 24 December 2020, the EU and the UK agreed on the
Trade and Cooper afrade mnd Sgopeatierm&greemenot) h e wihi ch set s
principles of the relationship between the EU and the UK following the end dtahnsition PeriodThe
European Commissianitially proposed to apply the Trade and Cooperation Agreement on a provisional
basis for dimited time until 28 February 2020n request by the EU, this deadline has now been moved

to 30 April 2021, by which time the Trade and Cooperation Agreement must be approved by the
European Parliament.

Given the recent agreement on the wording of tteeld and Cooperation Agreement and its provisional
application, as of the date of this Prospectus, the exact terms of the Trade and Cooperation Agreement, its
practical application and the overall relationship of the UK and the EU is not fully clearfutther

delays with the approval of the Trade and Cooperation Agreement by the European Parliament, its
potential problematic provisions or its potential uncertain interpretation could adversely and significantly
affect European or worldwide economic or kedrconditions and may contribute to instability in global
financial and foreign exchange markets. In addition, it would likely lead to legal uncertainty and
divergent national laws and regulations. Any of these effects of Brexit, and others which cannot b
anticipated, could adversely affect the Issuer's business, results of operations, financial condition and cash
flows, and could negatively impact the value of the Notes

Substitute tax under the Notes

Payments of interest and other proceeds under thesNody in certain circumstances, described in the
sectionheadefl Tax at i on i n toofthisPogpectud, hesubject to d Lava 239 Deduction.

In such circumstance, any beneficial owner of an interest payment relating to the Notes of amgllClass
receive amounts of interest payable on the Notes net of a Law 239 Deduction. Law 239 Deduction, if
applicable, is levied at the rate of 26 per cent., or such lower rate as may be applicable under the relevant
double taxation treaty.

In the event thaany Law 239 Deduction or any other deduction or withholding for or on account of tax is
imposed in respect of payments to Noteholders of amounts due pursuant to the Notes, the Issuer will not
be obliged to grosap or otherwise compensate Noteholderstifierlesser amounts that the Noteholders

will receive as a result of the imposition of any such deduction or withholding, or otherwise to pay any
additional amounts to any of the Noteholders.

For further details see the section headeakation in the Replic of Italy".
Tax treatment of the Issuer

Taxable income of the Issuer is determined in accordance with Italian Presidential Decree No. 917 of 22
December 1986. In light of the principles arising from the regulations issued by the Bank of Italy on 15
Deember 2015 létruzioni per la redazione dei bilanci e dei rendiconti degli intermediari finanziari,
degli istituti di pagamento, degli istituti di moneta elettronica, delle SGR e dellp &Mmended and
supplementedhe assets, liabilities, costs amenues of the Issuer in relation to the securitisation of the
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Portfolio will be treated as offalance sheet assets, liabilities, costs and revenues, to be reported in the
notes to the financial statements. Based on the general rules applicable touladi@alof the net taxable

income of a company, such taxable income should be calculated on the basis of accoenting,

balance sheet, earnings, subject to such adjustments as are specifically provided for by applicable income
tax rules and regulatis. On this basis, no taxable income should accrue to the Issuer in the context of the
transfer to the Issuer of the Portfolio. This opinion has been expressed by scholars and tax specialists and
has been confirmed by the tax authority (Circular No. 88H6d byAgenzia delle Entraten 6 February

2003) on the grounds that the net proceeds generated by the securitised assets may not be considered as
legally available to an issuer insofar as any and all amounts deriving from the underlying assets are
specifcally destined to satisfy the obligations of such issuer to the noteholders, the originator and any
other creditors of the issuer in respect of the securitisation of the underlying assets in compliance with
applicable laws.

Pursuant to Legislative Decréén. 141/2010 which modified Article 3, paragraph 3, of Securitisation
Law, the Issuer is not any longer required to be registered as financial intermediary under Article 106 of
the Consolidated Banking Act while it is enrolled in the register for seatidtis vehicles held by the

Bank of Italy pursuant to the Bank of Italy's regulation dated 7 June 2017. The Italian tax authority
(Agenzia delle Entrajehas not changed its tax guidelines.

It is, however, possible that the Ministry of Economy and Finama@mother competent authority may

issue further regulations, letters or rulings relating to the Securitisation Law which might alter or affect
the tax position of the Issuer as described above in respect of all or certain of its revenues and/or items of
income also through the naleduction of costs and expenses.

A transfer of claims falls within the scope of VAT if it can be characterised as a supply of services
rendered by the purchaser. In this respect, a transfer of claims entails a supply of setivezesent and

to the ext enfinantidhpurposq i gur ¢ u adrmats tao AArticle 3, paragl
Decree of 26 October 1972, No. 633 and (ii) it is effected for consideration pursuant to Article 3,
paragraph 1 of the above ntiemed Presidential Decree. In such a case, the transfer of the claims is
subject to VAT at the zero per cent. rate (VAT exempt transaction) provided that it could not be qualified

as credit recovenyaftivita di recupero credijisubject to VAT rate of 2per cent. In general terms, as far

as the fAfinanci al purposeo is concerned, it must
securitisation transaction takes place in the con
transfers the claims to the issuer in order to enable the latter to raise funds (through the issuance of notes
collateralised by the claims) to be advanced to the originator as transfer price of the claims; (b) the issuer
will effectively be entitled to retin for itself all collection and recoveries proceeds of the claims to the
extent necessary to repay the principal amount of the notes and to pay interest thereon and all costs borne
by the issuer in the context of the transaction. In this respect, tisdetrapf claims in the context of a
securitisation transaction should not be deemed as credit recat@rgd di recupero crediji subject to

a VAT rate of 22 per cent., based on the clarification given by the Italian Tax Authority in Resolution No.
32/E of 11 March 2011. As far as the transfer of claims for a consideration is concerned, it must be
pointed out that this matter has been analysed by the EU Court of Justice/fgehkia delle Entratin

cases dealing with the VAT analysis of the transfezlaims within the context of a factoring transaction

and without specifically considering a securitisation transaction (among others EU Court of Justice
judgment of June 26, 2003 on case8@/01 and Resolution No. 32/E of 11 March 2011 issued by
Agenza delle Entrate). However, it is also to be mentioned that since both factoring and securitisation

transaction share similar dAfinanci al purposeso, t
of claims must be treated similarly within tleentext of both transactions. According to the above
menti oned judgments and resolutions, the remuner ¢

the assignment of claims would be represented by any existing positive difference between tladace v
of the claims and the purchase price paid by the purchaser for the purchase of the same claims-(i.e. the so
c a | IDiscount) as well as by any commission paid by tF
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the transferee for the payment in advantade before the expiration of the claim, which in substance
constitutes a financing. In such a case, the transfer of the claims is subject to VAT at the zero per cent.

rate (VAT exempt transaction). In the absence of a remuneration for the financinedgianough the
transfer of cl ai ms, such transfer cannot resul t i
In a judgment (Judgment of October 27, 2011 on ca88/00), the EU Court of Justice took an even

more restrictive view on this ntat, by stating, with specific reference to Amrforming claims, as

foll ows fan operator who, at his own ri sk, pur cha
not effect a supply of services for consideration and does not carry outranéc activity falling within

the scope of that directive when the difference between the face value of those debts and their purchase
price reflects the actual economic value of the
cross interprtion of principles embodied in Resolution No. 32/E of 2011 and EU Court of Justice C

93/10, it can be summarised that, with specific reference tgpadorming claims, whenever the amount

paid by a purchaser in exchange for the acquisition of the ctaibests the actual economic value of the

cl ai ms, no Afinanci al serviceo for VAT purposes
above in a context of a securitisation transaction if (i) a portfolio of performing claims is not transferred

either for a consideration due by the transferor to the transferee or for a discount below the face value of

the claims or (ii) a portfolio of neperforming claims is transferred for a price not below the actual
economic value of the claims at the timeladit assignment, the relevant transfer could be treated not as a
Afinanci al transactionodo rendered by the | ssuer al
pur posaerazians esénte ( VAT exempt subject t o MNAGuUld at t he
gual i fy opearazioredudricangio il out of the scope of VAT and
respect, if a transaction does not fall within the scope of VAT, VAT is not due and proportional
registration tax will be applicable. Should fany reason the Transfer Agreement be subject, either
voluntarily or in case of use or enunciation, to registration, 0.5% registration tax will be payable by the
relevant parties thereto on the nominal value of the transferred claims.

| ssuer 6 s pratheBa ot paVATgraup s

I'talian Law No. 232 20107 Budbet &g e mnetrr oAUl d( ti me P es
No. 633 of 26 WdDecikeed) bew2r it les felating be® VAT g
to 70-duodecies) VAT Gr oup regime"), applicable upon election starting from 1 January 20igect

to the requirements provided by law being ménder the VAT Group regime: (i) group members are

treated as a single taxable person and supplies of goods and services betweenegrbaps are no

longer relevant for VAT purposes; (i) the VAT group files a single VAT return; (iii) provided that the
relevant requirements pursuant to the VAT Decree continue to be satisfied, the election has a binding
effect for three years. After théirst threeyear period, the option for the VAT Group regime is
automatically renewed every year until revocation is exercised; (iv) pursuant to the provisions of Article
70-octiesof the VAT Decree, all entities included in the relevant VAT group ardlyoand severally

liable to the Italian Tax Authority for VAT debts, interest and penalties related to the VAT group.

On 31 October 2018, the ltalian Tax Authority issued circular letter No. 19/E confirming that the VAT
group regime is applicable to alliinesses, including where a business is carried out through the creation
of segregated pools of assetsuch as, for instance, funds managed by alternative investment fund
managers specifying that Italian funds, as pools of segregated assets, woliddbleeonly for the VAT
payment obligations specifically relating to their assets.

In respect of the liability of securitization vehicles, tax ruling No. 487 of 15 November 2019 clarified that
the Italian Tax Authority has recourse to the segregatedsastetecuritisation vehicles, pursuant to
Article 70-octies of the VAT Decree, exclusively up to concurrence of the amount due as for taxes,
interest and penalties further to liquidation and control activities, which result to be attributable to the
assetshemselvesgscrivibili alla gestione dei patrimoni stegsi

As at the date of this Prospectus, the Issuer is not included in the Banca Ifis VAT Group. However,
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according to the Quotahol dersd6 AgreemenA@Aabi ) Sti
option pursuant to article 1331 of the Italian civil code to purchase from Stichting Mindful (also through
another company of the Gruppo Banca dkesignatedy Banca Ifis S.p.A.) a portion of the participation

held by Stichting Mindfulinthé s s uer 6 s (gravadéddhatcthe jpaititipation &ancalfis S.p.A

(also through another company of the Gruppo Bancal#fsignatedyBancal f i s S. p. A. ) in t
quota capital prior to theedemption in full of the Rated Notsball not &ceed 90% (ninety per cent) of

the I ssuerdprQoot aoCapiet aledempt i onBaricanlfisfitstiCall of t he
Optiond) and (B) an option pursuant to article 1331

Mindful (alsothrough another company of the Gruppo Bancadésignatedy Banca Ifis S.p.A.) the

entire participation (or a portion theer f ) held by Stichting Mindful in
exercised starting from the date on which the Rated Notegateere me d i Banch lfid Secordt he A
Call Optiono ) ; (1) foll owi Bapnca tfihFerst €al ©ption, a éajoaty Stakeh e

Acquisition Event may occur and (iinder the Intercreditor Agreement, the parties therettuding the
Representatie of the Noteholders, also on behalf of the NotehoJderge acknowledged and agreed that,
following the occurrence of a Majority Stake Acquisition Evéime, Issuer, subject to the requirements set
out under the relevant applicable laws being amet without any other consent of thpartiesto the
Transaction including the Representative of the Noteholders, also on behalf of the Noteholders, being
necessarywill be included in the Banca IFIS VAT Group pursuant to and with effect from the date set
out under the relevant applicable lavdnder the Intercreditor Agreemeanca IFIS, in its capacity as
Quotaholderhasundertaka to promptly notify the other Parties, the Arrangers and the Rating Agencies
of (i) the inclusion of the Issuer in the BancaSRYAT Group (once occurred) and (ii) the date on which
such inclusion will be effective.

For t he pur pos e Mapfity Stake Acquigiton Eventdoa pfeeanfs t he acqui s
majority stake by Banca Ifis S.p.Aor(such other company of the GpgpBanca Ifis as idesignatedy

Banca Ifis S.p.A.through which Banca Ifis S.p.Aoi( such other company of the Gruppo Banca lfis as is
designatedy Banca Ifis S.p.Aacquires control of the Issuer pursuant to article 2359, paragraph1, sub
paragraph 1 of the lItalian civil code.Banca Ifis S.p.A.has undertaken under tHeu ot ahol der s ¢
Agreement, upon inclusion of the Issuer in its VAT groughdlul harmless and indemnity of demand the

Issuer for any costs, expenses, liabilities and other charges thidhsuer may incur as a result of its
participation in the Banca | FI S6s VAT Group.

Prospective Noteholders should be aware that, as at the date of this Prospectus, the participation of the
Issuer in a VAT group regime faot been tested ithe case lawnor clarified in any further regulation.
Therefore, thdssuer annot predict their impact as at the date of this Prospectus.

As at the date of this Prospectus, iggueris not included in the Banca Ifis VAT Groand therefore, the
Initial Portfolio Base Case Scenario prepared by the Servicer does not take into account any benefit that
may potentially derive from the Issuer becoming part of the Banca IFIS VAT Group.

U.S. Foreign Account Tax Compliance Act Withholding

Sections 1471 through 1474 of the & . I nternal Revenue CEATCAO)Of 198
generally impose a new reporting regime and potentially a 30.00 per cent U.S. withholding tax with
respect to certain payments to certain-ab8. financial institutions (including entities such as ksuer)

that do not (i) enter into and comply wIRBh) atno agr
provide certain information about the holders of its debt or equity or (i) comply with legislation
implementing an intergovernmental agres if any, between the United States and the applicable
residence jIGAdb)sdi The oRAT@A mul es -LhBasenttieslthat@re mof f e c t
considered financial institutions for these purposes, but in this case different rules Tdmplpew
withholding regime currently applies with respect to certain U.S. source payments, but FATCA
withholding on debt obligations generating AdrE. source interest (such as the Notes) will not begin to

apply until 2019. Furthermore, in accordance vatlygrandfathering rule, even if the payments on the
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Notes are otherwise potentially subject to FATCA withholding, the Notes, so long as they are
characterised as indebtedness for U.S. federal income tax purposes, should only become subject to the
FATCA regme if the Notes are issued (or materially modified) after the date that is six months after the
date final regul ations defining the term #@Aforei
regulations have been published yet. In particular, a FATQAhwlding tax may be triggered if (i) the

i ssuer is a foreiFglo) f{aandiedli nedsbiyt FAITECA) ( A whi cl
with an agreement with the IRS to provide certain information on its account holders (a term which
includes tle holders of its debt or equity interests that are not regularly traded on an established securities
mar ket) ( ma ki pargcipdtilgeFIo s suérfr i p @ny payment by the
attributable to any U. 8. tesouhmee i fwiutelmh olachadbl(e ipg)
provide information sufficient for the participating FFI to determine whether the investor is a U.S. person

or should otherwise be treated as hol diFinthgpugh A UNi t
which payment on the notes or other payments are made is not a participating FFI.

The United States has entered into IGAs to implement FATCA with a number of jurisdictions. Different

rules than those described above may apply if the Issueriovestor is resident in a jurisdiction that has

entered into an IGA. Italy and the United States have entered intocaled Model 1 IGA under which
information regarding certain direct and indirect holders of the Notes may be provided to the Halian ta
authorities, which will provide such information to the U.S. tax authorities. Under the Italian IGA, the
Issuer will not be required to enter into an agreement with the IRS or withhold under FATCA from
payments it makes on the Notes if it complies with terms of the Italian IGA. However if (i) the

pl acement of the Notes is not perfomRhA®og ,byra (Rapo
Notes are not sold by the Issuer to a RIFI, or (iii) the Notes are not subscribed for by thandsaer

held among its assetsifnant enut e nel propri o &theissuer mahe!l | o st
required to register with the IRS and comply with any Italian legislation that would be implemented to

give effect to such IGA.

Because many aspeab$ the application of FATCA to the Issuer are uncertain and will have to be
addressed in future legislation or regulatory guidance, it is not clear at this time how the FATCA
reporting and withholding regime may affect interest, principal or other amduatander the Notes or

any payment to be made by any paying agent or any other Party to this Transaction, or what actions, if
any, will be required to minimise the impact of FATCA on the Issuer and the Noteholders. No assurance
can be given that the Issueill take any actions or that, if actions are taken, they will be successful in
minimising the new FATCA withholding tax. If an amount in respect of U.S. withholding tax (including
under FATCA) were to be deducted or withheld from interest or principtti@Notes or other payments
from a Party to this Transaction as a result of a
the presence in the payment chain of a-paricipating FFI, none of the Issuer, any paying agent or any
other peson would, pursuant to the Conditions or any other Transaction Documents, be required to pay
additional amounts as a result of the deduction or withholding of such tax.

Holders of Notes should consult their own tax advisors about the application of FATCCAN how the
above rules may apply to, or affect payments to be received under the Notes or any other payments to be
made by the parties to this Transaction.

Combination or "layering” of multiple risk factors may significantly increase risk of loss

Although the various risks discussed in tRi®spectusare generally described separately, prospective
investors in theClass ANotes should consider the potential effects of the interplay of multiple risk
factors. Where more than one significant risk faésopresent, the risk of loss to an investor may be
significantly increased. For example, the Receivables complsselefaulted claims, and investors will

be relying on the ability of th8ervicer to convert such Receivables to cash. Part of the Reesiabl

secured by real estate assets in areas which have experienced and are still experiencing home price
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depreciation. There are many other circumstances in which layering of multiple risks with respect to the
asset pool and thelass ANotes may magnifthe effect of those risks.
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OVERVIEW OF THE TRANSACTION

The following information is an overview of certain aspects of the transacttatig to the Notes and
should be read in conjunction with, and is qualified in its entirety by reference to, the detailed
information presented elsewhere in this Prospectus and in the Transaction Documents. All capitalised
words and expressions usedthis overview of the transaction, not otherwise defined, shall have the
meanings ascribed to such words and expressions elsewhere in this Prospectus.

THE PRINCIPAL PARTIES

ISSUER Ifis NPL 2021-1 SPV S.r.l, a limited liability companydqocieta a responsdiia
limitata) incorporated in the Republic of Italy under article 3 of Law no. 130 c
April 1 S @itisgtioniLawo Ji , regi s tvVe Vigodo Atfiériflj
31015 Conegliano (TV), Italyquota capital of Euro 10,000 fully paid in, fisc
code, enrolment with the companies register (registro delle imprese) of Tre
Belluno under no. 0514899026@nrolled in the register of the special purpt
vehicles held by Bank of ltaly pur
June 20170nderno.35782.2( t Hseuerdi ) .

SELLER Ifis NPL Investing S.p.A, a companyincorporated as a joint stock compa
(societa per aziofiunder the laws of the Republic of Italy, having its registe
office at Via Terraglio, 63, 30174 Venezia Mestre, Italy,reheapital of Eurc
22,000,000.00 fully paid up, tax code numBbéa94710272belonging to the VAT
Group with VAT number04570150278 REA CCIA Venice420580, registered
with the register of financial intermediariedt{o degli intermediari finanziayiheld
by the Bank of Italy pursuant to article 106 of Italian legislative decree No. 38!
Sept ember Cdn$ld8ted a nhkei nig Act 0 222 belodgg to
the banking group AGruppo Banca |1
coordinat ons o(gfgetta all dattivit o)diofdiB®
SpA(Ilfisd orSelleidg . A

AGENT BANK BNP PARIBAS Securities Services, Milan Brancha bank incorporated undt
the laws of the Republic of France, having its registered offite 3 , Ru
75002 Paris, France, acting through its Milan branch, registered with the regi
banking groups held by the Bank of Italy pursuant to article 64 of the Consoli
Banking Act under number 5483, having its registered office az&iaina Bo
Bardi, 3, 20124, Milargf BNP0 Jact i ng as afgemiBankdb pn k|
other person from time to time acting as such.

ACCOUNT BANK BNP,acting as achAcomunhBankd)a n&r (drmy dt he
to time acting as such.

RECOVERY Banca Ifis S.p.A, a bankincorporated as a joint stock comparsodieta per
ACCOUNT BANK azionj under the laws of the Republic of Italy, having its registered office al
Terraglio, 63, 30174 Venezia Mestre, Italy, share capital of Euro 5833.00
fully paid up, tax code and enr ol |
Rovigo under number 02505630109, VAT code 04570150278, ABI code 0
parent company of the banking gro
register of banking grow( Banca Ifiso ) , acting as rec
fiRecovery Account Bank and, toget her wi tAtcounth
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REPRESENTATIVE
OF THE
NOTEHOLDERS

SERVICER

CORPORATE
SERVICES
PROVIDER

QUOTAHOLDERS

STICHTING
CORPORATE
SERVICES
PROVIDER

Banksb) or any other person from ti me

BNP,acting as p aBaying dgertdbg eamt othértpdrsen fiom tim
to time acting as such.

BANCA FINANZIARIA INTERNAZIONALE S.P.A. , a bank incorporate
under the laws of the Republic of Italy as a joint stock company with a
shareholder (societa per aziamipersonale), share capital of Euro 71,817,50(
fully paid up, having its registered office at Via Vittorio Alfieri 1, 310
Conegliano (TV), fiscal code and e
Belluno under the number 04040580963, VAT G@ A Gr uppo

S . P .- AT &umber 04977190265, registered with the Bank of Italy pursua
article 13 of the Consol i daBaecdFinh®rn
acting as represent at i Wepresentativet df ethe
Noteholder®) or any other person from t

Ifis NPL Servicing S.p.A, a companyincorporated as a joint stock compa
(societa per aziofiunder the laws of the Republic of Italy, having its registe
office at Via Terragh, 63, 30174 VeneziMestre Italy, share capital of Eur
3,000,000.00 fully paid up, fiscal
of Venezia Rovigo under number 04602210272, VAT code 0457015(
registered with the register of financial intedli@ies @lbo degli intermediari
finanziar)) held by the Bank of Italy pursuant to article 106 of @ensolidated
Banking Act under numbé7, having as sole shareholdés Npl Investing S.p.A.,
bel onging to the banki ng jgctto theactikite of
direction ango geotrtda naltli oant t(ifivi t 0) ¢
BancalfisS.p.A. acti ng a Servicadr)v iocre ra n(yt hoet hie
to time acting as such.

Banca Fiint, acting as <cor por aCGomorat eServides
Providero ) .

Banca Ifis, acting as Qaotatokdexoh)o,l demr g rmay Ao
time to time acting as such; and

Stichting Mindful , a foundation (Stichting) estadthed under the laws of Tr
Netherlands having its registered office at Locatellikade 1, 1076 AZ, Amstel
The Netherlands and enrolled with the Chamber of Commerce in Amsterdam
No. 80775527, Italian Fiscal Code No. 91048790264, acting as quizal
( Stichting Mindfuld o r Quotafiolderd0 and, toget her
fiQuotaholder®) or any ot her person from

Wilmington Trust SP Services (London) Limited a private limited lihility
company incorporated under the laws of England and Wales, having its reg
of fice at Third Fl oor , 1 Kingds Ar
enrolment with the Trade Register of the Chamber of Commerce of Englan
Wales under no. 2648079, acting as stichting corporate services provider
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CASH MANAGER

CALCULATION
AGENT

MONITORING
AGENT

BACK-UP
SERVICER

CAP
COUNTERPARTY

ARRANGERS

fiStichting Corporate Services Provided ) .

BNP,acting as caGahMamgeayeor (ahg Dt he
to time acting as such.

Banca Finint,ad i ng as ¢ al ¢ ualeutatiomAgen® § e rotr (8
person from time to time acting as such.

Banca Finint, acting as moMadnitoking Agergo )a goernt 3
person from time to time acting as such.

Zenith Service S.p.A, a joint stock company (societa per azioni) incorpore
under the laws of the Republic of Italy, with registered office Via Vittorio Bette
n. 2, 20131 Milari Monzai Brianza- Lodi, Italy, fully paid share capital of Eur
2,000,000, fiscal code and enrolment with the companies register of Rome n
02200990980, enrolled in the Albo Unico held by Bank of Italy pursuant to ar
106 of the Consolidated Banking Act, ABlI Code 3259(2ting as backp
s er viZengho r ghéfiBack-up Serviced) or any other
time acting as such

JPM (as defined below) acti ng as ¢ a@apCauntarpareyd p ¢
any other person from time to time acting as such.

J.P. Morgan AG, stock companyAktiengesellschgftincorporated under the law
of the Federal Republic of Germany, having its registered officBaahustor 1
(TaunusTurm) 60310 Frankfurt am Mdhederal Republic of Germany, register
with the Commercial Register of thgistrict Court in Frankfurt am Main unde
number HRB 16861acting in its capacitasarrange( JPM0 o rArranger of)

Deutsche Bank AG a stock corporationAktiengesellschaftincorporated unde
the laws of the Federal Republic of Germany, having digistered office a
Taunusanlage, 12,-B0325 Frankfurt am Main, Federal Republic of Germe
registered with the Commercial Register of the District Court in Frankfurt am
under number HRB 30000acting in its capacityas arranger( BBO o r
fArrangerd6 and, toget hAeangergdo.x h JPM, t he
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TITLE

ISSUE PRICE

INTEREST

PRINCIPAL FEATURES OF THE NOTES

The Notes will be issued by the Issuer on 19 March Z021Hssue Dat® )
the following classes

Euro 158,775,000 Class Ax Asset Backed Floating Rate Notes due Jar
2 051 (lasstAr Nofes ) ;

Euro 206,225,000 Class Ay Asset Backed Floating Rate Notedutijy@051
(t Classily Note6 and, together wit Glass A ¢
Noted o r Senidr Mote® ) ;

Euro 74,400,000 Class B Asset Backed Fixed Retes due July 2051 (the
fiClass B Note®6 o r MdzZzarene Note8 and, toget her
Not e sRated Noe® fi ; and

Euro 23,600,000 Class J Asset Backed Fixed Rate and Variable Return [

due Jul y Class3 Mote t b e Juididn Motesh and tog
the Senior Notes andNottshe. Mezzanin

The Notes will be issued at the following percentages of their principal amc

Class Issue Price
Class Ax Notes 100%
Class Ay Notes 100%
Class B Notes 100%
Class J Notes100% 100%

The floating rate of interest applicable from time to time to:

0] the Class Ax Notes shall be the aggregate of Six Month EURIBOR
determined and defined in accordance with Conditiomtres} and
2.15 per cent. per annumh @ €lasé Ax Margino) f or ea
Period (other than the Initial Interest Period in respect of which
Class Ax Interest Rate shall be the aggregate of the Class Ax Ma
and the linear interpolation between 3 (three) and 6 (six) mor
depositd n Eur ©@lgss AxtnterestRat® ) ; and

(i)  the Class Ay Notes shall be the aggregate of Six Month EURIBOF
determined and defined in accordance with Conditiom&res) and
2.15 per cent .Clags Ay Maagm;u mt H d h €
MarginortheCl ass Ax NRealevgni Class AtMagiro ) f
each Interest Period (other than the Initial Interest Period in respec
which the Class Ay Interest Rate shall be the aggregate of the Clas
Margin and the linear interpolation between 3 (three) &n¢six)
mont hs deposi Class Ay mterésuRat®); (t thiee (
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PAYMENT DATE

CLASS J NOTES
VARIABLE
RETURN

UNPAID INTEREST

FORM AND

Il nterest Rat e or t h e Réldvans GlassAAx
Interest Rated ) ;

provided that, for the above purpose, the Relevant Class A Interest Rate ¢
Notes may nobe below zero.

The fixed rate of interest applicable to the Class B Notes for each Inte
Period, including the Initial Interest Period, shall be @& annum

The fixed rate of interest applicable to the Class J Notes for each Inte
Period, includingthe Initial Interest Period, shall be 12p&r annum The
Class J Notes bear, in addition to interest, the Class J Notes Variable RetL

Interest on the Notes will accrue on a daily basis and will be payable ¢
annually in arrears in Euran the last calendar day of JanuandJulyin each
year or if such day is not a Business Day, the immediately succeeding Bus
Day, unless such Business Day would fall in the next calendar month in v
case payment will be made on the immediafeceding Business Dggach
s uc h dPayment Daw@®). The first Payment Date will fall on 30 July 20z
( t Hriest Payment Dated).

fiClass JNotes Variable Returnd means, (i) on each Payment Date on wh
the PreAccelerdion Order of Priority applies, an amount payable on the C
J Notes equal to the Issuer Available Funds available on such Paymen
after payment of items fromFirst) to (Fourteenth (inclusive) of the Pre
Acceleration Order of Priority; or (i) oeach Payment Date on which tt
Acceleration Order of Priority applies, an amount equal to the Issuer Avai
Funds available on such Payment Date after payment of items Ficst) o

(Twelth (inclusive) of the Acceleration Order of Priority.

In the event that the Issuer Available Funds available to the Issuer ol
Payment Date (in accordance with the-Roeeleration Order of Priority or the
Acceleration Order of Priority, as applicable), for the payment of interest o
Notes on sch Payment Date are not sufficient to pay in full the relev
Interest Amount, the amount by which the aggregate amount of interest pi
such Payment Date falls short of the Interest Amount which would otherwi:
due, shall be aggregated with thecamt of, and treated for the purposes of
Conditions as if it were, Interest Amount accrued on the Notes on
immediately following Payment Date. Any such unpaid amount on the N
shall not accrue additional interest.

Without prejudice to the foregmg, any failure to pay the relevant Intere
Amount on the Senior Notes on any Payment Date prior to the Final Ma
Date will constitute a Trigger Event pursuant to Conditiod @gger Events
unless remedied by way of the proceeds of the Liquidityliy.

The Notes will be held in dematerialised form on behalf of the Noteholde
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DENOMINATION
OF THE NOTES

ISSUER
AVAILAB LE
FUNDS

of the Issue Date, until redemption or cancellation thereof, by Monte Titol
the account of the relevant Monte Titoli Accountlétey. Monte Titoli shall act
as depository for Clearstream and Euroclear. Title to the Notes wil
evidenced by book entries in accordance with the provisions of (i) artiddes8
of the Legislative Decree No. 58 of 24 February 1998 and (ii) the regulait
13 August 2018 jointly issued by the Bank of Italy and CONSORBqjplina
del | e contropart. centralii, dei
accentrata <centrald e de,lak Gubgequéenth
amended and supplented. No physical document of title will be issued
respect of the Notes.

The Notes will be issued in denominations of ELf®,000and multiples of
Euro1,000Q

Means in repect of each PaymeDate, the agyregate (without dulication) of:

0] all the Wllections and any other sums received by the Issuer from
respet of the Portfolio, during the immediately preceding Collect
Period;

(i)  all amounts due and payable to the Issuer in respect of such Pa
Date under the termaf the Cap Agreement (if and to the extent pe
other than (1) any Collateral Amount, any termination payment req
to be made under the Cap Agreement, any collateral payab
transferable (as the case may be) under the Cap Agreement ar
Replacenent Cap Premium paid to the Issuer (which will not
available to the Issuer to make payments to its creditors generall’
may only be applied in accordance with the Collateral Account Pri
of Payments) and (2) any Cap Tax Credit Amounts (whichuauts shall
be paid when due in accordance with the Cap Agreement, without r
to the Collateral Account Priority of Payments or the Order of Priorit

(i) all other amounts (without double counting with the amounts referrt
in item (i) above) creditedor transferred during the immediate
preceding Collection Period into the Collection Account;

(iv)  all interest accrued on the amounts standing to the credit of each
Accounts (except for the Expenses Account and the Quota Ci
Account) and paid durinthe immediately preceding Collection Peri
on the Collection Account;

(v)  any profit and accrued interest received (up to the Eligible Investn
Maturity Date) under the Eligible Investments made out of the fi
standing to the credit of the InvestmentcAunt in the immediatel
preceding Collection Period in accordance with the provisions of
Cash Administration and Agency Agreement;

(vi) all amounts received by the Issuer from the Seller pursuant tc
Warranty and Indemnity Agreement during the immedyapreceding
Collection Period (including any amount received by the Issuer fron
Seller as indemnity in case of breach of ampresentationsand
warranties given by the Seller pursuant to the Warranty and Indel
Agreement)
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(vii)

(viii)

(ix)

)

(xi)

(xii)

(xii)

(xiv)

(xv)

any amounts paid intthe Payments Account during the immediat
preceding Collection Period other than the Issuer Available F
utilised on the immediately preceding Payment Date;

(a) with reference to the First Payment Date only, the Cash Re
Amount in an amount equ#d the Initial Cash Reserve, and (b) on ei
Payment Date falling thereafter, the amounts standing to the credit
Cash Reserve Account on the preceding Payment Date (follo
payments under the applicable Order of Priority having been made)

(a) theproceeds deriving from the disposal in whole or in part (if any
the Portfolio pursuant to the Intercreditor Agreement, and (b)
Servicing Disposal Available Proceeds;

any Cap Collateral Account Surplus paid into the Payments Accol
accordancevith the Collateral Account Priority of Payments;

following the implementation of the Reoco Structure in accordance
the povisionsof the Transaction Documents, all the amounts paid by
ReoCo under any financing granted by the Issuer to the Reo(
pursuant to any other agreement entered into between the ReoCo ¢
Issuer,

following the implementation of the Reoco Structure, the Availe
Necessary Means which have not been applied during the immec
preceding Collection Period;

anyamountqother than the amounts already allocated under other i
of the Issuer Available Funds) received by the Issuer from any pal
the Transactio®ocumentgduring the immediately preceding Collectic
Period;

on the earlier of (a) the Payment Date on clhihe Notes will be
redeemedin full and (b) the Cancellation Date, (x) the amol
transferred from the Expens@scountto the Payments Account on tt
immediately preceding Business Day, and (y) the balance of
Recovery Expenses Reserve Account;

any amount deriving from the Liquidity Facility (if any) or the procee
of any limited recourse loan or other alternative financing struct
referred to in Condition 6.2Redemption for Taxatidror Condition 6.4
(Optional Redemptign

but excluding(i) theamount ofinterim Collectionswhich, in any case, shall nc
exceedEuro 1,500,00Qused to pay certain dipont costs and expenses of t
Transaction(to the extent not paid out of timetsubscription price of the Note
in acordance wih the Cash Administation and Agency Agreemén{ii) any
amouwnt paid out of the Collection Acocot during the mmediatey preceding
Interest Perid in accordance with the provisionsthe Transaction Documents
(iii) the proceeds deriving from the disposal in whole or int & any) of the
Portfolio pursuant to the Servicing Agreement, which have not bec
Servicing Disposal Available Proceeds
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ORDERS OF
PRIORITY

PRE-
ACCELERATION
ORDER OF
PRIORITY

Prior to (i) the service of a Trigger Notice, (i) a Redemption for &ftepn
pursuant to Condition 6.2Redemption for Taxatignor (iii) an Optional
Redemption pursuant to Condition 6.Optional Redemptign the Issuer
Available Funds shall be applied on each Payment Date in making or pro
for the following payments,ni t he f ol | owi ng oRred
Acceleration Order of Priority 0 ) (in each case, 0|
payments of a higher priority have been made in full):

(1) First, to pay pari passuand pro ratato the extent of the respectiv
amaunts thereof):

(@) the Special Servicing Senior Fees and the Master Servi
Fees;

(b) all costs, taxes and expenses required to be paid in ord
preserve the corporate existence of the Issuer or to maint:
in good standing or to comply with apgdble legislation anc
regulations or to fulfill due and payable payment obligations
the Issuer towards third parties (not expressly included in
following item of this Order of Priority) incurred in relation 1
the Transaction, to the extent that lswmosts, taxes, expense
and payments are not met by utilising the amount standin
the credit of the Expenses Account, and the Reco\
Expenses, to the extent not payable through the amc
standing to the credit of the Recovery Expenses Res
Accouwnt;

(c) all costs and taxes required to be paid to maintain the ratin
the Rated Notes and in connection with the registration
deposit of the Notes, or any notice to be given to
Noteholders or the other parties to the Transaction Docume

(d) the fees, expenses and all other amounts due to
Representative of the Noteholders and the members of
Committee; and

(e) into the Expenses Account the amount (if any) necessar
ensure that the balance standing to the credit of the Expe
Account as at such Payment Date is equal to the Reter
Amount;

(ii) Secongto pay pari passuandpro ratato the extent of the respectiv
amounts thereof) fees, expenses and all other amounts due
payable to the Cash Manager, the Calculation AgentAtteount
Banks, the Agent Bank, the Paying Agent, the Monitoring Agent,
Corporate Services Provider, the Stichting Corporate Sen
Provider and the Baeilp Servicer;

(i) Third, to credit the Recovery Expenses Reserve Account with
difference baveen the Recovery Expenses Reserve Amount du
such Payment Date and the balance of the Recovery Expenses R
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(iv)

v)

(vi)

(vii)

(viii)

(ix)

)

(xi)

(xii)

(xii)

(xiv)

(xv)

Account;

Fourth, to pay, pari passu and pro rata, all amounts due and paya
respect of interest on the Class Ax Notes and tlas<CAy Notes on
such Payment Date;

Fifth, to credit the Cash Reserve Account up to an amount equal 1
Target Cash Reserve Amount;

Sixth to pay pari passuand pro rata rata to the extent of the
respective amounts thereof) interest due andlpayon the Class E
Notes, provided that a Subordination Event has not occurred in re
to such Payment Date;

Seventhto pay pari passuandpro ratato the extent of the respectiv
amounts thereof) the Principal Amount Outstanding of the Class
Notes and the Class Ay Notes in full;

Eight, upon occurrence of a Subordination Event in respect to :
Payment Date, to paypari passuand pro rata, interest due anc
payable on the Class B Notes;

Ninth, to pay pari passuandpro ratato the extent of the respectiv
amounts thereof) (i) the Principal Amount Outstanding on the Cla
Notes in full and (ii) the Special Servicer Mezzanine Performa
Fees to the Servicer;

Tenth in or towards repayment, of (a) any interest accrued on
Liquidity Facility (if any), and, thereafter, (a) any principal or ott
amount due by the Issuer in respect of the Liquidity Facility (if any

Eleventh in or towards satisfaction of any amounts due and pay
by the Issuer pursuant to the NotedSription Agreement (including
any amounts due and payable as indemnity);

Twelfth following the implementation of the ReoCo Structure
accordance with the provisions of the Transaction Documents, tc
the Available Necessary Means and any amalue to the ReoCc
pursuant to the ReoCo Transaction Documents;

Thirteenth to pay,pari passuandpro rata, interest due and payabl
on the Class J Notes;

Fourteenth to pay pari passuand pro rata to the extent of the
respective amounts ¢heof) the Principal Amount Outstanding of tl
Class J Notes until the Principal Amount Outstanding of the Cla
Notes is equal to Euro 5,000 and on the Final Redemption Dat
Principal Amount Outstanding of the Class J Notes until redemg
in full of the Class J Notes;

Fifteenth to pay,pari passuand pro rata, any residual amount a
Class J Notes Variable Return,

provided, howeverthat should the Calculation Agent not receive any Se
Annual Servicing Report within 2 (two) Business Days iptm a Calculation

Date,

(i)

it shall prepare the Payments Report in respect of the immedi
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SUBORDINATION
EVENT

following Payment Date by applying the Issuer Available Funds ir
amount not higher than:

(a) the amounts standing to the credit of the Cash Reserve Acc
on the immediately preceding Payment Date (after applica
of the PreAcceleration Order of Priority on such Payme
Date), plus

(b) the aggregate amount transferred from the Collection Acci
respectively to the Investment Account in the immediat
preceding Collection Period (as promptly indicated by 1
Account Bank upon request of the Calculation Agent),

towards payment only of items frorkifst) to (Fourth) (but excluding
the Special Servicing Fees and the Master Servicing Fees) of th
Accelerdion Order of Priority, it being understood that any amoun
excess shall be credited on the Payments Account, and

(ii) any amount that would otherwise have been payable under items
(Fifth) to (Fifteenth of the PreAcceleration Order of Priority Winot
be included in the relevant Payments Report and shall not be pa
on the relevant Payment Date and shall be payable (together wi
Special Servicing Fees and the Master Servicing Fees that wa
paid under (i) above) in accordance with tgplicable Order of
Priority on the first following Payment Date on which there
enough Issuer Available Funds and on which details for the rele
calculations will be timely provided to the Calculation Agent.

If on any Calculatn Date any of the following events occurs (each
ASubordination Evento

(1) the PV Cumulative Profitability Ratio as indicated in the SAmual
Servicing Report immediately preceding such Calculation Date is |
than100%; or

(ii) the amount pai by the Issuer as interest on the Senior Notes is I
than the relevant Interest Amounot

(i)  the Cumulative Collection Ratio as indicated in the Sanmual
Servicing Report immediately preceding such Calculation Date is |
than100%,

and (x) sgh Subordination Event has not been cured through application (i
or part of) the proceeds of the Liquidity Facility and (y) the Monitoring Ac
has sent the relevant notice to the Issuer, the Servicer, the Representativi
Noteholders, the CapCounterparty and the Calculation Agent (t
fiSubordination Event Noticé ) , i nterest on on the
immediately following Payment Date will be paid under itdaighth) of the
PreAcceleration Order of Priorityi.€., junior to the repayment dhe Class A
Notes).

fiLiquidity Faciity © means any |l iquidity fac
any time from a liquidity facility provider for an amount not exceeding

amount sufficient to cure the event under item (ii) of ConditionT@gger
Everts), paragraph (a), and/or a Second Level Underperformance Event ar
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ACCELERATION
ORDER OF
PRIORITY

Subordination Event and/or to redeem the Notes in accordance with Cont
6.2 (Redemption for Taxatigrand 6.4 Qptional Redemptign

(a) Following the delivery of a Trigger Notice pursuant to Conditio9gger
Events$, or (b) in the event that the Issuer opts for the Redemption for Tax
pursuant to Condition 6.2Redemption for TaxatiQnor for the Optional
Redemption pursuant to Conditidh4 (Optional Redemptign or (¢) on the
Final Maturity Date, the Issuer Available Funds shall be applied on
Payment Date in making the following payments in the following orde
pr i or iAccelerdtiontOeder idf Priorityo ) (i n e a cdnd tothe
extent that payments of a higher priority have been made in full):

(1) First, to pay pari passuand pro ratato the extent of the respectiv
amounts thereof):

(@) the Special Servicing Senior Fees and the Master Servi
Fees;

(b) all costs,taxes and expenses required to be paid in orde
preserve the corporate existence of the Issuer or to mail
it in good standing or to comply with applicable legislati
and regulations or to fulfil due and payable paym
obligations of the Issuepwards third parties (not express
included in any following item of this Order of Priority
incurred in relation to the Transaction, to the extent that <
costs, taxes, expenses and payments are not met by uti
the amount standing to the creditthe Expenses Account
and the Recovery Expenses, to the extent not pay
through the amounts standing to the credit of the Reco
Expenses Reserve Account;

(© all costs and taxes required to be paid to maintain the rai
of the Rated Notes and/ar tconnection with the registratio
and deposit of the Notes, or any notice to be given to
Noteholders or the other parties to the Transac
Documents;

(d) the fees, expenses and all other amounts due to
Representative of the Noteholders and niembers of the
Committee; and

(e) into the Expenses Account the amount (if any) necessal
ensure that the balance standing to the credit of the Expe
Account as at such Payment Date is equal to the Retel
Amount;

(i) Second to pay pari passuand pro rata to the extent of the
respective amounts thereof) fees, expenses and all other arr
due and payable to the Cash Manager, the Calculation Ageni
Account Banks, the Agent Bank, the Paying Agent, the Monitol
Agent, the Corporate ServicesoRider, the Stichting Corporat
Services Provider and the Baok Servicer;

(iii) Third, to credit the Recovery Expenses Reserve Account with
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COLLATERAL
ACCOUNT
PRIORITY OF
PAYMENTS

(iv)

v)

(vi)

(vii)

(viii)

(ix)

)

(xi)

(xii)

(xii)

difference between the Recovery Expenses Reserve Amount d
such Payment Date and the balance of the Rmgofxpenses
Reserve Account;

Fourth, to pay, pari passuand pro rata, all amounts due anc
payable in respect of interest on the Class Ax Notes and the ¢
Ay Notes on such Payment Date;

Fifth, to pay, pari passuand pro rata, the Principal Amont
Outstanding of the Class Ax Notes and the Class Ay Notes in fu

Sixth to pay, pari passuandpro ratato the extent of the respectiv
amounts thereof) interest due and payable on the Class B Notes

Seventhto pay,pari passuand pro rata, (i) the Principal Amount
Outstanding of the Class B Notes in full and (ii) the Special Serv
Mezzanine Performance Fees to the Servicer;

Eighth to pay in or towards repayment, of (a) any interest acci
on the Liquidity Facility (if any), andhereafter, (a) any principal ¢
other amount due by the Issuer in respect of the Liquidity Facilit'
any);

Ninth, in or towards satisfaction of any amounts due and payabl
the Issuer pursuant to the Notes Subscription Agreement (inclu
anyamounts due and payable as indemnity);

Tenth following the implementation of the ReoCo Structure
accordance with the provisions of the Transaction Document:
pay the Available Necessary Means and any amount due tc
ReoCo pursuant to the ReoCransaction Documents;

Eleventh to pay, pari passu and pro rata, all amounts due
payable in respect of interest on the Class J Notes on such Pa
Date;

Twelfth to pay, pari passuand pro rata, all amounts due anc
payable in respectfd’rincipal Amount Outstanding of the Class
Note on such Payment Date; and

Thirteenth to pay,pari passuandpro rata, any residual amount a
Class J Notes Variable Return.

Amounts standing to the credif the Collateral Account will not be availab
for the Issuer tomake payments to the Noteholders and the Other Is:
Creditors generally, but may be applied only in accordance with the follo
pr ovi s i GohatwralAccdust Priprity of Paymentso :)

(i)

prior to the occurrence or designation of an Early Termination Da
respect of the Cap Agreement, solely in or towards paymen
transfer of:

€) any Return Amounts (as defined in the applicable Cr
Support Annex);
(b) any Interest Amoust (as defined in the applicable Crec
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(ii)

(iii)

Support Annex); and

(c) any return of collateral to the Cap Counterparty upol
novation of the Cap Count
Cap Agreement to a replacement cap counterparty,

on any day (whether or not suday is a Payment Date), directly -
the Cap Counterparty in accordance with the terms of the C
Support Annex;

upon or immediately following the occurrence or designation of
Early Termination Date (as defined in the Cap Agreement) in res
of the Cap Agreement where (A) such Early Termination Date
defined in the Cap Agreement) has been designated followin
Event of Default (as defined in the Cap Agreement) in respec
which the Cap Counterparty is the Defaulting Party (as defindueir
Cap Agreement) or an Additional Termination Event (as define
the Cap Agreement) resulting from the Cap Counterparty Re
Event and in respect of which the Cap Counterparty is the Affe
Party (as defined in the Cap Agreement) and (B) the &sters into
a replacement cap agreement in respect of the Cap Agreement
around the Early Termination Date of the Cap Agreement, on the
of the day on which such replacement cap agreement is entere:
and the day on which the Replacement €aegmium (if any) payable
to the Issuer has been received (in each case, whether or not su
is a Payment Date), in the following order of priority:

A. first, in or towards payment of any Replacement C
Premium (if any) payable by the Issuer to aaepment cap
counterparty in order to enter into a replacement
agreement with the Issuer with respect to the Cap Agreer
being novated or terminated;

B. second in or towards payment of any termination paymt
due, any other payments then outstandamgl any other
contingent payments whicire not yet due, to the outgoin
Cap Counterparty pursuant to the Cap Agreement; and

C. third, the sur pl &ap Cohllatéral Acooynt
Surpluso ) on such day to be
Account for an amount equal to the Cap Collateral Accou
Surplus and deemed to form Issuer Available Funds;

following the occurrence or designation of an Early Termination C
in respect of the Cap Agreement where (A) such Early Termine
Date has been designatietlowing an Event of Default (as defined i
the Cap Agreement) in respect of which the Cap Counterparty it
Defaulting Party (as defined in the Cap Agreement) or an Additic
Termination Event (as defined in the Cap Agreement) resulting frc
Cap Canterparty Rating Event and in respect of which the (
Counterparty is the Affected Party (as defined in the Cap Agreen
and (B) the Issuer is unable to or elects not to enter into a replace
cap agreement on or around the Early Termination DatbeofCap
Agreement, on any day (whether or not such day is a Payment
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(iv)

v)

in or towards payment of any amount due in full and final settlem
any other payments then outstanding and any other contir
payments which are not yet due to theégoing CapCounterparty
pursuant to the Cap Agreement;

following the occurrence or designation of an Early Termination L
in respect of the Cap Agreement where such Early Termination
has been designated otherwise than as a result of one of the
spedfied at items (ii) and (iii) above, on any day (whether or not s
day is a Payment Date) in or towards payment of any amount d
full and final settlement, any other payments then outstanding anc
other contingent payments which are not yet duthéoougoing Cap
Counterparty pursuant to the Cap Agreement; and

following payment of any amounts due pursuant(itp) and (iv)

above, if amounts remain standing to the credit of the Collal
Account, such amounts may be applied on any day (whetheot

such day is a Payment Date) only in accordance with the folloy
provisions:

A. first, in or towards payment of any Replacement C
Premium (if any) payable by the Issuer to a replacement
counterparty in order to enter into a replacement
agreement with the Issuer with respect to the Cap Agreer
being terminated; and

B. second the Cap Collateral Account Surplusmaining after
payment of such Replacement Cap Premium to
transferred to the Payments Account and deemed to i
Issuer Avaitible Funds,

provided thatif the Issuer has not entered into a replacement
agreement with respect to the Cap Agreement on or prior to the e
of:

(€9] the day that is 10 (ten) Business Days prior to the date
which the Principal Amount Outstanding the SeniorNotes
is reduced to zero (other than following the occurrence
Trigger Event pursuant to Condition 9 (Trigger Events)); ¢

() the day on which a Trigger Notice is given pursuant
Condition 9 Trigger Event}

then the Collateral Amouron such day shall be transferred to t
Payments Account as soon as reasonably practicable thereafte
deemed to constitute a Cap Collateral Account Surplus and to
Issuer Available Funds.

TRIGGEREVENTS | f any of t he f oTriggerEventy) eovcecurss :( e
(& Nonpayment:

(i)

(ii)

the Issuer defaults in the payment of the Principal Amc
Outstanding of the Notes on the Final Maturity Date (provic
that a 3 (three) Business Days' grace period shall apply); or

on any Payment Date, tlaenount paid by the Issuer as interest
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the Senior Notes is lower than the relevant Interest Amo
unless such default is remedied within 3 (three) Business Day
the Issuerby applying (in full or in part) the proceeds of ai
Liquidity Facility requeted for this purposerovided thatsuch
cure is applicable for not more than 2 (two) consecutive Payr
Dates or, in aggregate, 3 (three) Payment Dates

(b) Breach of other obligations:

the Issuer defaults in the performance or observance of anys ¢
obligationsunderor in respect of the Notes (other than the obligatic
under (a) above) or any of the Transaction Documents to which it
party and (except where, in the sole and absolute opinion of
Representative of the Noteholders, such defauincapable of remedy
in which case no notice requiring remedy will be required) such de
remains unremedied for 30 days after the Representative of
Noteholders has given written notice thereof to the Issuer, certifying
such default is, inthe sole opinion of the Representative of t
Noteholders, materially detrimental to the interests of the Most Se
Class of Noteholders and requiring the same to be remedied (pro
however that, for the avoidance of doubt, non payment of prinaipéileo
Notes, due to the Servicer not having provided the relevantSemuial
Servicing Report (as described in Condition £ie(Acceleration Order
of Priority) shall not constitute a Trigger Event); or

(¢) Insolvency:
The Issuer becomes subject to amgolvency Proceedings; or
(d) Unlawfulness:

It is or wil become unlawful (in any respect deemed by

Representative of the Noteholders to be material in its sole discretiol
the Issuer to perform or comply with any of its obligations under o
regpect of the Notes or any of the Transaction Documents to which if

party;
then, the Representative of the Noteholders:

® shall, in the case of the Trigger Event set out under point
above;

(i)  shall, if so directed by an Extraordinary Resolutiof the Most
Senior Class of Noteholders, in case of any other Trigger Evel

give a wr i tTrigger Notieed ) ceo (ahdé& | ssue
Servicer, the Cap Counterparty and the Rating Agencies) declaring th.
Notes have immediately beoe due and payable at their Principal Amol
Outstanding, together with interest accrued thereon and that the Accele
Order of Priority shall apply.

Following the delivery of a Trigger Notice (a) without any further actior
formality, all payments foprincipal, interest and any other amounts due v
respect to the Notes, the Other Issuer Creditors and any other creditor
Issuer under the Transaction shall be made in accordance with the Accel

88



SALE OF THE
PORTFOLIO

Order of Priority and (b) provided that angrtkruptcy or similar proceedin
has not been commenced towards the Issuer (including, without limite
Afallimentoo, ficoncordato preve
Al iquidazione coatta amministrat:i
to thase expressions by lItalian law) and in any case if not prevented by, ¢
compliance with, any applicable law, the Representative of the Notehc
shall be entitled, in the name and on behalf of the Issuer, to sell the Portfol

In the following circumstances:

(i) in the case of Redemption for Taxation pursuant to Condition
(Redemption for Taxatignor

(i) in the case of Optional Redemption pursuant to Condition@pdignal
Redemptio)) or

(i) if, after a Trigger Notice has been sahan the Issuer (with a copy to tt
Rating Agencies and the Servicer) pursuant to Conditiodriyger
Event3, an Extraordinary Resolution of the holders of the Most Se
Class of Notes resolve to request the Issuer to sell all (but not only &
of the Portfolio to one or more third parties,

the Issuer (in the case of Redemption for Taxation pursuant to Conditic
(Redemption for Taxatigrand Optional Redemption pursuant to Condition
(Optional Redemptidh or the Representative of the Noteders in the name
and on behalf of the Issuer (after a Trigger Notice has been served
Issuer) shall be entitled to sell the whole Portfolio as provided under Coni
6.5, provided that:

(@) with respect to the Redemption for Taxation, the sale pritd&/bsubject
in any case to the requirements provided by Condition Be2lémption
for Taxation;

(b) with respect to the Optional Redemption, the sale will be made at a
sufficient to allow the Issuer to redeem:

(i) the Senior Notes, the Mezzanine Notes #mel Junior Notes ir
whole (but not in part) at their Principal Amount Outstand
(together with any interest accrued and unpaid thereon unti
date on which such redemption occurs); or

(i) with the prior written consent of the 100% of the Jur
Noteholders, the Senior Notes and the Mezzanine Notes in w
and the Junior Notes in part (together with any interest accruet
unpaid thereon until the date on which such redemption occ
and

(i) in any case to allow the Issuer to pay any amounts required |
the Conditions to be paid in priority to or pari passu with s
Class of Notes to be redeemed and any amounts required unc
Conditions to be paid in priority to or pari passu thereto, purs
to the Acceleration Order of Priority;

(c) with respect tahe sale of the Portfolio after a Trigger Notice, the <
will be made at a price sufficient to allow the Issuer to discharge in fL
all amounts owing to the holders of the Most Senior Class of Notes
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amounts ranking in priority thereto or pari pastherewith or as
otherwise agreed by the holders of the Most Senior Class of Notes,

( e a cMinimaum 8ale Priced ) .

In particular, should the Seller not exercise the Call Option within the
Option Period and unless the funds necessary to redeenotibe e obtainel
by the Issuer from one or more authorised lenders (including, wit
limitation, banks and/or special purpose vehicles incorporated pursuz
Securitisation Law) pursuant to the Liquidity Facility (and subject to
Representative dhe Noteholders having received legal and tax opinions t
satisfaction in respect of such new limited recourse loan or other altert
financing structure), the Issuer (in the case of Redemption for Tax
pursuant to Condition 6. Redemption foil axatior) and Optional Redemptiol
pursuant to Condition 6.40ptional Redemptigh or the Representative of tr
Noteholders in the name and on behalf of the Issuer (after the Extraort
Resolution provided under Condition 9 (Trigger Events) has beeptetjc
shall organise through external advisers a competitive bid process to
p ur p o sBid P(otekse) .A

The Bid Process procedure shall be carried out in compliance with the
practices of the industry and in line with transparency standardasder to
maximize the purchase price of the Portfolio and the Issuer or
Representative of the Noteholders, as the case may be, will be able to ¢
Portfolio to the selected party only if the proceeds deriving from the sale ¢
Portfolio will be applied in accordance with the applicable Order of Pric
and, with respect to the Redemption for Taxation, subject in any case
requirements provided by Condition 6Redemption for Taxation

Within the date of payment of the purchase pricateel to the sale of th
Receivables above described, the relevant purchaser shall deliver to the
(or to the Representative of the Noteholders, in case of sale of the Portfolit
the service of a Trigger Notice): (i) a certificate of good stapdif the
Chamber of Commerce (certificato di vigenza della Camera di Comme
dated not later than 10 (ten) Business Days before the date of the sale
Portfolio; (ii) a solvency certificate signed by a legal representative
authorized by the puohaser, dated the date of the sale of the Portfolio; and
except where the issuance of the certificate is not permitted by the interna
applied by the relevant court, also a certificate from the appropriate bankr
c o u tribunafeftivilei sezione fallimentate) conf i r mi ng
petitions have been filed against such potential purchaser, dated not late
10 (ten) Business Days before the date of the sale of the Portfolio.

The transfer of the Portfolio pursuant to Conditd (Sale of the Portfolip
shall be construed as a ficontrat
I'talian Ci vi |lvendta d eische rederi@lse deh confipratore
pursuant to article 1488, second paragraph, of the Italian Civil Code
express derogation by the relevant parties of article 1266 of the Italian
Code with reference to the warranty, provided by the transferor, of the exis
of the claims and article 1448 of the Italian Civil Code shall not apply.
transfer of the értfolio shall be subject to the condition of payment in full
the Issuer of the relevant purchase price.
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CALL OPTION

Under the Intercreditor Agreement, the Issuer has irrevocably granted !
Seller an option right in accordance with article 133thefItalian Civil Code
( t KCell Optiono Yor the Seller, or any other company of the Gruppo Ba
IFIS designatedby the Sellerto repurchas®r purchase, as the case may
from the Issuer, the whole Portfolio in the following circumstances:

(i) in the case of Redemption for Taxation pursuant to Condition
(Redemption for Taxationor

(i) in the case of Optional Redemption pursuant to Condition@ig¢nal
Redemptio)) or

(i) after a Trigger Notice has been served on the Issuer (with a cdpg t
Rating Agencies and the Servicer) pursuant to Conditioriyger
Events; or

(iv) following termination of the Servicer in accordance with the provisic
of the Servicing Agreement,

subject to the following provisions:

() the sale price will be eml to:

(@)

(b)

(€)

(d)

in the case of Redemption for Taxation pursuant to Condition
(Redemption for Taxationthe Minimum Sale Price referred to il
Condition 6.5(a); or

in the case of Optional Redemption pursuant to Condisidn
(Optional Redemption the Mnimum Sale Price referred to ir
Condition 6.5(b); or

in case a Trigger Notice has been served on the Issuer (w
copy to the Rating Agencies and the Servicer) pursuant
Condition 9 {rigger Eventy the Minimum Sale Price referred ti
in Condition6.5(c); or

following termination of the Servicer in accordance with tl
provisions of the Servicing Agreement, a price sufficient to all
the Issuer to redeem:

(x)  the Senior Notes, the Mezzanine Notes and the Ju
Notes in whole (but not in parat their Principal Amount
Outstanding (together with any interest accrued ¢
unpaid thereon until the date on which such redempt
occurs); or

(y)  with the prior written consent of the 100% of the Juni
Noteholders, the Senior Notes and the MezzaNotes in
whole and the Junior Notes in part (together with a
interest accrued and unpaid thereon until the date on wil
such redemption occurs); and

(z) in any case to allow the Issuer to pay any amou
required under the Conditions to be paid in pyoto or
pari passu with such Class of Notes to be redeemed
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(ii)

(iii)

(iv)

v)

(vi)

any amounts required under the Conditions to be paic
priority to or pari passu thereto, pursuant to the
Acceleration Order of Priority;,

the intention toexercisethe Call Optionshal be notifiedwithin, as the
case may be:

(@) 30 (thirty) calendar dayBom the delivery of the relevant priol
notice provided under Condition 6.Rédemption for Taxation
or

(b) 30 (thirty) calendar days prior to the relevant Payment Date
case theCall Option is exercised in connection with an Optior
Redemption pursuant to Condition 6Aptional Redemptignor

(c) 30 (thirty) calendar dayBom the delivery of the relevant priol
notice provided under Condition Brigger Eventy or

(d) 30 (thirty) calendar dayfrom the termination of the Servicer it
accordance with the provisions of the Servicing Agreement

( t KCell Ofition Periodo ) ;

the transfer of the Receivables to the Seller shall be construed
ficontratto aleatori@ p u rts Artiele 1469 of the Italian Civil Code
a nd eenditaaa risthio e pericolo del compratére pur suan
1488, second paragraph, of the ltalian Civil Code with expr
derogation by the relevant parties of article 1266 of the ltalian C
Coce with reference to the warranty, provided by the transferor, of
existence of the claims and Article 1448 of the Italian Civil Code sl
not apply;

the transfer of the Receivables to the Seller shall be subject tc
condition of payment in fullo the Issuer of the relevant purchase price

both before exercising the Call Option goribr to the date of payment
of the purchase price related to the sale of the Receivables a
described, the Seller shall deliver to the Issuer (or to the Bapative

of the Noteholders, in case of sale of the Portfolio after the service
Trigger Notice): (i) a certificate of good standing of the Chamber
Commercedertificato di vigenza della Camera di Commejaiated not

later than 10 (ten) Businessas before the date of exercise of the C
Option and the date of the sale of the Portfolio, respectively; and (
solvency certificate signed by a legal representative duly authorize
the purchaser, dated the date of the exercise of the Call Gpttbthe

date of the sale of the Portfolio respectively;

the Rating Agencies have been notified in advance of such repurcha

REPRESENTATIVE The terms of the appointment of the Representative of the Noteholders (whi
set outin the Notes Subscription Agreement and the Rules of the Organisat
the Noteholders) contain provisions governing the responsibility (and relief
responsibility) of the Representative of the Noteholders (including provis
relieving it from takng proceedings unless indemnified to its satisfaction
providing for the Representative of the Noteholders to be indemnified in ce
other circumstances) and provisions which govern the termination of

OF THE
NOTEHOLDERS
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COMMITTEE

CASH RESERVE
AMOUNT

RECOVERY
EXPENSES CASH
RESERVE

appointment of the Representative of the é¥olders and amendments to t
terms of such appointment.

A committee Gdmmiteepl)eramp itrteedi by t
Mezzanine Noteholders and Junior Noteholders pursuant to the Rules

Organisation of the Committees entitled to (i) authorize the entering into
settlements and/or granting of extensions and/or sales of Receivables- ¢
pools thereof for realization purposes by the Servicer that do not fall withil
Delegated Powers (such term as defined unaeB#rvicing Agreement) and (il
resolve on certain matters to which it is granted with exclusive powers a
give certain advice on certain other matters, as set out in the Rules 1
Organisation of the Noteholders. The rights and powers of the Cteannitay
only be exercised in accordance with the Rules of the Organisation c
Committee.

As of the Issue Date the Issuer has established a reserve fund in the Cash
Account out of the proceeds of the Notes, for an amougpialeto Euro
18,250,00q t Hnéial @ash Reserved ) .

fiCash Reserve Amoumd means the monies stan
credit of the Cash Reserve Account at any given time up to an amount eque
on the Issue Date the Initial Cash Reserve @hdhereafter, the Target Cas
Reserve Amount. On each Payment Date prior to the delivery of a Tr
Notice, the Issuer will, imccordancevith the PreAcceleration Order of Priority.
pay into the Cash Reserve Account an amount up to the Target @ashvés
Amount.

fiTarget Cash Reserve Amourdi me an s, on each Pa
equal to4.5% of the Principal Amount Outstanding of Class A Notes as of
Business Day following the immediately preceding Payment Date (or, in re
of the First Paym& Date, on the Issue Date), provided that the Target (
Reserve Amount will be equal to 0 (zero) on the earlier of (i) the Payment
on which the Class A Notes can be redeemed in full, (ii) the Final Maturity [
and (iii)) the Final Redemption Datend oneachPayment Date thereafter).

As at the Issue Date the amounts credited to the Cash Reserve Account
equal the Initial CasReserve

The amounts standing to the credit of the Cash Reserve Account will form g
the Issuer Available Fuisdon each Payment Date and will be available to
Issuer, together with the othissuerAvailable Funds, to pay amounts due unt
the applicable Order of Priority.

On the Issue Date, the Issuer has established a casiieres the Recover
Expenses Reserve Accouatit of theproceeds of the Note§ t hRecovary
Expenses Cash Reseree) .

The Recovery Expenses Cash Reserve will be mainly applied for pay
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FINAL
REDEMPTION

MANDATORY
REDEMPTION

related to the Recovery Expenses. The Recovery Expenses CasleRabdre

replenished on any date on which the balance of such account is lower tha
40,000(as notified by the Recovery Account Bank to the Account Baritk) a

sum sufficient to bring the Recovery Expenses Cash Reserve to an amoun
to (but na exceeding) the Recovery Expenses Reserve Amount

fiReplenishmend ) . Such Repleni shment shal
by using the amount standing to the credit of the Collection Account o
Investment Account (as the case may be) in acoorwith the provisions of th
Cash Administration and Agency Agreement or (i) in the event

Replenishment is to be carried out in the period between 2 (two) Business
prior to a Calculation Date (included) and the immediately following Payr
Date (included), on the relevant Payment Date pursuant to the applicable
of Priority, in accordance with the provisions of the Cash Administration
Agency Agreement.

Following the implementation of the ReoCo Structure in accordance wit
provisions of the Transaction Documents, the Recovery Expenses Re
Amount may be increased as communicated to the Issuer and the Calc
Agent in order to take into consideration any amount to be paid to the R
pursuant to the ReoCo Transaction Documment

To the extent not otherwise redeemed, the Notes will be redeemed at
Principal Amount Outstanding on

i) with reference to the ClassxAMNotes,the Payment Date fallinip January
2057, and

i) with reference to the ClassyANotes, theClass B Notes and the Class
Notes, the Payment Date falliiigJuly 2051

( t Hrieal Maturity Date 0).

fiFinal Redemption Dat®d means the earlier to
any amount payable on the Receivables will have been paid and the ISeagi(
confirmed that no further recoveries and amounts shall be realized there
and (ii) the date when all the Receivables then outstanding will have
entirely written off or sold by the Issuer.

The Notes will be subject tmandatory redemption in full or in part:

(A) on each Payment Date in a maximum amount equal to the rel
Principal Amount Outstanding with respect to such Payment Dat
accordance with the relevant Pxeceleration Order of Priority;

(B) on the Payment Da following the delivery of a Trigger Notice pursua
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OPTIONAL
REDEMPTION

REDEMPTION FOR
TAXATION

to Condition 9 Trigger Eventsand on the relevant Payment Date in ce
of Redemption for Taxation pursuant to Condition @R&demption for
Taxatior) or in case of Optional Redemption pursuant to ditan 6.4

(Optional Redemptignat their Principal Amount Outstanding and

accordance with the Acceleration Order of Priority,

if it is determined that there will be sufficient Issuer Available Funds which
be applied for this purpose in accordaneigh the relevant Précceleration
Order of Priority or the Acceleration Order of Priority, as applicable.

The Issuer may redeem the Senior Notes, in whole but not in part, ar
Mezzanine Notes and the Junior Notes, in whole lmitim part (or only the
Mezzanine Notes in whole, if all the Junior Noteholders consent), at
respective Principal Amount Outstanding, together with interest accruec
unpaid up to the date of their redemption, on any Payment Date falling onro
the Initial Clean Up Option Date, if so instructed by the Junior Noteholders.

filnitial Clean Up OptionDate6 me ans t he P a ythmeePnrtcipal
Amount Outstanding of the Senior Notes is equal to or lower than 10%

Such optional redemption shak effected by the Issuer giving not more than
(forty-five) nor fewer than 15 (fifteen) days prior written notice that shall
deemed irrevocable to the Representative of the Noteholders, the holders
Rated Notes in accordance with Condition (Nbticeg, the Cap Counterpart
and the Rating Agencies and provided that the Issuer, prior to giving such r
has produced evidence acceptable to the Representative of the Noteholder
will have the necessary funds, not subject to interes@ngfother person, tc
discharge all its outstanding liabilities in respect of the relevant Notes (I
redeemed) and any amounts required under the Acceleration Order of Pric
be paid in priority to or pari passu with such Notes. In order to fintmee
redemption of the relevant Notes in the circumstances described above, the
(or the Representative of the Noteholders, acting in the name and on behall
Issuer), is entitled to dispose of the Portfolio, subject to the provisions ¢
Intercreditor Agreement and Condition 6Sa(e of the Portfolip

Alternatively, the funds necessary for the Optional Redemption may als
obtained by the Issuer from one or more authorised lenders (including, w
limitation, banks and/or special pug® vehicles incorporated pursuant
Securitisation Law), pursuant to the Liquidity Facility (and subject to
Representative of the Noteholders having received legal and tax opinions
satisfaction in respect of such new limited recourse loan loer ailternative
financing structure). Should the above financing be obtained, the procee
amounts therefrom will be included in the Issuer Available Funds on the rel
Payment Date following completion of such financing.

If the Issuer:

1. has provided the Representative of the Noteholders with: (i) a le
opinion in form and substance satisfactory to the Representative o
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Noteholders from a firm of lawyers (approved in writing by tr
Representative of the Noteholders); dinda certificate from the legal
representative of the Issuer; and

has given not more than 45 (fofiye) nor less than 15 (fifteen
calendar days prior written notice to the Representative of
Noteholders, the Cap Counterparty and the Noteholderagdordance
with Condition 12 Noticeg to the effect that, following the occurrent
of certain legislative or regulatory changes, or official interpretati
thereof by competent aut horit

agents):

(&8 would be requiredon the next Payment Date to deduct
withhold (other than in respect of a Law 239 Deductimmior or
on account of FATCA legislation (and namely (i) sections 1«
to 1474 of the Code of Laws of the US Internal Revenue of 1!
any related regulation andny official interpretation; (i) any
treaty, law or regulation of any other jurisdiction or relating to
intergovernmental agreement between the US and any «
jurisdiction in relation to the provisions referred to in limb
above, and (iii) any agement with any US governmental and;
taxation authority relating to the implementation of any le
treaty and/or regulation referred to in limbs (i) and (i) abo
( e a ¢ RATCAaDeductiond )frbm any payment of principa
or interest on the Rated Nateany amount for or on account
any present or future taxes, duties, assessments or governr
charges of whatever nature imposed, levied, collected, with
or assessed by the Republic of Italy or any political
administrative suddlivision thereofor any authority thereof ol
therein or by any applicable authority having jurisdiction; or

(b) would incur increased costs or charges of a fiscal na
(including taxes, duties, assessment or withholdings
deductions) in respect of the Noteholders or theslu e r 6 ¢
in respect of the Securitisatioand

in each case the Issuer shall have produced evidence reast
acceptable to the Representative of the Noteholders that it ha
necessary funds (not subject to the interests of any other Perst
discharge all of its outstanding liabilities with respect to the Rated N
and any amounts required under the Intercreditor Agreement to be
in priority to, orpari passuwith the Rated Notes,

the Issuer may (or shall if so directed by the Represeatat the Noteholders
acting upon instructions of the holders of the Most Senior Class of Notes)
the first Payment Date on which such necessary funds become available
redeem the Rated Notes in whole (but not in part) at their Principal Anr
Outstanding (together with any interest accrued and unpaid thereon until th
on which such redemption occurs) and pay any amounts required und
Conditions to be paid in priority to gari passuwith the Rated Notes an
amounts ranking prior #reto orpari passutherewith pursuant to the Pre
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HEDGING

SEGREGATION

Acceleration Order of Priority; and (ii) on the first Payment Date on wl
sufficient funds become available to it, redeem the Class J Notes in whole
part (together with any interest accrued and ithplaereon until the date o
which such redemption occurs) and pay any amounts required unde
Conditions to be paid in priority to gari passuwwith the Class J Notes.

Alternatively, the funds necessary (i.e., to discharge all the outstandingitak
of the Issuer with respect of the Notes) for the Redemption for Taxation ma’
be obtained by the Issuer from one or more authorised lenders (inclt
without limitation, banks and/or special purpose vehicles incorporated pur
to the Securitigtion Law), pursuant to the Liquidity Facility (and subject to
Representative of the Noteholders having received legal and tax opinions
satisfaction in respect of such new limited recourse loan or other alterr
financing structure). Shoulché above financing be obtained, the proceed:
amounts therefrom will be included in the Issuer Available Funds on the rel
Payment Date following completion of such financing.

On or about the Issue Date, the Issuer will enter into aaap 8 a ¢ t iCam
Transactiond) with the Cap Counterparty.

The Cap Transaction shall be governed by the 1992 International Swar.
Derivatives Ad4SDAXx)i aMashner | Agr e g nie
Cr oss Bo MdserAgreemen ¢ , A t chiel e cthleeschedul® )
and the 1995 | SDA Cr e d iCreditSuppgst &mnéxo )
and a cap c o@ap Confimaation@ narfd heodiet he
Agreement, the Schedule and the Credit Support Aemex tCae
Agreemend ) .

The Issuer will enter into the Cap Transaction in order to hedge its flo
interest rate exposure in relation to the Senior Notes. The Cap Transactic
have a strike payable by the Cap Counterparty as set forth under the releve
Confirmaton. In return, the Issuer will pay a premium to the Cap Countery
on the Issue Date

The notional of the Cap Transaction will be the scheduled notional an
contained therein for the relevant Interest Period.

The Notes will have the befileof the provisions of article 3 of the Securitisati
Law, pursuant to which the Issuer's Rights are segregated by operation

from the Issuer's other assets. Both before and after a windimg the Issuer,
amounts deriving from the Issuer's Rig/lwill be available exclusively for thi
purpose of satisfying the Issuer's obligations to the Noteholders, the Other
Creditors and any other third party creditors in respect of any taxes, costs, !
expenses incurred by the Issuer in relatiorinte securitisation of the Portfoli
and to the corporate existence and good standing of the Issuer. The |
Rights may not be seized or attached in any form by creditors of the Issuel
than the Noteholders, the Other Issuer Creditors and amgr ahird party
creditors in respect of any taxes, costs, fees or expenses incurred by the I¢

97



LIMITED
RECOURSE

TAXATION

ADMISSION TO

TRADING

RATINGS

relation to the Transaction and to the corporate existence and good stanc
the Issuer, until full redemption or cancellation of the Notes and fuhdige by
the Issuer of its obligations vévis the Other Issuer Creditors and any st
third party. The |l ssuerdés Rights
the Issuer against the Assigned Debtors and any other monetary right arisi
in favour of the Issuer in the context of the Transaction, including the Collec
and the Eligible Investments acquired with the Collections.

The Notes are limited recourse obligations of the Issuer and amounts pi
thereunder are palke solely from amounts received by the Issuer from o
respect of the Portfolio and the other Issuer's Rights and receipts und
Transaction Documents to which it is or will be a party. On the Issue Date
Issuer will have no significant assetther than the Portfolio and the oth
Issuer's Rights. If amounts therefrom are insufficient to pay any amounts (
respect of the Notes, the Issuer will have no other assets available to me«
insufficiency and all receivables against the Issuere#pect of such unpai
amounts shall be extinguished.

Payments under the Notes may be subject to withholding for or on account
including, without limitation, a Law 239 Deduction and/or a FATCA Deducti
In such circumstances, a Notehelaf any Class will receive interest paymel
amounts (if any) payable on the Notes of such Class, net of such withholdin

Upon the occurrence of any withholding for or on account of tax from
payments under the Notes, neither the Issuer nor ey Berson shall have ar
obligation to pay any additional amount(s) to any Noteholder of any Class.

Application has been made for the Senior Notes to be admitted to trading
professional segment ExtraMOT PRO of the multiatetrading facility
"ExtraMOT", which is a multilateral trading system for the purposes of
Markets in Financial Instruments Directive 2014/65/EC managed by E
Italiana S.p.A.

No application has been made to list or admit to trading the Mezzantes &l
the Junior Notes on any stock exchange.

The Rated Notes are expected to be assigned, on issue, the following rating

- the Class A Notes are expected to be réd@db y Mo dtalig 8.1sl.
(Mo o dy )b sA hydscope Ratings GmbH $icop&®); and

- the Class B Notes are expected to be r88cby Mo o d B6 by
Scope

As of the date of this Prospectddp o d i éstablished in the European Unio
and was registered on 31 October 2011 and Scope is established in the Eu
Union and was gistered on 24 May 2011n accordance with Regulation (EC
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GOVERNING LAW

No. 1060/2009 of the European Parliament and of the Council of 16 Septe
2009 on credit rating agencies, as amended by Regulation (EU) No. 513/2C
the CRA Regulation and is included in fig of credit rating agencies registere
in accordance with the CRA Regulation published on the ESMA Website
the avoidance of doubt, such website does not constitute part of this Prospe

No rating will be assigned to the Class J Notes.
A creditrating is not a recommendation to buy, sell or hold securities and n

be subject to revision or withdrawal by the assigning rating organisation.

The Notes and all of the Transaction Documents other than the |
Subscription Agreementthe Cap Agreement and the Deed of Chamye
governed by Italian law. The Notes Subscription Agreement, the Cap Agre
and the Deed of Charge are governed by English law.
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ACCOUNT HELD
WITH OTHER
ENTITIES

Quota Capital
Account

ACCOUNT HELD
WITH THE
RECOVERY
ACCOUNT BANK

Recovery Expense:
Reserve Account

ACCOUNTS
HELD WITH THE
ACCOUNT BANK

Expenses Account

ACCOUNTS AND DESCRIPTION OF CASH FLOWS

By enteing into a separate agreement, the Issuer has establishedBavita
Finanziaria Internazionale S.p.A.Euro denominated account with IBARO9 S
03266 61620 000014080204t QeotafCapital Accounto )

into whichall sums contribigd by the Quotaholders as quota capital of the Is
shall be credited.

Pursuant to the terms and conditions of the Cash Administration and Ag
Agreement, the Issuer has directed the Recovery Account Bamistablish,
maintain and operate a Euro denominated account with IBAM K032 0502
0000 0000 2220 074 t MRecovery Expenses Reserve Accounfas separate
account in the name of the Issuer.

into which(i) on the Issa Date, an amount equal to the Recovery Expenses
Reserve shall be transferred from the Payments Account; (ii) on each Pe
Date, all sums payable under itemhhird) of the PreAcceleration Order o
Priority or under item Third) of the AccelerationOrder of Priority shall be
credited pursuant to the relevant Payments Report and in compliance w
Conditions and the provisions tife Cash Administration and Agency Agreeme
and (iii) any amount to be credited thereon to make the Replenishmemtyc
Business Day (other than the Business Days falling between 2 (two) Bu
Days prior to a Calculation Date (included) and the immediately follo
Payment Date (included)) pursuant tiee Cash Administration and Agenc
Agreementand (iv) any integst accrued and paid on the amounts standing t
credit of the Recovery Expenses Reserve Account will be credited

out of which (i) all payments related to the Recovery Expenses will be mac
any Business Day by the Servicer, on behalf of theelsgii) all withholding tax
payments related to the Recovery Expenses will be made on the due date
Corporate Services Provider; and (iii) on the Business Day immediately prec
the earlier of (a) the Payment Date on which the Notes will be meztbén full
and (b) the Cancellation Date, all amounts standing to the credit of the Re«
Expenses Reserve Account will be credited to the Payments Account

Pursuant to the terms and conditions of the Cash Adndtistr and Agency
Agreement, the Issuer has directed the Account Bank to establish, mainta
operate the following accounts as separate accounts in the name of the Issut

A Eurodenominated account with IBAN 61 | 03479 01600 0002a443400(the
AExpenses Accourti )Conto Spege

into which(i) on the Issue Date, an amount equal to the Retention Amount sh
transferred from the Payments Account; andafi each Payment Date an amot
shall be paid from the Payments Account incadance with the applicable Ordk
of Priority so that the balance standing to the credit of the Expenses Accol
such Payment Date is equal to the Retention Amaunat
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Collection Account

out of which(i) any taxes due and payable on behalf of the Issuer and any
costs and expenses required to be paid in order to preserve the corporate e
of the Issuer or to maintain it in good standing and comply with applic
legislation and regulations or to fulfill payment obligations of the Issuer to
parties (othe than the Noteholders and the Other Issuer Creditors)
fiExpense®) i ncurred in relation to th
Day; and(ii) on the Business Day immediately preceding the earlier of (&
Payment Date on which the Notes wihle redeemed in full and (b) th
Cancellation Date, any amount standing to the credit hereof shall be transfe
the Payments Account, net of any known Expenses not yet paid and any Ex
forecasted by the Corporates Services Provider to fall daetak redemption ir
full or cancellation of the Notes.

A Euro denominated account with IBAN 38 J 03479 01600 00080244 34(@e
fiCollection Accoun® )

into which (i) all amounts received or recovered by the Issuer (either thréwag
Seller or the Servicer or directly also by means of checks and promissory ni
applicable) in respect of the Receivables shall be credited (including any coll
in relation to the Receivablesceived as from the Economic Effective Date uj
the third Business Day prior to the Issue Date, to be transferred by the Se
accordance with Clause 3.4 of the Transfer Agreeméitany amounts paid t
the Seller by the Employers and/or Social Security Administrations pursuant
Order of Asignment and transferred by the Seller to the Issuer in accordanc
the provisions of the Transfer Agreement shall be credited; (iii) all amc
received by the Issuer under the Transaction Documents, if not credited tc
Accounts pursuant to thd&ransaction Documents (including any indemr
payment), shall be credited; (iv) any proceeds received from the sale of all «
of the Receivables pursuant to the Transaction Documents shall be credited
amounts received by the Issuer from tBeller pursuant to the Warranty a
Indemnity Agreement shall be credited; (vi) any amount arising from the dis
or liguidation of Eligible Investments (if any) pursuanthie Cash Administratiol
and Agency Agreemershall be credited, except for tleoamounts to be used |
the Issuer, as specifically instructed in writing by the Servicer (with copy ti
Issuer, the Calculation Agent and the Corporate Services Provider), o
Business Day in order to meet the payment obligation of the Issuerefoeftmd
of amounts erroneously paid to the Issuer in relation to the Receivables

ordered by the competent judicial authority (to the extent such payment

deferrable to the following Payment Date); or (B) where such Receivables: (
subjed to an enforcement proceeding; (2) have been assigned by the Issuer
parties; (3) the assignee of the Receivables has not intervened in the r
proceedings; and (4) payments made in the context of such proceedi
provided in favour of théssuer instead of the assignee (to the extent such pay
is not deferrable to the following Payment Date); (vii) any interest accruec
paid on the amounts standing to the credit of the Collection Account sh
credited; (viii) the proceeds of tHaquidity Facility to be applied as and whe
required in accordance with the Conditions shall be credited!

out of which (i) on or about the Issue Date, an amount equal to Euro 1,500,00

be transferred to the Payments Account, as maximum amolet tsed to pay
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Payments Account

certain upfront costs and expenses of the Transaction (to the extent not paid
the net subscription price of the Notes; (ii) without prejudice to items (i), (iii)
(iv) below, any amount standing to the credit of such Accountbeiltransferred
by close of business on the day of the relevant receipt into the Investment A
except for those amounts to be used by the Issuer, as specifically instruc
writing by the Servicer (with copy to the Issuer, the Calculation Agentttaec
Corporate Services Provider), on any Business Day, in order to meet the pe
obligation of the Issuer for the refund of amounts erroneously paid to the Iss
relation to the Receivables (A) as ordered by the competent judicial authori
the extent such payment is not deferrable to the following Payment Date); ¢
where such Receivables: (1) are subject to an enforcement proceedings; (
been assigned by the Issuer to third parties; (3) the assignee of the Receival
not intervend in the relevant proceedings; and (4) payments made in the cc
of such proceedings is provided in favour of the Issuer instead of the assigr
the extent such payment is not deferrable to the following Payment Date); (i
amount to be transfexd to the Recovery Expense Reserve Account in orde
make the Replenishment on any Business Day (other than the Business
falling between a Calculation Date (included) and the immediately follov
Payment Date (included)) pursuant tloe Cash Admiistration and Agency
Agreement (iii) any amount to be paid (also in a date which is not a Payr
Date) in accordance with the provisions of the Transaction Documents w
paid; and (iv) any amount received or recovered by the Issuer (either threu
Servicer or directly) by means of checks as consequence of their reversal
debited.

A Euro denominated account with IBAN 15 K 03479 01600 0008024434(Re
fiPayments Accound :)

into which (i) any amounts standing to the dteaf the Investment Account as t
2 (two) Business Days before each Payment Date shall be crediteahtke&cept
for any amount arising from the disposalliquidation of Eligible Investments (i
any), pursuant tothe Cash Administration and Agency Agmeeni in order to
meet the payment obligation of the Issuer for the refund of amounts erron
paid to the Issuer in relation to the Receivables (A) as ordered by the con
judicial authority (to the extent such payment is not deferrable to thmving

Payment Date); or (B) where such Receivables: (1) are subject to an enfor
proceedings; (2) have been assigned by the Issuer to third parties; (3) the a
of the Receivables has not intervened in the relevant proceedings; al
paymentsmade in the context of such proceedings is provided in favour c
Issuer instead of the assignee (to the extent such payment is not deferrabl
following Payment Date) that shall be credited into the Collection Account; (i
the Business Day imediately preceding the earlier of (a) the Payment Dat
which the Notes will be redeemed in full and (b) the Cancellation Date
amounts standing to the credit of the Recovery Expenses Reserve Account
credited;(iii) on the Business Day immiately preceding the earlier of (a) ti
Payment Date on which the Notes will be redeemed in full and (b)
Cancellation Date, the residual amount standing to the credit of the Ex;
Account shall be transferred, net of any known Expenses not yeapdidny
Expenses forecasted by the Corporates Services Provider to fall due af
redemption in full or cancellation of the Note@y) on the Issue Date th
subscription price of the Notes shall be credited after the applicablaff <
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Cash Reserve
Account

pursuant to théNotes Subscription Agreement in an amount at least equal
any amount due to be paid on such date to the Cap Counterparty pursuan
Cap Agreement; (b) an amount equal to the Initial Cash Reserve; (c) an &
equal to the Retention Amount; (the upfront costs and expenses in relation
the Transaction; and (e) an amount equal to the Recovery Expenses
Reserve;; (v) on or about the Issue Date, an amount equal to Euro 1,500,
maximum amount to be used to pay certairfropt costs ad expenses of th
Transaction (to the extent not paid out of the net subscription price of the |
shall be credited; (vi) 2 (two) Business Days before each Payment Datt
amount payable by the Cap Counterparty (or its credit support provider)thec
Cap Agreement (other than any amount required to be credited to the Co
Account) shall be credited; and (vii) any interest accrued and paid on the ar
standing to the credit of the Payments Account will be credited

out of which(i) oneach Payment Date all payments of interest and principal o
Notes and any payments to the Other Issuer Creditors and any third party cr
of the Transaction (including without limitation any payment of interest an
other fees and costs and/epayment of any principal amount in connection w
any outstanding Liquidity Facility) and any other payment or transfer set

under the relevant Order of Priority shall be made out of the Issuer Ava
Funds in accordance with the Intercreditorrdgment, the applicable Order
Priority and the relevant Payments Rep(i}; any amount standing to the crec
thereof will be transferred to the Investment Account 1 (one) Business Day
each Payment Date (other than the Payment Date on whiciNdtes will

redeemed in full and the Final Maturity Date); (iii) on the Issue Date: (a)
amount due to be paid on such date to the Cap Counterparty pursuant to t
Agreement will be paid; (b) an amount equal to the Initial Cash Reserve w
transkrred to the Investment Account; (c) an amount equal to the Rete
Amount shall be transferred to the Expenses Account; (d) an amount equal
Recovery Expenses Cash Reserve shall be credited to the Recovery Ex
Reserve Account; (iv) on or falWwing the Issue Date, certain-frpnt costs and
expenses of the Transaction shall be paid with the net subscription price

Notes and with the amount of Collections referred to in item (v) of the parag
fintowhicd of t he Pay me hdneachARayment Date;an anol
shall be paid to the Expenses Account so that the balance standing to the ¢
the Expenses Account on such Payment Date is equal to the Retention Amol

A Euro denominated account with IBAIN 89 L 03479 01600 0008024434(Be
fiCash Reserve Account )

into which(i) on each Payment Date prior to the delivery of a Trigger Notice
sums payable under iterrifth) of the PreAcceleration Order of Priority shall b
credited; (ii) any interest anged and paid on the amounts standing to the crec
the Cash Reserve Account will be credjtadd

out of which on the Business Day following each Payment Date, the al

standing to the credit of the Cash Reserve Account will be transferred il
Investment Account;
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Investment
Account

A Euro denominated account with IBAN 66 M 03479 01600 0008024434(
( t Hneestfment Account ) ,

into which (i ) wi t hout prejudice to ite

payments of Collection Account, any aunts standing to the credit of Collectic
Account will be transferred by close of business on the day of the relevant re
except for those amounts to be used by the Issuer, as specifically instruc
writing by the Servicer (with copy to the Issu¢ghe Calculation Agent and th
Corporate Services Provider), on any Business Day, in order to meet the pe
obligation of the Issuer for the refund of amounts erroneously paid to the Iss
relation to the Receivables (A) as ordered by the compptditial authority (to
the extent such payment is not deferrable to the following Payment Date);
where such Receivables: (1) are subject to an enforcement proceedings; (
been assigned by the Issuer to third parties; (3) the assigneeRédbizables has
not intervened in the relevant proceedings; and (4) payments made in the ¢
of such proceedings is provided in favour of the Issuer instead of the assigr
the extent such payment is not deferrable to the following Payment Datajy(
amount credited into the Cash Reserve Account on each Payment D
accordance with the P#cceleration Order of Priority will be transferred on t
Business Day following such date; (iii) any amounts standing to the credit ¢
Payments Accaut on the Business Day immediately following each Payment |
(other than the Payment Date on which the Notes are redeemed in full a
Final Maturity Date) shall be credited on such Business Day; (iv) on the

Date, an amount equal to the Init@ash Reserve shall be transferred from

Payments Account; (v) any proceeds upon maturity or any sums deriving fro
disposal of the Eligible Investments (if any) purchased through the funds stz
to the credit of such account in accordance with fnovisions ofthe Cash
Administration and Agency Agreemeauid any profit generated thereby or inter
accrued thereon, shall be credited (except for any amount arising from the di
or liguidation of Eligible Investments (if any), in order to casmyt pursuant tohe

Cash Administration and Agency Agreemethie payment obligation of the Issu
for the refund of amounts erroneously paid to the Issuer in relation tc
Receivables (A) as ordered by the competent judicial authority (to the ex¢dn
payment is not deferrable to the following Payment Date); or (B) where

Receivables: (1) are subject to an enforcement proceedings; (2) have been a
by the Issuer to third parties; (3) the assignee of the Receivables has not inte
in the relevant proceedings; and (4) payments made in the context of
proceedings is provided in favour of the Issuer instead of the assignee (
extent such payment is not deferrable to the following Payment Date), which
be credited into the Colldon Account; (vi) any interest accrued and paid on
amounts standing to the credit of the Investment Account will be credited; anc

out of whch (i) any amounts standing to the credit thereof 2 (two) Business |
before each Payment Date shall be ¢sztlon such date to the Payments Acco
except for any amount arising from the disposal or liquidation of Elig
Investments (if any), pursuant tilee Cash Administration and Agency Agreeme
in order to meet the payment obligation of the Issuer ferréiund of amounts
erroneously paid to the Issuer in relation to the Receivables (A) as ordered
competent judicial authority (to the extent such payment is not deferrable 1
following Payment Date); or (B) where such Receivables: (1) are $ubjean
enforcement proceedings; (2) have been assigned by the Issuer to third part

104



Securities Account

Collateral Account

the assignee of the Receivables has not intervened in the relevant proceedir
(4) payments made in the context of such proceedings is provided in favoar
Issuer instead of the assignee (to the extent such payment is not deferrable
following Payment Date) that shall be credited into the Collection Account
amounts exceeding the Buffer and standing to the credit thereof will be appli
the Cah Manager, upon instruction of the Issuer (if and when so directed k
Monitoring Agent, who will act on the basis of a resolution of the Committee)
the settlement of Eligible Investments in accordance with the provisiotisec
Cash Administratio and Agency Agreemenfprovided that in no case she
Eligible Investments be purchased in the 2 (two) preceding Business Days p
each Payment Date; and (iii) any amount to be transferred to the Recovery E
Reserve Account in order to make fReplenishment on any Business Day (otl
than the Business Days falling between a Calculation Date (included) ar
immediately following Payment Date (included)) pursuant ttee Cash
Administration and Agency Agreement

A securitiescustody account with N®443400( t IBecurifies Accound ) f ¢
deposit of the Issuer's entitlement to Eligible Investments made upon instruct
the Issuer (if and when so directed by the Monitoring Agent, who will act or
basis of a resolutionf the Committee), not being cash invested on time dep
which may be purchased with the monies standing to the credit of the Inves
Account.

As to the Cap Tmsaction entered into withP. Morgan AGs Cap Counterparty
a secuties account with No2443401( t IBecurifies Collateral Account ) ¢
a cash account with IBANT 43 N 03479 01600 00080244346% transfers in

E ur asi{ @ollateral Accounb and together wi t h

A ¢ ¢ o0 u n €ollatetalAecouitt) ,

into whichshall be credited{i) any collateraland/or securitieseceived from the
Cap Counterparty pursuantttee Cap Agreement, (ii) any interest distributions
on, and any liquidation or othproceed®f, such collateral, (iii) aniReplacemet
Cap Premium received by the Issuer from a replacement cap counterpafty) a
any termination payment received by the Issuer from the Cap Counter
pursuant to th€ap Agreement; and

out of whichamounts shall be paid and securities will be tramefl in accordanct
with the Collateral Account Priority of Payments.
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SECURITISATION REGULATION REQUIREMENTS

Risk retention

Under the Intercreditor Agreement and the Notes Subscription Agreeme@eltaeundertook to the
Issuer, the Arrangerandthe Representative of the Noteholders for the purposes oSéueritisation
Regulationghat:

a. it will retain at the origination and maintain (on an ongoing basis) for so long as any of the Notes
remain outstanding a material net economic interest of nstthem 5% of the Transaction in
accordance with paragraph @)of article 6 of theSecuritisation Regulation®r any alternative
method thereafter that is permitted underSeeuritisation Regulatiohs ( Refamed finterespd ) .

As at the Issue Datepsh interest will be comprised of an interest of not less than 5% of the
nominal value ofeach Class Ax Notes, the Class Ay Notes, the Class B Notes and the Class J
Notes

b. theRetained Interess not and will not be subject to any credit risk mitigatiomedging, except to
the extenpermittedunder the applicable provisions of tBecuritisation Regulations

Pursuant to the Intercreditor Agreemant the Notes Subscription Agreemehe Seller has undertaken

to provide information on the material retonomic interest of not less than 5% in the Transaction held

by it in accordance with paragraph (3)(a) of article 6 of the Securitisation Regulations (or any alternative
method thereafter that is permitted under the Securitisation Regulations) and gy tthéhe manner in

which the Retention Requirement is held, together with any relevant information in this respect, by

delivering such information to the Servicer on or about each Quarterly Servicing Report Date and each
SemiAnnual Servicing Report Date

Transparency Requirements

The Seller and the Issuer designated among themselvedstueras the reporting entity pursuant to

article 7(2) of theSecuritisation Regulations t HReporfing Entityo ) and the Reporting
to pay all fees, costand expenses in connection with the transparency requirements under the
Securitisation Regulations

In its capacity as Reponiy Entity,in full relianceon the information provided by the Seller in respect of
the securitised exposures on or prior todhaee of the Transfer Agreement, the Issuer has undertaken to
the Seller, the Arrangerthe Notes Subscriber and the Representative of the Notehodd@uHil the
information requirements pursuant to points (a), (b), (c), (e) and (f) or (g) (as theaabe)nof the first
subparagraph of article 7(1) of the Securitisation Regulations by making available the relevant
information to the Noteholders, the competent authorities referred to under article 29 of the Securitisation
Regulations and, upon request, potential investors by means of publication on the following two
websites protected with user ID and password (which will, together and collectively, contain the
information requirements pursuant to points (a), (b), (c), (e) and (f) or (g) (as thmaase) of the first
subparagraph of article 7(1) of the Securitisation Regulations): hifips://www.securitisation
services.com/en/reports/index.php i Re p o r brom sels athertwebsite as will be notified by the
Issuer (or itsagents) in accordance with Clause Coifhmunicationsof the Cash Administration and
Agency Agreement and (ii) a website protected with user ID and password accessible by sending an
email requesto: ifisnplspv2021@bancaifis.it t 0 g e t RPermitted Webs#ed Ji .

As to prepricing information requested pursuant to points (b) and (c) of the first subparagraph of article
7(1) of the SecuritisatioRegulations, the Issuer, in its capacity as Reporting Entity, hereby represents to
the Seller, the Arrangerthe Notes Subscriber and the Representative of the Notehdhderdefore

pricing, the final Prospectus (including a transaction summary camgplyith the requirements under

point (c) of the first subparagraph of article 7(1) of the Securitisation Regulations) and the Transaction
Documents have been made available to the potential Noteholders and competent supervisory authorities
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pursuant to aitle 29 of the Securitisation Regulations by means of publication on the Permitted Website

As to posiclosing informatiorrequested pursuant to points (a), &ail(f) or (g) (as the case may bej
the first subparagraph of article 7(1) of the SecutibsaRegulationsthe Issuer in its capacity as the
Reporting Entity, undertook to thgeller, the Arranges, the Representative of the Noteholdarsl the
Notes Subscriber

(a) todiscloseon each SR Investor Report Datewithout delay (as the case may bs)required under
the Securitisation Regulationt® the Noteholders, the competent supervisory authorities pursuant
to article 29 of th&ecuritisation Regulatiorand, upon requestpgentialinvestors:

(i)

(i)
(iif)

(iv)

(v)

(vi)

(vii)

(viii)

(ix)

)

information on the material net economic inter@shot less than 5% of the Transaction
held by theSellerin accordance with paragraph (@) of article 6 of theSecuritisation
Regulations (or any alternative method thereafter that is permitted under the
Securitisation Regulatiohgnd any change toghmanner in which thRetained Interest

is held, together with any relevant information in this respmabject tothe receipt of

such information from the Seller (through the Servicer) pursuant to the Intercreditor
Agreement

all materially relevant daton the credit quality and performance of the Loans;

information on:

(A) trigger events which entail changes to the Order of Priority set out in the
Conditions;

(B) the replacement of any counterparties of the Transaction;

(© data on the cash flows generated by ltlans and by the liabilities of the
Transaction;

loan by loan information regarding each Loan (organized by relevant Debtor NDG
position) included in the Portfolio;

details relating to the sale of the Receivables pursuant to the terms of the Servicing
Agreement;

any material breach of the obligations provided for in the Transaction Documents
including any remedy, waiver or consent subsequently provided in relation to such a
breach;

any amendment or supplement of the Transaction Documents and the Proggketus
than those of a minor, formal or technical nature), any request of consent received by the
Representative of the Noteholders, any written resolution; and

in relation to the information referred to under letter (e) of the first subparagraph of
artide 7(1) of the Securitisation Regulations, by means of publication on the Permitted
Website, on the SR Investor Report Date, of the SR Investor Regloreredby the
Calculation Agenpursuant to th€ash Administration and Agency Agreement

any other ginificant event relating to the Securitisation that is required to be disclosed
(without delay) by Article 7(1)etters(f) or (g) (as the case may be) the Securitisation
Regulations; and

any further information which from time to time is required untler Securitisation
Regulations that is not covered under the items from (i) to (ix) above;

(b) to ensure that Noteholders and prospective investors have readily available access to (i) all
information necessary to conduct comprehensive and well informessstests and to fulfil their
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monitoring and due diligence duties under the Securitisation Regulations, which does not form part
of the Prospectus as at the Issue Date but may be of assistance to prospective investors before
investing; and (ii) any other fiormation which is required to be disclosed to Noteholders and
prospective investors pursuant to the Securitisation Regulations; and

(c) to ensure that the competent supervisory authorities pursuant to article 29 of the Securitisation
Regulations have readilgvailable access to any information which is required to be disclosed
pursuant to the Securitisation Regulations.

The Reporting Entity undeyok to the Seller, the Arranges, the Representative of the Noteholdarsl
the Notes Subscribénat the informatin set ouabovewill be made available as follows:

(a) on the Issue Date, the information regarding the risk retention, and the information on which
entity is designated as the reporting entity pursuant to article 7(2) ofSéeeritisation
Regulationswill be included in the Prospectus and published on the Permitted Website;

(b) following the Issue Date, the information set out above (which include the information required to
be disclosed to the Noteholders, potential investors and competent authefiétieedrto in article
29 of the Securitisation Regulations in accordance with article 7 of the Securitisation Regulations
on a quarterly basis) will be published without delay on the Permitted Website or will be included
(where applicable) in the SR InvestReport to be delivered by the Calculation Agent in
accordance with the€Cash Administration and Agency Agreememid the Loan by Loan
Information to be issued by the Servicer in accordance with the Servicing Agreement and be
generally available to the keholders, prospective investors and competent authorities referred to
in article 29 of the Securitisation Regulations at (i) the registered office of the Issuer and of the
Representative of the Noteholders, and (ii) on the Permitted Website on a quzasisipr as
otherwise required by the Securitisation Regulations. In particular:

i) the loan by loan information referred to under letter (a) of the firspawdgraph of article
7(1) of the Securitisation Regulations will be made available by meansblidation of the
Loan by Loan Information according to the provisions of the Servicing Agreement;

i)  the information referred to under letter (e) of the first-pabagraph of article 7(1) of the
Securitisation Regulations will be made available by meznpublication of the SR
Investor Report according and pursuant to the provisions o€#sé Administration and
Agency Agreemernt

iii) the information referred to under letters (f) or (g) (as the case may be) of the first
subparagraph of article 7(1) tfie Securitisation Regulations will be made available by
means of publication, without delay, of the relevant information on the Permitted Website
as soon as the Reporting Entity is aware of the occurrence of any such events;

iv) any further information Wich from time to time may be required under the Securitisation
Regulations will be made available upon request,

in each case by the Reporting Entity, in compliance with the requirements provided by the
Securitisation Regulations and in a timely manneorater for the Reporting Entity to comply
with the disclosure requirements set out under article 7 of the Securitisation Regulations.

The Reporting Entity also undeok that, within 15 days of the Issue Date, it will make available on the
Permitted Websitgpdf copies of the executed Transaction Documents and the Prospectus (including a
transaction summary).

In addition and without prejudice to the provisions above, the Reporting Entity ooklestprovide all
information required to be provided to the Nai&lers, competent authorities and or potential investors
pursuant to Article 7 of th&ecuritisation Regulationsith the frequency and modalities provided for
under theSecuritisation Regulations
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In order to ensure that the disclosure requirementsuseinaler article 7 of the Securitisation Reguladion

are fulfilled by the Issuer (in its capacity as Reporting Entity), each other party of the Intercreditor
Agreement has undetento provide the Reporting Entity with any further information which framet

to time is required under the Securitisation Regulatibat is not covered above.

ProspectiveNoteholders are required to independently assess and determine the sufficiency of the
information described above and in this Prospectus generally for thegppses of complying with the
Securitisation Regulationsand any corresponding national measure which may be relevant and none
of the Issuer, the Seller, the Servicghe Arrangersor any other party to the Transaction Documents
makes any representatiomat the information described above or in this Prospectus is sufficient in all
circumstances for such purposes.
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THE PORTFOLIO

Introduction

Pursuant to the Trafer Agreement, the Issuer has purchased, pursuant to article 1, 4 and 7.1 of the
SecuritisatiorLaw, the Portfolio.

The Portfolio purchased by the Issuer from the Seller comprises debt obligations arisingnoot of
performing loans

The Transaction Documents do not provide for the possibility to assign further portfolios to the Issuer.

The Sellerhas represented that the Portfolio includes the Receivables which comply with the criteria

listed in the Transfer Agreement and described below. In addition, the Sedlemdde certain
representations and warranties in accordance with the Warranty avdnityl Agreement as described
belowinthesectioibescr i pti on of the Warr.anty and I ndemni t)

A notice of transfer of the Receivables has been published in the Official Gazette, ParRii,déved 4

March 2021and on the register of compasief2 March 2021Ifis, in its capacity as Selleralso in the

name and on behalf of the Issligfi) has made available on the following website the necessary data for

the identification of the Receivablegtpsi/www.ifisnpls.it/ until their repayment and/or discharge in full;

(i) will confirm the transfer to any Assigned Debtor who may require it through the email address
indicated in the notice of transfer published in the Official Gazette; and (B) will derowiritten
confirmation to the Assigned Debtorsé requests (i

Stratification Tables

The following tables describe the characteristics of the Portfolio provided by the Seller in connection with
the acquisition of the Receivables by the Issuet ddarch 2021. The information in the following tables
reflects the position as at tBeonomic EffectiveDate.

Due to the dynamic nature of tmecoveryprocess, the status of the Portfolio is subject tagyaing
changes. Thactual status of the Portfolio méng different from the one represented in this sectiod
such difference may bweaterial.

In the following range breakdoviables numbers might not add up to total shown due to rounding.

Statistic Value

Total Claim Amount( 0 ) 1,323,142,105
Borrowers(#)" 47,127
OdA (#)’ 45,659
RealEstateValue (first lien) (G 465,931,318
AverageTotal Claim AmountperBorrower( U ) 28,076
Max Total Claim AmountperBorrower( U ) 16,622,437
Top 1 Borrower(% of Total Claim Amount) 1.26%
Top 10 Borrower(% of Total Claim Amount) 5.11%

Top 20 Borrower (% of Total Claim Amount) 7.21%

1Computedasper borrowerlist containedn the businesplan

“The datareferto the portionof the Portfolio consistingof unsecuredeceivablesssistedy Ordinanze
di Assegnaziom (the"Unsecuredvith OdA Perimeter"”)

*The datareferto the portionof the Portfolio consistingof receivablesssistedy afirst ranking
mortgagegthe"SecuredPerimeter™)

4For sold assetshe Real EstateValue hasbeenassumedo bethe saleamount,otherwiseit hasbeen
computedasthe mostrecentvaluationavailable
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. 5 Total Claim Total Claim Borrowers Borrowers
Borrower Lien Type Amount ( G| Amount (%) *#) (%)
Secured 463,266,730 35.0% 2,808 6.0%
Unsecured 859,875,375 65.0% 44,319 94.0%
of which - Unsecuredvith OdA | 832,827,343 62.9% 44,296 94.0%
of which- PureUnsecured 27,048,032 2.0% 23 0.0%
Total 1,323,142,105 100.0% 47,127 100.0%

°If aborrowerhasatleasta receivablesecuredy a mortgage he hasbeenclassifiedasSecured,
otherwisehe hasbeenclassifiedasUnsecured
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Borrower Lien Type & Total Total Claim Total Claim Borrowers Borrowers
Claim Amount Bucket ( §% | Amount ( d } Amount (%) (#) (%)
Secured
Ok - 25k 6,718,416 1.5% 490 17.5%
25k - 50k 19,963,254 4.3% 533 19.0%
50k - 100k 48,698,953 10.5% 673 24.0%
100k- 150k 53,089,708 11.5% 429 15.3%
150k- 200k 42,121,210 9.1% 243 8.7%
200k- 300k 41,029,097 8.9% 174 6.2%
300k - 400k 22,934,718 5.0% 66 2.4%
400k - 500k 22,133,541 4.8% 49 1.7%
500k- 1min 55,703,666 12.0% 81 2.9%
Imin-2min 60,249,581 13.0% 44 1.6%
> 2min 90,624,584 19.6% 26 0.9%
Total Secured 463,266,730 100.0% 2,808 100.0%
Unsecured
Ok - 25k 335,169,827 39.0% 33,688 76.0%
25k - 50k 261,570,088 30.4% 7,465 16.8%
50k - 100k 185,430,275 21.6% 2,798 6.3%
100k- 150k 31,724,197 3.7% 271 0.6%
150k- 200k 8,780,794 1.0% 52 0.1%
200k- 300k 5,316,980 0.6% 23 0.1%
300k - 400k 4,669,129 0.5% 13 0.0%
400k - 500k 1,415,518 0.2% 3 0.0%
500k- 1min 1,265,843 0.1% 2 0.0%
Imin-2min 2,353,223 0.3% 2 0.0%
> 2min 22,179,501 2.6% 2 0.0%
Total Unsecured 859,875,375 100.0% 44,319 100.0%
Total Portfolio
Ok - 25k 341,888,242 25.8% 34,178 72.5%
25k - 50k 281,533,342 21.3% 7,998 17.0%
50k - 100k 234,129,229 17.7% 3,471 7.4%
100k- 150k 84,813,905 6.4% 700 1.5%
150k- 200k 50,902,004 3.8% 295 0.6%




200k- 300k 46,346,078 3.5% 197 0.4%
300k- 400k 27,603,847 2.1% 79 0.2%
400k- 500k 23,549,059 1.8% 52 0.1%
500k- 1min 56,969,509 4.3% 83 0.2%
Imin-2min 62,602,804 4.7% 46 0.1%
> 2min 112,804,085 8.5% 28 0.1%
Total 1,323,142,105 100.0% 47,127 100.0%

°If aborrowerhasatleasta receivablesecuredy a mortgage he hasbeenclassifiedasSecured,
otherwisehe hasbeenclassifiedasUnsecured

6Upperboundaryis intendedasexcluded)ower boundaryis intendedasincluded

Borrower Lien Type & Total Claim Total Claim Borrowers Borrowers
Category>’ Amo unt | Amount (%) #) (%)
Secured
Individual 152,228,200 32.9% 1,533 54.6%
Corporate 251,116,623 54.2% 755 26.9%
Joint Ownership 59,921,906 129% 520 18.5%
Total Secured 463,266,730 100.0% 2,808 100.0%
Unsecured
Individual 790,949,155 92.0% 42,999 97.0%
Corporate* 50,649,550 5.9% 635 1.4%
Joint Ownership 18,276,670 2.1% 685 1.5%
Total Unsecured 859,875,375 100.0% 44,319 100.0%
Total Portfolio
Individual 943,177,355 71.3% 44,532 94.5%
Corporate 301,766,173 22.8% 1,390 2.9%
Joint Ownership 78,198,576 5.9% 1,205 2.6%
Total 1,323,142,105 100.0% 47,127 100.0%

°If aborrowerhasat leasta receivablesecuredy a mortgage he hasbeenclassifiedasSecured,
otherwisehe hasbeenclassifiedasUnsecured

"Ditta Individuale" (ie SoleProprietorshiphasbeenclassifiedasCorporate

"A corporateborrowerbelongingto the Unsecuredvith OdA Perimetemay havea third partyindividual

person(suchasguarantorshareholderetc.)with an OdA issuedn his favor
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Borrower Lien Type & Legal Total Claim Total Claim Borrowers Borrowers
Proceeding® Amo unt | Amount (%) #) (%)
Secured
Foreclosure 260,688,364 56.3% 1,996 71.1%
Bankruptcy 137,104,629 29.6% 257 9.2%
No Proceeding 65,473,737 14.1% 555 19.8%
Total Secured 463,266,730 100.0% 2,808 100.0%
Unsecured
Foreclosure 1,661,620 0.2% 8 0.0%




Bankruptcy 25,333,578 2.9% 13 0.0%
No Proceeding 52,834 0.0% 2 0.0%
Fifth of Salary Assignment | g2, 57 343|  96.9% 44,296 99.9%
(ie OdA)
Total Unsecured 859,875,375 100.0% 44,319 100.0%
Total Portfolio
Foreclosure 262,349,984 19.8% 2,004 4.3%
Bankruptcy 162,438,207 12.3% 270 0.6%
No Proceeding 65,526,571 5.0% 557 1.2%
Fifth of S(f‘;%%ﬁ)ss'g“mem 832,827,343 |  62.9% 44,296 94.0%
Total 1,323,142,105 100.0% 47,127 100.0%

°If aborrowerhasatleasta receivablesecuredy a mortgage he hasbeenclassifiedas Secured,
otherwisehe hasbeenclassifiedasUnsecured

®For the Securecand PureUnsecuredPerimeterjf a borrowerhasat leasta BankruptcyProceedindie
hasbeenclassifiedasBankruptcy,otherwiseif a borrowerhasat leasta ForeclosuréProceedindie has
beenclassifiedasForeclosureThe Unsecurd with OdA Perimetelis representedsFifth of Salary

Assignment
%Oggzvgﬁ:eggﬁigo{)?: Total Claim Total Claim Borrowers Borrowers
Perimeter)® Amo unt | Amount (%) (#) (%)
<40 yrs 62,117,679 7.5% 4,252 9.6%
40 yrs- 50 yrs 199,225840 23.9% 11,388 25.7%
50 yrs- 60 yrs 243,866,815 29.3% 13,057 29.5%
60 yrs- 70 yrs 154,743,194 18.6% 7,993 18.0%
70 yrs- 80 yrs 118,101,868 14.2% 5,654 12.8%
>80 yrs 10,357,506 1.2% 568 1.3%
Not Available 44,414,441 5.3% 1,384 3.1%
Total 832,827,343 100.0% 44,296 100.0%
6Upperboundaryis intendedasexcluded]ower boundaryis intendedasincluded
9Computectalssumin<;j31/07/2020515referencedate
Borrower Payment _Status (for Total Claim Total Claim Borrowers Borrowers
the Unsecured with OdA o o
Perimeter)® Amo unt | Amount (%) (#) (%)
Borrower with atleastone | 2.4 697 374|  g579 39,016 88.1%
payment received
Borro""e:e"g'é?vgg Payment | 119129969|  14.3% 5,280 11.9%
Total 832,827,343 100.0% 44,296 100.0%
"As of 31/01/2021
OdA Starting Y ear (for the . .
Unsecured with OdA LOE"OCL""';“ t _Ar%tﬁbnct'?% OdA (#) OdA (%)
Perimeter)!? 0
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2020 76,007,869 9.1% 4,852 10.6%
2019 234,872,149 28.2% 13,854 30.3%
2018 251,103,327 30.2% 13,301 29.1%
2017 162,203,185 19.5% 8,117 17.8%
2016 55,019,953 6.6% 2,860 6.3%
2015 18,227,589 2.2% 1,089 2.4%
Pre 2015 35,393,270 4.2% 1,586 3.5%
Total 832,827,343 100.0% 45,659 100.0%

YAt borrowerlevel,if aborrowerhasmorethanoneOdA, the startingdateof the OdA with the highest
Total Claim Amounthasbeenconsidered

OdA Obligor Employment . .
Status (for ?he Uns%czred with 'I';otal Claim Total Cla(l)m OdA (#) OdA (%)
OdA Perimeter) mo unt| Amount (%)
Private Employee 495,584,735 59.5% 28,469 62.4%
Pensioner 231,973,641 27.9% 11,159 24.4%
PublicEmployee 105,268,966 12.6% 6,031 13.2%
Total 832,827,343 100.0% 45,659 100.0%
Property Type (for First Lien
I?Ass)t/atsygf tr(1e Secured RE Val RE 3//alue
Perimeter)* (%)
Residential 284,977,959 61.2%
Lands 64,730,065 13.9%
Industrial 42,026,771 9.0%
Workshops 21,969,203 4.7%
Retail 15,235,032 3.3%
Special destination 12,506,811 2.7%
Touristic 7,193,514 1.5%
Offices 3,544,398 0.8%
Others 13,747,567 3.0%
Total 465,931,318 100.0%

*For soldassetshe Real EstateValue hasbeenassumedo bethe sae amount,otherwiseit hasbeen
computedasthe mostrecentvaluationavailable
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Property Valuation Type (for
FirstFI)_ier){Assets of th)elsze(cured RE Val RE S/alue
Perimeter)* (%)
Desktop 199,420,849 42.8%
Drive by 100,296,064 21.5%
Court Valuation 69,124,252 14.8%
OMI 63,491,646 13.6%
Asset Sold 27,503,534 5.9%
Bank Valuation 5,946,374 1.3%




Not Available

148,600

0.0%

Total

465,931,318

100.0%

4For sold assetshe Real EstateValue hasbeenassumedo bethe saleamount,otherwiset hasbeen

compuedasthe mostrecentvaluationavailable

Property Valuation Year (for
FirstFI)_ierxllAssets of the Se(cured RE Val RE (}/alue
Perimeter)* (%)

2020 165,122,155 35.4%

2019 172,915,099 37.1%

2018 41,523,403 8.9%

Pre 2018 86,222,061 18.5%

Not Available 148,600 0.0%

Total 465,931,318 100.0%

“For sold assetshe Real EstateValue hasbeenassumedo bethe saleamount,otherwiseit hasbeen

computedasthe mostrecentvaluationavailable

Property Location (for First
Lien Assets of the Secured RE Val u RE Value
> O e (%)
Perimeter)

North 113,126,587 24.3%

Centre 115,954,447 24.9%

South & Islands 235,439,534 50.5%

Not Available 1,410,750 0.3%

Total 465,931,318 100.0%

“For soldassetshe Real EstateValue hasbeenassumedo bethe saleamount,otherwiseit hasbeen

computedasthe mostrecentvaluationavailable
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Property Region (for First Lien
pAs)éets %f th((a Secured RE Val RE S//alue
Perimeter)* (%)

Sicilia 67,263,775 14.4%
Campania 63,824,021 13.7%
Lombardia 50,126,169 10.8%

Lazio 47,689,666 10.26

Marche 28,611,093 6.1%
Calabria 26,933,855 5.8%

Puglia 25,899,250 5.6%
Toscana 25,297,460 5.4%
Abruzzo 20,511,086 4.4%
Piemonte 20,305,641 4.4%
Veneto 20,091,149 4.3%

Emilia Romagna 15,323,385 3.3%
Umbria 14,356,228 3.1%

Sardegna 14,128,770 3.0%




Molise 8,808,789 1.9%
Basilicata 8,069,989 1.7%
Liguria 6,006,451 1.3%
Friuli Venezia Giulia 1,185,042 0.3%
Valle D'Aosta 78,750 0.0%
Trentino Alto Adige 10,000 0.0%
Not Available 1,410,750 0.3%
Total 465,931,318 100.0%

4For sold assetshe Real EstateValue hasbeenassumedo bethe saleamount,otherwiset hasbeen
computedasthe mostrecentvaluationavailable
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THE INITIAL PORTFOLIO BASE CASE SCENARIO

In connection with the Transactiotliis NPL ServicingS.p.A., as Servicer, has del@ped a statistical
initial portf ol i dnitildd Rostfelio BagesCase Scemanoa)r itoo (etshtei nfiat e t he
cash flows of the PortfolioFor the portion of the Portfolisecured by real estate asseith a first

ranking mortgagethe exmcted cash flows are estimatedsuming judicial recoverieghile for the
unsecuredeceivables of the Portfoliassisted by judicial orders of assignmém Servicer assumed
periodic payments from the bolinthewnialPertfolio®Basp Casey er s o
Scenario, legal and proceeding expenses as well as servicing fees are deducted from expected gross cash
flows to project the net cash flows available which will be part of the Issuer Available Funds.

The table below reports the maiash flows envisaged in the Initial Portfolio Base Case Scenario.

Initial Portfolio Base Case Scenario cash flows Euro
Gross Expected Collections 775,080,958
Expected Recovery Expenses* 13,874,070

Expected MasteBpecial Servicing Feesd Special
Servicing Feg*

Net Cash Flows 712,065,816
*Inclusive of VAT

49,141,072

The Initial Portfolio Base Case Scenario has been developed applying a statistical methodology based on
the criteria described in the following paragraph.

INITIAL PORTFOLIO BAS E CASE SCENARIO METHODOLOGY

The statistical Initial Portfolio Base Case Scenatrio is based on two different approaches which are applied
depending on the underlying exposure:réeivablessecured by real estate asseith a first raking

mo r t g Secered Rdteivabled )and (i) unsecuredreceivablesassisted by judicial orders of
assignment originally issued in favour of the Seller or any assignogoth€@dA Receivables .)
According to the Initial Portfolio Base Case Scenario methodolaggorroweris considered to be
secured if it is linked to at least one firstnkingmortgage.

No expected cash flamare estimated for receivabliésked to secondr higherrankingmortgagesand
unsecured receivables with no OdA attached

Recoveries fronBecuredReceivablesare computedccordingtoa mo d e | that simul ates
sale in a judicial process by applying different haircuts to Real Estate Assets valuations depending on the
assetcategory and on the type of valuation order to take into accatithe lower market liquidity in

judicial proceedings compared to opmarket transactions. Recoveries timing is estimated based on the

type and stage of the judicial process and on the court lochktimally, the Servicer applied an additional

haircut onthe Real Estate Assets valuation and an additional 6 months stress on the recovery timing
assumptions to take into account the disruptive effects of the CQ¥IPandemic.

Recoveries from OdA Receivables are computed based on a model that projectsc¢terlexpount paid
periodically by the borrowerés employer accordin
borrower. The periodic amounts are reduced over time according to a decay factor to take into account the
probability of certain eventswhc h coul d reduce or suspend the peri
empl oyer (such as, but not l' i mted to, the borr o\
expected recoveries depends on the life expectancy of the borrower, takingaotmt several sources,

among other, data published by the Italian National Institute of Statistics (ie ISTAT).

The Initial Portfolio Base Case Scenario full methodological note is reported below.
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The full version of the Initial Portfolio Base Case @0 is available at thevebsite protected with user
ID and passwordccessible by sending an email requesifismplspv2021@bancaifig.i

INITIAL PORTFOLIO BASE CASE SCENARIO METHODOLOGICAL NOTE
Secured Receivables

DEFINITIONS

Auction baseprice: It is the startingprice of an auction.Usuallyoffers canbe presentedip to -25% of
the auction base price. For the purposeof this statistical model, it has been assumedthat each
subsequerductionhasanauctionbaseprice 25%Ilower thanthe precedingauctionbaseprice.

Auction date: the date ofthelastauction.

CIC: theCashin Court,i.e. cashto bedistributed.

CTU: theConsulenzdecnicad 6 U f CoudAppraisal).lt is usuallythestartingpricefor the auction
process.

CTU date: theCTU date
Cut-off date: 31/07/2020.
Last auction price: thelastauctionpriceavailable

Market value decline or MVD: the averagepercentageof the relative value that, accordingto the
statisticalmodel,is realizedfrom realestateassetsn judicial proceedings.

OMV : theappraisaupdatedor the specific purposeof this projector in a minority of cases,provided
bythebanks.

OMV Date: the OMV valuationdate

Referencevaluation: the selectedAssetu n i valdasm for the securednodelaccordingto the order
aspersectionl.1.

Referencevaluation date thedateof theselectedAssetu n i valdasonfor thesecurednodel.
Saleprice: thesalepriceof theasset.
Saledate: thesaledateof theasset.

Securedborr ower: aborroweris classifiedasSecuredf hehasatleastonesecuredeceivable

SecuredReceivable:areceivablés classifiedasSecuredf it is linked to, atleast,on 15t lien mortgage.

SECURED MODEL

Thesecurednodelappliesonlyto thoseborrowes classifiedassecured.
1. PropertyUnitslevel
Therealestatevaluationhasbeenselectedat the PropertyUnit level.
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The SecuredModel simulatesthec o | | adaleim ajudgiél processestimatingassetssale price
and distribution timing. Sincereal estatemarketin judicial proceedingss usually characterizedby
lower liquidity comparedwvith openmarkettransactionsinarketvalue declinesare appliedto estimate
thesalepricein judicial proceedingsThemodelestimateswo subsequentollateral§value:

a.

DistressedMarket Value (DMV) 1 calculatedapplying a specific haircut on the relevant
valuation;

Judicial Market Value calculated by weighing the DMV by ownershipand syndication
percentage.

TheRealEstatevValuation(i.e. Referencé/alue) usedto calculatehe DMV are:

1.
2.
3.

4.

sale priceif available, biggethan0 0 and i f the sale date is
lastauctionvalue,if theauctiondateis greateithan31 Decembef017andbiggerthanu 1

OMV (RE appraisatommittedby the Servicerto anindependenvaluer)or, if not available
CTU;

OMV madeby the Servicer by athird partyor providedby the banksjf available.

DistressedMarket Values (DMV) have beenestimatedby applying:

assetypehaircutbasedn historicalevidenceonreposession (apertablebelow), and

additional haircut in order to take into accountthe disruptive effects of global Covid-19
pandemiqCovid Haircut), which is a blend haircuttaking into accountthe type of Real Estate
Valuationfrom which the sellingprocedures assumedo be startedSaleprice,Auction value,
CTU, OMV), the Collateral Type and the marketliquidity of the Co | | a tmenicipdlity s
acquiredfrom ISTAT statistics.The estimatedCovid Haircut resulting from the BP is on
averagesqualto 19% for OMV.

CTU / Last

Collateral Type AUGHON ‘ oMV
Residential 50% 55%
Industrial 70% 62%
Lands 53% 34%
Offices 63% 57%
Others 56% 54%
Retail 46% 50%
Specialdestinatior] 52% 45%
Touristic 77% 72%
Workshops 61% 57%

Thereforeethe DMV, onaveiage,is equalto:

DMV = Referencé/alue*(1-Assetypehaircut)*(1-Covid Haircut).

In details, if the PropertyUnit is sold, theDMV is equalto sale price. Otherwisethe DMV value

119

grea



is calculatedasfollows:

1. If theAuction priceis available(i.e. theLastauction Priceor the Auction baseprice),the DMV
is computedoy reducingit by 25%for eachestimatedemainingauctiongto arrive at the sale;
theexpectediumberof auctionds basedin additionto theproceduré stageon1)Co |l | at er al 6 s
typeand2) marketabilityof theunderlyingproperty whichdependentheC o | | alocationa | 0 s

2. If CTU valuationis available,the DMV is computedreducingthe value of 25% for each
estimatedemainingauctiongo arriveatthe saleasdescribedn item 1.

3.  If the foreclosurehasnot startedyet or the procedureis in the initial phase(i.e. the CTU
appraisalis not available)but the OMV valuationis available,startingfrom the latter, the
DMV is computededucingthevalueof 25%for eachestimatedemainingauctiansto arriveat
thesaleasdescribedn item 1.

4.  TheJMV is (i) calculatedstartingfrom DMV andapplyingthe ownershippercentagend ii)
allocatedto the Mortgageandto the receivablesaccordingto the following rules explainedin
the following sectiors.

2. Mortgages level

Oncethe JMV hasbeenestimated,t is allocatedto mortgageshrough the mortgagecollateral
relation.

1 If an AssetUnit is linked to a mortgagein pool, only the IMV * % Syndicationis takenin
consideratiorior the estimationof recoveies
1 If an AssetUnit is linked only to one 15t jien mortgagethe valueis fully attributedto that

mortgagelf anassets linked to multiple 15t lien mortgagesthe JMV is split pro-rataacross the
mortgagesbasedthe on the Total Claim AmounTOTAL CLAIM AMOUNT connectedo

them.

1  No JMVis attributedto 2Nd or morelien mortgagesReceivableguaranteednly by 2nd jien
mortgageshave beentreatedas unsecuredexposuresind no recoveryon thesereceivableshas
been estimated.

The minimum betweerthe martgageamountandthe relatedAssetUnité galueis takenasthe
mortgagecollateralvalue.
3. Receivabldevel

The allocation of the value deriving from the mortgagecollateral matrix to eachreceivableis
performed accordingo thefollowing steps:

1 If a morgageis linked only to one receivable the i mo r tcollatagatv a | is dufly
attributedto thatreceivable

1 If amortgageis linked to multiple receivablesthefi mo r tcgllategady a | is &tdbuted
to the receivablegproportionallyto thereceivallesd Total Claim Amoungt the cut-off date.

The minimum betweenthe receivableTotal Claim Amountandthe relatedii mo r tcgllateyaé
v a | is mkenasthe securedeceivableecovery.

4. Special Categories of Borrowers
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For undercollateralizedborrowerswhen thecashflows from securec{lSt lien) positions idower
than thesecuredrotal Claim Amountthedifferenceis treatedasdeficiencyandno recoverys
estimated.

For Over collateralizedborrowers,when the cashflows from secured(lSt lien) positions is greater
than thesecuredrotal Claim Amountthedifferenceis treatedassurplus. This surplus &ttributedto

the connectedunsecuredeceivablesif any, of the secureddebtor. The recoveryon theconnected
receivabless estimatedconsideringhe surplusaftera haircutof 50%andis attributedproportionally
to thereceivabled Total Claim Amount

In caseof assetsot securedhy amortgageno recoverys assumedor theseassets.

Recovery timing
Recoverytimingis linked to:
1 Tribunallocation

9 LiguidityofCol | at eral 6s municipality
1 Proceduréypeandmacrephase
1 Propertystatus& Receivabldype(art. 41 TUB)

Datarelatedo theaveraggrocedurauration(per Tribunalyely onthestudiesof theaverageduration
onltalianstribunalcarriedout by leadingcompanyof thesector In addition,dueto Covid-19 pandemic
anadditional stresef 6 monthshasbeenaddedor eachassetsale.

Tribunallocation
1 Ifthep r o c e @ribunadisipesenin thedatatape,it is usedthisinformation.

1 Ifnoproce d u Mribudnalis declaredit is usedheproperty location astheTribunallocation.

9 If noneof the aboveis presentijt is assumedhat the proceduréhasbeenactivatedin the Lender
region.

Proceduretlypeand macrephase

It has been defined 5 macrephases and the averagetime distribution for each macrephase
(information basedon S e r v iexpertise). s

1 If apropertyhasalreadybeensold,it is classifiedn themacrephasel. Distribution;
1 If apropertyhasanauctionprice,it is classifiedin the macrephase2. Auction

91 If apropertyhasa CTU, it is classifiedin the macrephase3. CTU

9 Otherwisejt is inmacrophased. None/Starting.

1 In caseof Bankruptcy,in additionto the macrephasedisted above,is estimateda delay of 24
monthsin thetime distributionfor all macrephases.

Propertystatus& Receivablaype

Accordingto thepropertystatus:

1 If the recoverycomesfrom CIC (i.e. the property has beensold), it is assumedhe recovery
basedon the information on the LDT sheet.The LDT information is usedalso in the timing
estimationconsideringin addition a time shift of 3 monthsfor 20202 0 2 Expiges due to
Covid-19 pandemic.
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6.

7.

1 If therecoverycomesfrom propertieswith anauctionor CTU value, it is in the macrephase3 or
4. Thenumberof auctionsrequiredto sellthe propertyis estimatedaccordingo Sectionl.1.

It is assumecdh time spanas shownin the tribunal timing table betweentwo subsequentauctions.
Furthermorethe time for distribution is added.From all this calculationit delives the estimated
propertysaledate.

1 If therecoverycomesfrom propertiesn macrephase4, the modelassumeshatthe property will
go through the whole proceduretiming.

91 If the recoverycomesfrom DPOit is assumediming andrecoverybasedon the information on
the LDT sheetSincetherecoveryaresimilar to the estimationbasedonthec o | | asaleinal s 0
judicial processno haircutis considered.

Expenses

Procedure legal expenseslLegal Expensesare assumedo be 7% of the grosscollections Legal
Expenses alreadgicludeVAT.

Servicing Fees
ServicingFeesareassumedo bethe9% of thegrosscollections. ServicingFeesalready includeVAT

OdA Receivables

1.

3.

Definition of OdA

The Ordinanza di Assegnazi one dg8 Pushait)to art. 553 oft he p
the Italian Civil Code, assigns to the creditor
security administrator. The Judge establishes the portion of the borrower's salary or, pepsibto

one fifth or otherpercentageas providedby law, that must be paidlirectly from theb or r ower 6 s
empl oyer or soci al security administrator to th
salary or pension.

Classification of the OdA

The OdA is classified into the foling macro clusters:

- Active OdA: this cluster includes OdAs for which a recent payment from the employer or
social security administrator has been made

- Adjusted OdA: this cluster includes OdAs where there is a temporary salary reduction for the
respectie borrower (for example due to maternftyrjough schemeetc.)

- Queued OdA this cluster includes OdAs notified to a debtor who already has a portion of the
salary seized by a third partgifferent from the Seller) anitherefore the OdAnay start paying
in the future,as soon as theurrently outstanding OdAsenior to the OdA in the Portfoliad
reimbursed.

The particular characteristics @ach type of OdA are detailsparagraph 4 and 5.

Active OdA - Determination of cash flows

The methods for deterining gross and net recoveries are set out below.
Definitions:
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1 Amount of the installment: it is the value of the monthlinstallmentindicated in the OdA
document at issuand¢er computed on the basis of the declaration pursuant to the Article 547 of
the Italian Civil Code) for the initial establishment of the repayment plan. The amount of the
installment is monitored every six montingthe Servicer

1 Interest effective date:it is the date representing the moment from which the creditor is entitled
to reqest default interests date subsequent to the last calculation carried out in deeds or
expressly indicated in the OdA,;

Issue date:it is the actual issue date of the OdA

Rate applied: it is the type of interest rate to be used to compute the intereastrears as
established in the assignment order (or injunction). The interest rate considered in the business
plan has been capped at the value of the usury rate into effect at the issue date according to the
type of thereceivablefurtherly reduced by 1%s a precaution.

9 Total amount of the OdA: i t i s the total amount , upl oaded
amount assigned in the OdA (principal, accrued interest and expenses paid in deeds at the time of
assignment, plus execution costs assignedarOithA) plus taxes:

o Principal: it is the principal amount on which the p@tlA interests are computed according
to the interest rate indicated in t@elA document.

0 Interest already accrued:they are the interests already quantified in the last judicial act
prior to obtaining the OdA (normally in a deed of obligations).

0 Expensesthey are the legal expenses accrued prior to obtaining the OdA.

In order to correctly assess the value to be projected, all collected arfmuaty other past events)
are taken ito account inassessinghe balances (principal, interest, expenses) available at the start
date of the legal phase.

All the collectionsreceivedafter the issue datef the OdA will be applied in the following order:
firstly to repay the Expenses compondhen to repay théinterestcomponent(accruedbefore and
after theissuance of th®dA) and finally to repay the Principal component of the OdA.

The Interest component includes also default interest which are computed from time to time on the
outstandig Principal of the OdA as follows:

Interest_t = Rate_t * residuptincipal (t-1),
where:

ftc i s the reference month
"Rate_t is the lowest of:

1. reference rafeindicated in the database increased by the spread (if available) and taking
into account thealculation frequency

2. threshold value of the usury rate as published by the Bank of Italy at the issue date
according to the type oéceivablereduced by a further 1% as a precaution.

As a result of the above and given the periodical application ofiltiéfaerest, the expected time
needed to reimburse the outstanding balance of the OdA may be longer.

For the purposes of the Business Plan estimatamardless of whether the borrower is a worker or a
pensioner, the projected cash flow stops when th@Wwer reaches his/her life expectancy, according

3The interest rate is recognized by the judge and, depending on the case, it can be fixed or variable (parameterireact a refe
rate such as, legal, Euribor, or other).
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to sex and region of residence, as reported in the tables of mortality published by Italian National
Institute of Statistics (ie ISTAT).

In any case, the expected cash flows are simulated up to DecemBeaB0dt 20 yearafterthe cut
off date

Reaching retirement age
If a public and private employee reaches the retirement age:

1 as a precaution, thene fifthshare of the severance pay (or equivalent indemnity) that the creditor
has the right to collect exeafter retirement by the debtor was not taken into account.

1 the amount of the OdA instaliment is not changed and theréfozlects thereductionimplied
by the decay factor, as detailed in the AOdA

Calculation of the expected quaterly amount collected
The amount of the installment indicated in the database is used for the calculation of the expected
future casfiows assuming:

9 for retired debtors / guarantors, 13 monthly payments on an annual basis
9 for Private / Public debtors / gtantors 14 monthly payments on an annual basis

The amount of the expected installment does not take into aaufoamy salary increase linked to the
inflation rate.

Furthermore, no salary increases were considered (suafcraases due tthe renegotigon of
collective job contracts or company contracts, or following the receipt of bonuses or lump sums).

It is worth highlighting that, ® a sixmonth basisany deviation of the installment collected vs the
amount expected is checkexhif necessary, th periodic installment is updated)

OdA decay rate
Several factors contribute to reduce the actual amount collected of each OdA, in other words, there is
a decay of the collection of each OdA over time.

The main factors that contributed to the decayaetehighlighted below:

job loss (also due to transition to retirement)

furlough scheméor similar scheme)

salary reduction

death

9 bankruptcy or other procedures relating to the employer.

)l
)l
)l
)l

The decay rates are expressed by type of debtor/guarantor and by yegection of the cash flows.

The below table highlights the decay rate used by IFIS for their business plan and are based on
historical info for the period 2012020.

PENSIONER PUBLIC PRIVATE
First year 0.18% 1.35% 2.83%
Second year 0.78% 5.65% 14.02%
Third year 1.36% 10.87% 22.60%
Fourth year 3.33% 16.94% 3251%

Beyond the Fourth 3.33% 16.94% 3251%
Year

The decay rate does not take into account that in the event of decay of the OdA (due to reasons other
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than the death of the debtor/guaranttiie Servicemay continueor restart the enforcement action
against the debtor/guarant@or example by notifying the OdA to the new employer, if any).
Therefore, the decay rate does not take into acc@ynthe OdAs thatmay subsequently be
reactivatel on the debtor/guarantar (ii) any revaluation(or inflation ajustments)of wagesor
pensionfor the OdAs that remain active.

Based on the historical daffor event like loss of job or transition to pensidhg expected time
requiredby the Servicefor the reactivation ofraOdA with respect to a debtor who recovers agob
retiresis approximately 6/9 months

With respect to the elapsed OdAs, the probability that an elapsed OdA may be subsequently
reactivated is already incorporated into the deesy.

For the sake of completeness, the serviedrapolated from their historical data tlebserved
frequencyfor the reactivation of a subsequent QdAlculated from the date of decay of the previous

elapsed OdA.
AFTER 1 AFTER 2 AFTER 3
YEAR YEARS YEARS
PUBLIC 3.28% 13.04% 24.21%
PRIVATE 0.75% 4.78% 12.30%
Expenses

For the estimation of the Net Cash Flows, legal fees are assumed to be d&tiaiftine installment
and servicing costs equal to 5% of the installment (both already inclusive of VAT).

Adjusted OdA- Determination of cash flows

OdAs with a temporary salary reduction event in place (for example due to mat&maygh
schemeetc) are included in this cluster.

Compared to the methodology indicated in Paragraph 3 relating to Active, GmtAadjusted OdAs,

the cash flow relating to the first year is reduced by 50% due to the temporary nature of the
adjustment event. Starting from the second year onwards, the expected cash flow will be reduced
using the same decay rates indicated irptiegious paragraph.

Pleasenote that the amount of the installment presented in the database does not take into account the
temporary adjustment event.

Queued ODA Determination of cash flows

This cluster includes the OdAs notified to a debtor who diréeson OdA in favour of a third party
creditor (which is senior compared to the OdA issued in favour of the Seltertherefore the OdA
in favour of the Sellewill start paying as soon as the prior OdA is repaid.

Based on the information receivedritig the legal action and from the employer, teeeivable
manager, through a constant monitoring process, is able to estimate the expected date of repayment of
the previous debt. After that date, the OdA will begin to produce the economic effectsdétaibase

the queuing endate is indicated.

Copy of the Initial Portfolio Base Case Scenario is available for consultatitire arebsite protected
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with user ID and password accessible by sending an email requéshfspv2021@bancaifig.i

The Arranger has not undertaken nor will undertake any investigation, searches or other actions
to verify the details or accuracy of the information contained in the Initial Portfolio Base Case
Scenario and it no any of its shareholders, consultants or any of its respective representatives
(including affiliates and their respective directors, officers, agents and employees) accept no
liability or responsibility whatsoever for the information contained in the liait Portfolio Base
Case Scenario (including, without limitation, the fairness, accuracy, adequacy or completeness of
the Initial Portfolio Base Case Scenario, the assumptions on which the information contained
therein is based, the reasonableness of angjgctions or forecasts or valuations contained in the
Initial Portfolio Base Case Scenario, or any written or oral information, or as to whether the
information in the Initial Portfolio Base Case Scenario is up to date or the suitability of any
investment) and any liability therefore is hereby expressly disclaimed without limiting the
foregoing, including without limitation in relation to any inaccuracy in, or omission from, the
Initial Portfolio Base Case Scenario or the information contained therein.
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ESTIMATED MATURITY AND WEIGHTED AVERAGE LIFE OF THE = SENIOR NOTES

The weightedWAMuoprrafethief Seppiior Notes cannot be pi
timing of the Collections is unpredictable due to the non performing nature of the Recearablas

number of other relevant factors are unknown at the date hereof. The WAL of the Senior Notes will be
influenced by several factor, among others, the timing of foreclosure proceeding in courts, ability to
renegotiate and enter in discounted-p#fg and asset sale.

Calculations of the expected weighted average life of the Senior Notes has been prepared under certain
assumptionsThese estimates have certain inherent limitations. No representations can be made that such
estimates are accurate, or taitassumptions relating to such estimates have been considered or stated or
that such estimates will be realiséithe tables below show the expected weighted average life of the
Senior Notes, based, among other things, on the following assumptions:

® theissue date of the Notes is 19 March 2021;
(i) the payment dates do not take into consideration public holidays;
(i) the reference rate (EURIBOR) applicable to the Payment Date falling in July 2021 is equal to

-0.518% (from the Bloomberg Page EURO06M as of 11 Maod1;

(iv) the six months forward EURIBOR curve was used as a reference rate (the curve was
downloaded from the Bloomberg page ICVS, Curve Number 45, as of 11 March 2021);

(V) no purchase/sale/indemnity/renegotiations on the Portfolio is made according to the
Trarmsaction Documents;

(vi) expected general Issuer costs/fees have bssamed to be equivalent to a maximum amount
of Euro 150,000 per annum;

(vii) the portfolio base case scenario is met at any payment date, in other words no subordination
event, nor special servigrfee subordination event will occur;

(viii) the Cash Reserve will amortize as provided for in the Conditions;

(ix) no replenishment of the Recovdtypense Reserve Account and Expenses Account has been
modelled;

(69] the Issuer will not exercise the redemption optionsyamt to Conditions;

(xi) from Economic Effective Date to 31 December

have been considered as available to the Issuer on the First Payment Date,

(xii) from 01 January 2021 the expected cash flow ftleeninitial PortfolioBase Case Scenario
have been considered

(xiii) Euro 1,500,000 of Collections are assumed to be used on theDaseido cover certain
upfront costs in connection with the Transaction

(xiv) no Trigger Event will occur in respect of the Notes.
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The actual amount andnting of the Collections are likely to differ from the assumptions used in
constructing thdables set forth below, which is hypothetical in nature and is provided only to give a
general sense of hothe principal casfilows might behave. Any difference baten such assumptions

and the actuatharacteristics and distribution of the Collection will cause the estimated weighted average
life and theprincipal payment window of the Senior Notes to differ (which difference could be material)
from thecorrespondig information in this section.

The base case assumptions above reflect the current expectations of the Issuer but no assurance can be
giventhat the redemption of the Senior Notes will occur as described above.

The expected maturity and the estimated Wweid average life of the Senior Notes are subject to factors
largely outside the control of the Issuer and consequently no assurance can be given that the assumptions
and estimates in this section will prove in any way to be realistic and they mustrhéefaewed with
considerable caution.

Based on the above assumptions, the Estimated Weighted Average Life (y@atsyésirs
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THE ISSUER

Introduction

The Issuer was incorporated in the Republic of @yl February 202hs a special purpose velsicl
pursuant tArticle 3 of Law 130, as aocieta a responsabilita limitatgimited liability company) under
the name oflFIS NPL 20211 SPV S.r.l. The Issuer was enrolled in the Register of Companies of
TrevisoBelluno on 2 February 2021under No.05148®0269and in the register of the special purpose
vehicles held by the Bank of Italy pursuant to the Bank of Italy regulation dalade 2017inder No.
35782.2

T he | s slaws pravides forytermination of the same3inDecember 2100he registeredffice of

the Issuer is aia V. Alfieri, 1, 31015 Conegliano (TV), Itajythe fiscal code and number of enrolment
with the ¢ omp@revisaBsllonois (b¥899026Htelepbohe number:39 0438 360926

fax number:+39 0438 360962 The Issuepperates under the laws of the Republic of Italy. The Issuer
has no employees and no subsidiaries.

The legal entity identifier (LEI) of the Issuer8456008F44C68F142745

Since the date of its incorporation, the Issuer has not engaged in any businesistedtwith the
purchase of the Portfolio, no dividends have been declared or paid, other than: (i) the authorisation and
the execution of thi®rospectusaand the other Transaction Documents to which it is a party; (i) the
activities incidental to any gestration under the laws of the Republic of Italy; (iii) the activities referred

to or contemplated in thiBrospectusind in the Transaction Documents; and (iv) the authorisation by it of
the Notes.

The Issuer has no employees. The authorised and isapédl of the Issuer is Euk®d,000.00ully paid
up as of the date of thRrospectuand it isheld as follows:

a. Banca Ifis S.p.A., which holds a participation for an aggregate nominal amount of ,BQ8fone
thousand/00), representing a participatemyual to10% (fifty one per cent.) of the quota capital;
and

b.  StichtingMindful, which hold a participation for an aggregate nominal amount of E068.00
(ninethousand/00), representing a participation equb¥ (ningy per cent.) of the quota cagit

(Banca Ifis S.p.AandStichtingMindful are referred to, collectively, h @uotaholdersd ) .
Pursuant to the Quotahol dersé6 Agreement:

(i)  StichtingMindful has granted to Banca Ifis S.p.A an option pursuant to article 1331 of the Italian
ci vil cBargtalfis FinstiCall Ofitond) t o purchase from Stichti

n.

participation held by Stichting Mindful i n the

of Banca Ifis S.p.A. (also through another company of the Gruppo Biisciesignatedby Banca

Il fis S.p.A.) in the I|Issuerds Quota Capital pri o

(ninety per centdf the Quota Capitalat a price equal to (i) the aggregate of nominal value of such
portion of the participatio held by Stichting Mindful or (ii) any other amount agreed between the
relevant parties; th8anca IfisFirst Call Option may be exercised by Ifis (also through another
company of the Gruppo Banca lfigsignatedy Ifis) in one or more times during therins of tle

Qu ot a h Agrebmants éxclusivelyprior to the redemption in full of the Rated Notes (the
fiRated Notes Redemptioa ;)

(i)  StichtingMindful has grantedo Banca Ifis S.p.Aan option pursuant to article 1331 of the Italian

civil c Banlca Ifis (Secbnel Cdll Optiod) t o p ur c h a Medful theoemtireSt i ¢c ht
participation (or a portion thereof) held by Stichtikindfuli n t he | ssuer 6s Quot

price equal to the aggregate of nominal value of the participation (or the relevaon phereof)
held by StichtingMindful. The Banca IfisSecond Call Optionomay be exercised byancalfis
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S.p.A. (also through another company of the Gruppo Bancal#&gnatedy Bancalfis S.p.A),
exclusively starting from the Rated Notes Redemption

To the best of its knowledge, the Issuer is not aware of directly or indirectly ownership or control apart
from its Quotaholders. Under the Agreement between the Issuer and the Quotakaldersf the
Quotaholderdias undertaken to exercise its votifghts in such a way as not prejudice the interest of the
Noteholders, the ratings of the Rated Notes and the Transaction.

Principal Activities

The scope of the Issuer, as set out in itdaloys Statutg, is exclusively to purchase monetary receivables

in the context of securitisation transactions, and to fund such purchase by issuing asset backed securities
or by other forms of limited recourse financing, all pursuant to Article 3 of Law 130. The issuance of the
Notes was approved by means of a meatifnipe Board of Directorbeld on24 February 2021So long

as any of the Notes remains outstanding, the Issuer shall not, without the consent of the Representative of
the Noteholders and as provided for in the relevant Conditions, incur any other indsbfedi®rrowed

moneys or engage in any business (other than acquiring and holding the Portfolio, issuing the Notes and
entering into the Transaction Documents to which it is a party), pay any dividends, repay or otherwise
return any equity capital, haveyasubsidiaries, employees or premises, consolidate or merge with any
person or convey or transfer its property or assets to any person (otherwise than as contemplated in the
Conditions) or increase its capital. The Issuer will covenant to obseteedia, those restrictions which

are detailed in the Conditions.

Board of Directors and registered office

The following table sets out certain information regarding the current members of the Board of Directors
of the Issuer
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Name Position Principal activities performed
outside the Issuer

Giulia Reali Chairmanof the Board of Directors| Banca Finint in charge as Hea|
Of Securitisation Services
OriginationCIB | Securitisation
Services

Matteo Pigaiani Director Banca Ifis in charge as Head ¢
Securitisation &Structured
Solutions

Roberto Maffioletti Director Banca Finint in charge as Hea
Of CIB Business Development
CiB

Each director has been appoin&tdhe incorporation of the compaagcurredon 1 February 2021Each
director is domiciled for the purposeereof at the registered office of the IssueVit V. Alfieri, 1,
31015 Conegliano (TV)

Two of the three member of the Board of Directors has been selected by Stidhtifgl and each of

them is an individualvho is not an employee or a director @f carries out activities for, any company of

the Gruppo Banca Ifis and has not been, at the time of appointment, or at any time in the preceding five
years: (a) a direct or indirect legal or beneficial owner in Ifis or any of its affiliates or a fasrhper of

a legal or beneficial owner in Ifis or any of its affiliates; (b) a creditor, employee, officer, director,
manager, or contractor of Ifis or its affiliates; or (c) a person who controls (whether directly, indirectly, or
otherwise) Ifis or its affiates or any creditor, employee, officer, director, manager, or contractor of Ifis or
its affiliates( e a ¢ h o f Indeperelent Directord Yi .

Pur suant to the Quotahol dersd Agreement, foll owi
Event, two ofthree members of the Board of Directors will be selected by Banca Ifis S.p.A. and one
Independent Director will be selected by Stichtitigdful.

For the purpose of this paragraph:

fiMajority Stake Acquisition Eventd means the acquisition of a majority ketaby Banca Ifis S.p.A. (or
by any other company of the Gruppo Bancadésignatedby Banca Ifis S.p.A) through which Banca Ifis
S.p.A. (or the other company of the Gruppo Bancalsignatedby Banca Ifis S.p.A) acquires control of
the Issuer pursuatd article 2359, paragraph 1, sphragraph 1, of the Italian civil code.

Capitalisation and indebtedness statement

The capitalisation of the Issuer as at the date ofRhispectusadjusted for the issue of the Notes now
being issued on the Issue Dateas follows:

Capital
Issued and fully paid up Euro10,000.00

In connection with the issue by the Issuer of the Notes referred to ifPrimgpectusthe transaction
would be reported as an dfflance sheet transaction in tiwa integrativato the financial statements of
the Issuer at the date the transaction is completed, as follows:

Off-balance sheet assets and liabilities
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Class A Asset Backed Floating Rate Notes daauary 2051Euro158,/7500Q

Class Ay Asset Backed Floating Rate Notes &y 2051 Euro206,225000

Class B Asset Backdeixed Rate Notes duduly 2051 Euro 74,400,000

Class J Asset BackddxedRate and Variable Return Notes dlugy 2051 Euro23,600,000
TOTAL INDEBTEDNESS Euro 463,000,000

Following the issue of the des and save for the foregoing, the Issuer shall have no borrowings or
indebtedness in the nature of borrowings (including loan capital issued or created but unissued), term
loans, liabilities under acceptances or acceptance credits, mortgages, chaggesantees or other
contingent liabilities.

Financial Statements and Report of the Auditors

The Issuer's accounting reference datglibecembem each year. The Issuer has b@sorporated on
1 February 2021and, since lte date of incorporation, it Banot prepared any accountdo interim
financial statements will be produced by the Issuer.

As long as any of the Notes is outstandingglte financial statement will be audited by independent
auditors. At the date of thRrospectusno external auditorisave been appointed by the Issuer. However,
independent auditors will be appointed by the Issuer upon the issuance of the Notes in accordance with
applicable law and regulatipmcluding Italian Legislative Decree 27 January 2010, nNggice of such
appointment will be given to the Noteholders in accordance with ConditioNaiZxcesy.

Copy of the financial statements of the Issuer for each financial year since the Issuer's incorporation may
be inspected and obtained free of charge during usual bubimessat the specified offices of the Issuer

and the Representative of the Noteholdansl on the following websitéttps://www.securitisation
services.com/it
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THE SELLER

Ifis Npl Investing S.p.A. (formerly Ifis NPL S.p.A.)is a companyncorporated as mint stock company

(societa per aziofiunder the laws of the Republic of Italy, having its registered office at Via Terraglio,

63, 30174 Venezia Mestre, Italy, share capital of Euro 22,000,000.00 fully paid up, tax code number
04494710272 belonging tothe VAT Group with VAT number04570150278 REA CCIA Venice

420580 registered with the register of financial intermediaradbd degli intermediari finanziayiheld by

the Bank of Italy pursuant to article 106 of tbensolidatedBanking Act under numbe&22, belonging to

t he bankiGgpoBgarnocuap Ifif i s 0 ¢ by,fandlslibject to the dctivity lofl dieection and
coordisaggenta@gnal | 6attivitd) dof diBazé¢adnlefiescdop dA

I fis Npl I nvest i ngto Be providion ok artitlee3 oh jts Hpws,r ends aom 81
December 2050, subject to extensions under Italian law.

The purpose of Ifis Npl Investing S.p.A., according to article 4 of itabg, is to:

A purchase receivables, mainly classified as non penfigrmi
A carry out the activities necessary for the management, collection and possible sale of receivables;
A participation in securitisation transactions both as sponsor and underwriter.

To achieve the corporate purpoBis Npl Investing S.p.Amay also, amamother things, grant loans.

The Board of Directors of Ifis Npl Investing S.p.A. is currently composed of the following members:

Chairman of the Board of Directors Luca Lo Giudice
CEO Katia Mariotti
Director Luciano Colombini
Director Alberto Staccione

The Board of Statutory Auditors of Ifis Npl Investing S.p.A. is currently composed of the following
members:

Chairman of the Board of Statutory Auditors Giacomo Bugna

Standing Auditor Paolo Giosué Maria Bifulco
Standing Auditor Ferruccio Di Lenardo
Alternate Auditor Guido Gasparini Berlingieri
Alternate Auditor Marinella Monterumisi

The information contained herein relates to Ifis NPL Investing S.p.A. and has been obtained from it.
The delivery of this Prospectus shall not create any implication ttregre has been no change in the
affairs of Ifis NPL Investing S.p.A. since the date hereof, or that the information contained or referred
to herein is correct as of any time subsequent to such date.
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THE SERVICER

IFIS Npl Servicing S.P.A isa companyncorporated as a joint stock compaspdieta per aziofiunder

the laws of the Republic of Italy, having its registered office at Via Terraglio, 63, 30174 V&festia

Italy, share capital of Euro 3,000,000.00 fully paid up, fiscal code and enrolmént with e Compani e
Register of Venezia Rovigo under number 04602210272, VAT code 04570150278, registered with the
register of financial intermediariealbo degli intermediari finanziayiheld by the Bank of Italy pursuant

to article 106 of theConsolidatedBanking Act under humbe87, having as sole shareholdéis Npl

Il nvesting S.p. A., bel onging to the banking group
di recti on ansdo gcgoeotrtda naaltlidoant t(ifivi t6) do f IfisESapza one e C

Ifis Npl Servicing S.p.A. manages the portfolios of Ifis Npl Investing S.p.A. and those of third companies
not belonging to the banking group fiGruppo Banca

The information contained herein relates tifis NPL Servicing S.p.Aand has ben obtained from it.
The delivery of thisProspectusshall not create any implication that there has been no change in the
affairs of Ifis NPL Servicing S.p.Asince the date hereof, or that the information contained or referred
to herein is correct as odiny time subsequent to such date.
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THE COLLECTION AND RECOVERY POLICY OF THE SERVICER

1. GENERAL CRITERIA

1.1.

1.2.

1.3.

1.4.

The Servicer oversees the activities of protection and recovery of the Receivables and the
liquidation of the related Mortgages and/or Ancillary Guartmecompliance with the terms and
conditions established in the Servicing Agreement of whichQbkection Policy constitute
Schedule A.

The Servicer promptly and proactively starts judicial orafttourt initiatives being attemptable
and/or appropria in order to manage the Receivables and the enforcement of the relevant
Mortgages and/or Ancillary Guarantees in accordance with the terms and conditiores of th
ServicingAgreement, critically evaluating the Documents received in order to maximize the net
present value of the Receivables in the interest of the Issuer and the Noteholders.

The Servicer takes into account all the Documents available and reasonably relevant delivered by
the Seller to the Issuer or otherwise obtained, relating to the Recsivable

The terms and expressions not otherwise defined in this Schedule bear the same meaning
attributed to them in the Servicing Agreement.

THE ACTIVITY

The Servicer performs the management and administration of the Proceedings, including but not
limited to:

(a) the establishment, prosecution, monitoring and resumption of the Enforcement
Proceedingsprocedure esecutiyevith the acquisition of the enforcement ordétolo
esecutiv), if not already available, the notice of the executive court opfecéttd ard
therefore the attachment of the assptgrioramentd of the Assigned Debtor and/or its
Guarantor, followed by the Enforcement Proceeding with the recovery of the Receivables
according to law;

(b) the commencement of any-@ourt initiative deemed approptég including by way of
exampl e: the filing for bankruptcy, t he
approve the Insolvency Proceedings, t he
committees of the Insolvency Proceedings, in full aatoy and discretion;

(© the commencement and/or the continuation of any judicial activity aimed at protecting
the | ssuerdos receivabl es, including the
and/or the defending in proceedings set up by the AssigabtbDand/or third parties;

(d) the execution, where deemed appropriate, of settlements, even deferred ones, and the
entering into of the relevant agreements, as well as the transfer of the Receivables to third
parties within the limits of the Delegated Powexercisable as stated in Clal&gore.

L'origine riferimento non € stata trovata. or ClauseErrore. L'origine riferimento
non é stata trovata.of the Servicing Agreement;

(e) the release of acts of writdf, remission, debt cancellation or quittance (in fuliropart)
in accordance with the exercise of the Delegated Powers;

() the consent to the cancellation of the Mortgages and/or Ancillary Guarantees and any
other registration or transcription being detrimental if connected to the exercise of the
Delegated Powsror in accordance with the provisions of the Servicing Agreement;

(9) the promotion of the sales, with or without auction, of the real estate assets on which a
mortgage granting the Receivables repayment has been registered,;
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(h) following the decision of the Meanine Noteholders and of the Junior Noteholders to
proceed with the incorporation of the ReoCo and the implementation of the ReoCo
structure pursuant to the provisions of the Conditions, the Servicer will provide
appropriate assistance including reportingtions and providing data and information on
potential auctiongs, in order to maximize the recovery of Receivables guaranteed by
Real Estate Assets or using its network to search for parties potentially interested in
auctions, exclusively in compliangéth applicable rules and regulations;

® the completion of the activities for the conservation and enforcement of the Mortgages
and/or Ancillary Guarantees and/or the OdA (where applicable).

2.2. Even if judicial proceedings are pending, the-oatourt activites - aimed at maximizing the
recovery on the Receivables and limiting costs and expeasesommenced and continued.

2.3. For the Judicial Proceedings, the Servicer shall, without prejudice to the Expected Annual
Maximum Amount, deal with the Servicer Legabunsels or Original Legal Counsels.

Should the Servicer terminate the appointment of any Original Legal Counsels, the Servicer shall
deal with a Servicer Legal Counsel duly appointed upon execution of any Attorney Agreement.

If the Servicer so wishe#,may use lawyers other than the Servicer Legal Coupselsded that
the relevant fees are not higher than the ones set out in the existing Attorney Agreements.

Without prejudice to the limitations of the provisions of Articles 20.3 and 20.4 of tivicigr
Agreement, the Parties agree that the Servicer, after informing the Monitoring Agent (who will
inform the Committee), may pay the Servicer Legal Counsels fees higher than to those provided
for in the relevant Attorney Agreementspvided thatthe Expected Annual Maximum Amount

iS not exceeded.

It is understood that in case this Iimit is ex
pursuant to Clauses 20.3 and 20.4 of this Servicing Agreement. The Parties agree that this
provision does noapply if the higher fee is due to regulatory changes that have occurred.

2.4. The Servicer agrees that the Original Legal Counseldtan&ervicer Legal Counsedtall bill
their fees and expenses directly to the Isuera ¢ h s u ¢ h LegahGounselingojcedt) h e

2.5. The incourt and/or oubf-court process ends with the collection of the amounts realized or, in
case of a negative result, with theittance remission or debt cancellatiom order to settle the
Debt Relationshimdministratively, the Sereer informs the Issuer, the Monitoring Agent and the
Representative of the Notehold@fsthe impossibility or noftonvenience of further tnourt or
out-of-court activities.

3. DELEGATED POWERS - SETTLEMENT OF THE DEBT RELATIONSHIP

3.1 Settlement of theDebt Rehtionship means any hypothesis of agreement aimed at repaying
Receivables related to a certédebt Relationshipin whole or in part by balance, or on balance
and writeoff, even on a deferred basis, on the part of the Assigned Debtor, its assignees,
Guaantors or third parties under any obligation, also through the liquidation of real estate assets
( t Isettlerient of the Debt Relationship provided thatthe provisions of Clause 3.17 of the
ServicingAgreemenshall apply for the assignment of the Reebies to third parties.

3.2 The Settlement of th®ebt Relationshigoroposal put forward by the Servicer will be treated
according to the Delegated Powers referred to in Clause 3.3 of the Servicing Agreement.

4. DELEGATED POWERS

As conditions for the exercise dhe Delegated Power are met as per Clabs®re. L'origine
riferimento non € stata trovata. or ClauseErrore. L'origine riferimento non € stata trovata. of the
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Servicing Agreement, the proposal for the Settlement oDet&t Relationship and/dhe assignmenf

the Receivables to third partiesill be subject to a decision and/or resolution of the competent
body/authorised person of the Servicer, in accordance with the internal delegation system adopted by the
Servicer. If the competent body/authorised pelgmproves such proposal, the data relative to the agreed
new repayment plan, settlement or assignment of receivables will be subject to a specific written
agreement with the counterparty.

The Servicer shall adopt at any time an internal delegation systam easure compliance by the

Servicer with the obligations of éhServicingAgreement and applicable laws and regulations. Without
prejudice to this, as of the date oétBervicigAgr eement , t he Servicerds int e
the exercise ofnie Delegated Power as per Cla&seore. L'origine riferimento non & stata trovata.

and/or Clause 3.17 of the Servicing Agreement and/or the other powers therein indicated will be as
foll ows. It remains under st ood dtitnasystem may wao/ the as e t
limits of the Delegated Power and/or the other powers granted urel&@ettvrichg Agreement and/or

limit the obligations of the Servicer undertaken under the Servicing Agreement; therefore, in case of any
conflicts between the Seri cer 6 s i nternal del egation system ind
time) and the provisions of the Servicing Agreement (other than the following tables), the provisions of

the Servicing Agreement (other than the following tables) shall prevail.

*k k kkk kkk

For the purpose of this section:

fAttorney Agreementd means the agreements which the Servi
belonging to the network used by it.

fiDelegated Powerg has the meaning ascribed to such term under the Servicing Agmeem

fiDocument® means al | dat a, document s, regi strations &
of the Servicer in any form concerning:

@) the Receivablesthe Loans, the Loan Agreements, the Mortgages, the Order of Assignments and
the Ancillary Quarantees; including any related enforcement orfdem(la esecutiva(if any)
and any enforcement titlegtéli esecutiv) (if any);

(b) the Insolvency Proceedings (including, without limitation, the deeds of admission to the
creditors list and the correspdence exchanged with the bodies of spaiteedingsand with
attorneys), the Enforcement Proceedings (including, without limitation, any deed of seizure or
judicial ruling), or the jurisdiction proceedings;

(© the collectionson the Receivables, including,thout limitation, any invoice, receipt, letter of
collection, request for consolidation or restructuring of a Receivable and the documentation
pertaining to settlements perfected with the Assigned Debtors and negotiations aimed at the
execution of settleent agreements with the same, as well as in relatianyfamounts paid by
theEmployers and/or Social Security Administrations pursuant to any Order of Assigiament

(d) in general, all of the evidentiary documentation delivered, in accordance with thsfefra
Agreement, by the Seller to the Servicer as the party appointed by the Issuagastits

fiOriginal Legal Counsel® means in connection with a judicial
been originally appointed by the relevant Original Lemfbr such judicial proceeding which have not
been replaced by the Seller afterwards and/or by the Seller.

fiServicer Legal Counsed means the | egal counsels (other than
been appointed by the Servicer and have eniatedhe Attorney Agreements.
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THE BACK-UP SERVICER

Zenith Service S.p.A. is a joint stock compasgdieta per aziopiincorporated under the laws of the

Republic of Italy, with registered office at Via Vittorio Betteloni 2, 20131 Milan, Italy, fully share

capital of Euro 2.000.000, fiscal code and enrolment with the companies register of Milan number
02200990980, enrolled in the register of financi e
pursuant to articles 106 of the Consolidatechiag Act, registered under the number 30, ABI Code

32590.2.

In the context of this Transaction, Zenith Service S.p.A. acts asigaServicer.

The information contained herein relates tdenith Service S.p.Aand has been obtained from it. The
delivery d this Prospectusshall not create any implication that there has been no change in the affairs
of Zenith Service S.p.Asince the date hereof, or that the information contained or referred to herein is
correct as of any time subsequent to such date.
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THE REPRESENTATIVE OF THE NOTEHOLDERS , THE CALCULATION AGENT, THE
MONITORING AGENT AND THE CORPORATE SERVICES PROVIDER

Banca Finanziaria Internazionale S.p.Breviter Banca Finint S.p.A. is a bank incorporated under the

| aws of I taly ais0o,a wistolci&tsolper shaini emol der , havi
Alfieri,1, 31015 Conegliano (TV), Italy, share capital of Euro 71,817,500.00 fully paid up, tax code and
enr ol ment i n the ComiBalubd rumiber CREQB0963,eVAT Grg Grilppoe vi s 0

IVA FININT S.P.A - VAT number 04977190265, registered in the Register of the Banks under number

5580 pursuant to article 13 of the Consolidated Banking Act and in the Register of the Banking groups as
Parent Company of the Banca Finanziaria &@r nazi onal e Banki ngFor@o oup, r
Interbancario di TuteladeiDepositi and of the AFondo Nazionale di Ga

In the context of this Transaction, Banca Finanziaria Internazionale S.p.A. acts as Representative of the
Noteholders, Calcuteon Agent, Corporate Services Provider.

The information contained herein relates tBanca Finanziaria Internazionale S.p.Aand has been
obtained from it. The delivery of thiBrospectusshall not create any implication that there has been no
change in he affairs of Banca Finanziaria Internazionale S.p.Asince the date hereof, or that the
information contained or referred to herein is correct as of any time subsequent to such date.
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THE AGENT BANK, THE ACCOUNT BANK, THE PAYING AGENT AND THE CASH
MANAGE R

BNP Paribas Securities Services, a whollyned subsidiary of the BNP Paribas Group, is a leading
global custodian and securities services provider backed by a strong universal bank. It provides integrated
solutions to all participants in the investmantle including the bugide, sellside, corporates and
issuers.

BNP Paribas Securities Services has a local presence in 35 countries across five continents, effecting
global coverage of more thd®0markets, acting by means of its local branches, dwctuBNP Paribas
Securities Services, Milan branch.

At Decembe2020 BNP Paribas Securities Services has W8P80billion of assets under custody, USD
2,659 billion assets under administration; 2¢cembe2020 BNP Paribas Securities Services had2®,
administered funds and more than(D®, employees.

BNP Paribas Securities Services currently has-tomgr m s eni or debt ratings of
S&Pb6s, fAAa3 (stable) from Moodydés and AA+0 (negat
Fitch Moody ds S&P
Short term F1 Short term Primel Shortterm A1
Long term senior debt A+ Long term senior debt Aa3| Long term senior debt A+
Outlook Negative Outlook Stable Outlook Negative

BNP Paribas Securities Services, Milan branch has offices at Piazza Lina Bo Bardi, 3, 2ah24#d4,
and registered with the companies register held in Milan, at number 13449250151, fiscal code and VAT
number 13449250151 and enrolled in register of banks held by the Bank of Italy at number 5483.

Under theTransaction BNP Paribas Securiti€Services, Milan branch will act asgent Bank,Account
Bank Paying Agentind Cash Manager

The information contained herein relates tBNP Paribas Securities Services, Milan branand has
been obtained from it. This information has been accurately meguced and, as far as the Issuer is
aware and is able to ascertain from the information published B)MP Paribas Securities Services,
Milan branch, no facts have been omitted which would render the reproduced information inaccurate
or misleading. The deligry of this Prospectusshall not create any implication that there has been no
change in the affairs oBNP Paribas Securities Services, Milan branaince the date hereof, or that
the information contained or referred to herein is correct as of any timésequent to such date.
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THE RECOVERY ACCOUNT BANK

Banca Ifis S.p.A is a bankincorporated as a joint stock compaspdieta per aziohiunder the laws of

the Republic of Italy, having its registered office at Via Terraglio, 63, 30174 Venezia Mesyreshtae
capital of Euro 53,811,095.00 fully paid up, t ax
Venezia Rovigo under number 02505630109, VAT code 04570150278, ABI code 03205, parent company

of the banking group HirGheuggistey of Baaking groupsf i sd6, regi st e

The information contained herein relates tBanca IFIS S.p.A.and has been obtained from it. The
delivery of thisProspectusshall not create any implication that there has been no change in the affairs
of Banca IFIS S.pA. since the date hereof, or that the information contained or referred to herein is
correct as of any time subsequent to such date.
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THE CAP COUNTERPARTY

J.P. Morgan AG is a stock corporationrAktiengesellschaftestablished and existing in accordandtw

the laws of the Federal Republic of German with registered address Taunusturm, Taunustor 1, 60310
Frankfurt am Main, Germany and registered with the Commercial Registdari€lsregister Bof the

local court Amtsgericht of Frankfurt am Main undeegistration number HRB6861.

Management Board: Stefan Behr (Chairman), Nicholas Conron, Burkhard-8atmEr and Gunnar
Regier. Chairman of the Supervisory Board: Mark S. Garvin. J.P. Morgan AG is authorized by the
German Federal Financial Supervisorytiority (Bundesanstalt fur Finanzdienstleistungsaufsicht
"BaFin"), MarieCurie-StraRe 248, 60439 Frankfurt am Main, and supervised by BaFin, the German
Central Bank ("Deutsche Bundesbank"), Taunusanlage 5, 60329 Frankfurt am Main and the European
Cental Bank, SonnemannstralRe 20, 60314 Frankfurt am.Main

The purpose of JMor gan AGO0s business is banking transact
investment and Pfandbrief business. J.P. Morgan AG is an indirect wholly owned subsidiary of #PMorga
Chase & Co., has a full banking licence pursuant to Section 1 (1) of the German Banking Act
(Kreditwesengesétfincluding, but not limited to, Nos. 1 to 5 (excluding Pfandbrief business) and 7 to 9)

and conducts banking business with institutional tdiebanks, corporate clients and clients from the

public sector. J.Morgan AG does not have securities admitted to trading on a regulated market or an
equivalent market.

JPM will actin its capacity as the Cap Counterpatysuant tahe Cap Agreement.

The information contained in this paragraph relate® JPM and has been obtained from it. The
delivery of this Prospectus shall not create any implication that there has been no change in the affairs
of JPM since the date hereof, or that the information mtained or referred to herein is correct as of
any time subsequent to such date.
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USE OF PROCEEDS

The proceeds from the issue of the Natiesll be appliedo fund

® the purchase price of the Portfo(@lso by way of setff);

(i) the Initial Cash Resve;

(iii) the Recovery Expenses Cash Reserve;

(iv) the Retention Amount

(V) the Cap Premiupand

(vi) certain upfront costsand expense®lated to the Transaction.
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DESCRIPTION OF THE TRANSACTION DOCUMENTS

THE TRANSFER AGREEMENT

The description ofhe Transfer Agreement set out below is a summary of certain features of the Transfer
Agreement and is qualified in its entirety by reference to the detailed provisions of the Transfer
Agreement. Prospective Noteholders may inspect a copy of the Tragsfem&ni(i) upon requestat

the registered offices of the Representative of the Notehpldeds (i) on the Permitted Website
Capitalised terms used in the description below, to the extent not defined Rrabectusshall have

the meanings ascrileto them in the Transfer Agreement.

Pursuant to & r ansf er agreement, entered i nt dranbfert we e n
Agreemend ) 1March202l (thefiExecution Dated ) , t h e p8reubnt teArticles § 4 athd 7.1

of Italian Law No. BO of 30 April 1999, as amended from time to tirffug, consideration to the Issuer
without recoursepro solutg certain monetaryeceivablesand connected rightonsisting of secured and
unsecured | oans, Asasi¢nedsBebtodhe) b t loa s dassifieeh @n ndinc performing
(debitori classificati a sofferengawhich wereidentified in accordance with the Transfer Agreement (the
fiPortfoliod o r Retelvablesi.)

The Purchase Price

As consideration for the acquisition of the Receivabled the trasfer of the rights deriving from and
relating to any Orders of Assignmegmirsuant to the Transfer Agreement, the Issuer has undertaken to
pay to the Seller a price equal to the aggregate of the Individual Purchase Price of each Receivable

comprisedinta Port f ol i o assi gnPudhage®ricéy . by t he Seller (t

Pursuant to the Transfer Agreement, the relevant parties have agreed that the economic effects of the
transfer of the Receivables start frahe Economic EffectiveDate and therefore the Iseu will be the

sole owner of all the proceeds received in respect to the Receivables from the Seller & ohonegic

Effective Date.

The parties to the Transfer Agreement have also agreed that all costs and expenses relating to the
management and colligan of the Receivables (including legal and court fees and costs and any VAT
thereon) due for any reason and accruing:

(1) during the period falling prior to the Transfer Date, shall be borne solely by the Seller and, if they
are incurred erroneously bigd Issuer, shall be promptly reimbursed thereto following issue of an
invoice by the Issuer;

(i) during the period following the Transfer Date, shall be borne solely by the Issuer and, if they are
incurred erroneously by the Seller, shall be reimbursecktb. Such costs and expenses shall be
reimbursed by the Issuer to the Seller, following issue of the relevant invoice, within 15 (fifteen)
Business Days of receipt of the relevant payment request.

Representations and Warranties of the parties

Each partyto the Transfer Ageement made the following representations and warranties with reference
to the Transfer Date and repeated on the Issue Date with reference and circumstances existing at such
date:

(@) only in relation to the Seller, it is a company duly blshed in the form of a joint stock
company gocieta per azionj validly existing and operating in accordance with Italian laws and
enrolled under no. 222 in the register of financial intermediarédiso (degli intermediari
finanziari) held by the Bankfdtaly pursuant to article 106 of the Consolidated Banking Act
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(b) only in relation to the lIssuer, it is a company whose sole corporate scope consists in the
performance of securitisation transactions, pursuant to article 3 of the Securitisation Law, duly
edablished in the form of a limited liability compangogieta a responsabilita limitataand
validly existing and operating in accordance with Italian law;

(© has carried out all necessary activities and has obtained all the necessary permits, licences and
auhorizations to: (i) enter into and performetiTransferAgreement and any other act, contract
and/or document related hereto; and (ii) ensure that all the obligations assumedeumdansfer
Agreement and any other act, contract and/or document defetieeto are lawful, valid and
binding thereon;

(d) the execution and performance ottfiransferAgreement, as well as the performance of the
activities provided for herein, do not conflict with or constitute a breach with respect to: (i) its
memorandum andticles of association; (ii) laws and regulations in force and applicable thereto;
or (iii) any orders, summonses, judgments, arbitration awards, decrees or other judicial acts
binding thereon or affecting its assets;

(e) as far as it is aware, no legal prodiegs, arbitrations or administrative proceedings have been
proposed or threatened in writing, and no claims, demands or complaints have been made against
the it such as to jeopardize its business or its capacity to fulfil its obligations arising umder th
TransferAgreement;

() is not in a state of insolvency and, as far as it is aware, no facts or circumstances exist that could
render it insolvent or incapable of duly fulfiling its obligations or expose it to possible
insolvency proceedings, nor has it ¢edrout any measures that may lead to its liquidation or
dissolution, nor have any other initiatives been undertaken against it that could adversely affect
its capacity to fulfil the obligations hereby assumed, nor shall it become insolvent due to the
exealtion of tre TransfelAgreement or the fulfilment of the obligations established herein.

Costs and taxes

The relevant parties have agreed that any expense, cost, charge, direct duty and/or tax, plus interest and
penalties for nospayment and/or late paynterelating thereto, relating to or to be incurred in relation to

the execution of the Transfer Agreement and/orabsignmentbf the Receivables and/or the deeds
directly resulting from and/or dependent upon #ssignmentof the Receivables (including VA
registration tax and legal expenses), shall be paid by the Seller.

Governing law and jurisdiction

The Transfer Agreement and any raontractual obligations arising out of or in connection with each of
them shall be governed by and construed in accoedaith Italian law.

In the event of any disputes arising out of or in connection with such agreement including all non
contractual obligations thereof, the relevant parties have agreed to submit to the exclusive jurisdiction of
the Courts of Milan, Italy

THE WARRANTY AND INDEMNITY AGREEMENT

The description of the Warranty and Indemnity Agreement set out below is a summary of certain features
of the Warranty and Indemnity Agreement and is qualified in its entirety by reference to the detailed
provisions 6 the Warranty and Indemnity Agreement. Prospective Noteholders may inspect a copy of the
Warranty and Indemnity Agreemdntupon requestat the registered offices of the Representative of the
Noteholdersand (i) on the Permitted Websit€apitalised ¢rms used in the description below, to the
extent not defined in thiBrospectus shall have the meanings ascribed to thenthenWarranty and
Indemnity Agreement.
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Pursuant ta warranty and indemnity agreement, entered intd dviarch 2021 between the Isgerand

the Seller(the iWarranty and Indemnity Agreemento ) , Sellerhas made certain representations and
warranties, assumed certain undertakings and undertaken certain indemnity obligstésngs the
Issuer in relation, among others, to the Pdidfand the Receivables, aitchas undertaken to indemnify

the Issuer forjnter alia, any damages incurred by the Issuer resulting directly from the inaccuracy,
untruthfulness and/or breach of such representations and warranties, at the terms arditites ceet

out in the Warranty and Indemnity Agreement.

Representations and Warranties by theSeller

Under the Warranty and Indemnity Agreement, tBeller has made, inter alia, the following
representations and warranties:

Representations and warrantisdating to the Seller

a) The Seller is a company duly established in the form of a joint stock company (societa per azioni),
validly existing and operating in accordance with Italian laws and enrolled under no. 222 in the
register of financial intermediase(@lbo degli intermediari finanziayiheld by the Bank of Italy
pursuant to article 106 of the Consolidated Banking Act.

b) The Seller has carried out all necessary activities and has obtained all the necessary permits, licenses
and authorizations to: (i) &r into and perform # Warranty and Indemnithgreement and any
other act, contract and/or document related hereto; and (ii) ensure that all the obligations assumed
underthe Warranty and Indemnitfsgreement and any other act, contract and/or documktede
hereto are lawful, valid and binding thereon.

c) The execution and performance tife Warranty and IndemnitAgreement, as well as the
performance of the obligations set out herein, do not conflict with or constitute a breach with respect
to: (i) its menorandum and articles of association; (ii) laws and regulations in force and applicable
thereto; (iii) contracts, acts, agreements or other documents binding thereon; or (iv) any orders,
summonses, judgments, arbitration awards, decrees or other judisibirading thereon or affecting
its assets.

d) No civil or administrative actions or jurisdictional proceedings, arbitration proceedings or legal
actions exist or are pending or threatened in writing in respect of it, nor has any dispute, arbitration
proceeihgs, civil or administrative proceedings, claim or action been brought before competent
courts, agencies or authorities, whose effects
observe and fulfil its obligations pursuantie Warranty andnidemnityAgreement.

e) The Seller is not in a state of insolvency and, as far as it is aware, no facts or circumstances exist that
could render it insolvent or incapable of duly fulfilling its obligations or expose it to possible
insolvency proceedings, nomas it carried out any measures that may lead to its liquidation or
dissolution, nor have any other initiatives been undertaken against it that could adversely affect its
capacity to fulfil the obligations hereby assumed, nor shall it become insolverd theeéxecution
of the Warranty and Indemnit#greement or the fulfilment of the obligations established herein.

Representation and warranties relating to the Receivables and the Real Estate Assets

()  The Receivables are fully and solely owned by and fraeailable, without any restriction, to
the Seller, the Receivables are not subject to any seizure, attachment, pledge or other
encumbrance. The Seller has not received any written notice claiming its title to the Receivables
and holds undisputed legal ét(enforceableapponibilg against the Assigned Debtors and third
parties) to each of the Receivables.

(@) Any repayment plans or settlement agreements relating thereto have been executed without fraud
and willful misconduct by the Seller.

146



(h) There exists no regvables of the Assigned Debtors against the Seller and, as far as the Seller is
aware, the Original Lenders which could beaétgainst the Receivables.

(i) The processes for the management, administration, collection and recovery of the Receivables has
been carried out by the Seller and, as far as the Seller is aware, the Original Lender, without fraud
and willful misconduct and in compliance with applicable l@bé€ing understood in any case
that the Seller shall only warrant the existence of the Raloleis to the extent set out in paragraph
(m) below)

() Any duty or tax due by the Seller and, as far as the Seller is aware, the Original Lender in relation
to the Loan Agreements, any Voluntary Mortgage, any Judicial Mortgages and/or any Order of
Assignmet has been fully paid.

(k) All the Receivables are denominated in Euro and the relevant Loan Agreements do not provide for
conversion in any other currency and are governed by Italian law.

() The Loan Agreements do not contain any clauses or provisions pr@ventimiting the transfer
or sale, in full or in part, of the Receivables pursuant to the Transfer Agreement.

(m) Each Receivable:

A. other than those referred to under letter (B) below, is valid, existing and enfore=agileil®
at the Transfer Date in aimaunt equal to the relevant GBV as at the Economic Effective
Dat e, as indicated in the Recei valbdak®am dent i
Amounbd ; and

B. which is assisted by an Order of Assignment (as indicated iRRéloeivables Identificatio
Document)is valid, existing and enforceablesfgibili) at the Transfer Date in an aggregate
amount for the relevant Receivable indicated in the Receivables Identification Document under
t he c ddtal@am Amourd , and equal t o:

(i) the amount gretesacreditoria) set out in the relevant Order of Assignment related to
such Receivable, plus

(i) interests accrued from the date of issue of the relevant Ordéssifjnmentto the
Economic Effective Date, calculated in accordance with applicable laws and imwulat
and the provisions set out in the relevant Order of Assignment, less

(iii) collections received in relation to such Receivable from the date of issue of the relevant
Orderof Assignment to the Economic Effective Date,

save for, in any case:

(X) the effect & collections received in relation to the Receivables after the Economic
Effective Date or settlements, or cancellations, waivers and releases contemplated under
paragraph (z) below;

(Z2) the effects deriving from the possible rapplication of interest ithe amount provided
for by contract as a consequence of the application of the usury legislation and, in
particular, Law 108/1996 (without prejudice to the provision under paragraph (n) below)
and/or compound interest (without prejudice to the provisiateuparagraph (o) below),
as well as the effects deriving from the inapplicability, invalidity, inefficacy or reduction
in the penalties or fees laid down by contract or from the application préhwesions of
article 2855 of the Italian Civil Code ihe interpretation or cadaw application or from
subsequent legal provisions affecting the calculation of the amount of the Receivables

(n) The Seller has not applied or charged interest exceeding the threshold rates fixed pursuant to Law
108/1996 at any tim (it being understood in any case that the Seller shall only warrant the

147



(0)

(P

(@)

(s)

(t)

(u)

(V)

(w)
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v)

existence of the Receivables to the extent set out in paragraph (m).above

The Seller has complied with the principles established by the Italian Supreme Cantet di
Cassaziong (and subsequently incorporated by the legislator) on compound interest and in
particular on the equal periodicity of capitalization for interest receivable credited to the customer
and for interest payable charged therétdbéing understood in any cai&t the Seller shall only
warrant the existence of the Receivables to the extent set out in paragraph (m) above)

Each Voluntary Mortgage and Judicial Mortgage indicated as such in the Database is,
respectively, a first economic ranking voluntary Mortgawr a first economic ranking judicial
Mortgage; there are no registrations or annotati@siioni o trascrizionj which may impair,

affect or jeopardise the enforceability or the ranking or the amount of the relevant Mortgage and
there are no third py rights or other restrictions, including at law, nor defeeigi)( of the
underlying Real Estate Assets subject to such Mortgages which limit, restrict, inhibit or prevent
the Seller from exercising its rights as secured creditor under such Mortgages.

Each Voluntary Mortgage or Judicial Mortgage (i) is fully valid and enforceable and has not been
subject to voluntary cancellation or reduction by the Seller other than in respect of any of the
circumstances under paragraph (s) below, (i) complies with laws and the regulatory
provisions applicable, (iii) is freely and validly transferable without any limits or restrictions, (iv)
is not affected by defectsiti) of any nature or type whatsoever, and (v) can no longer be subject
to clawback action uner article 67 of the ltalian insolvency lalegge fallimentarg as the
relevant hardening period has expired.

The Seller has not (in full or in part) cancelled, waived, restricted, reduced or consented to the
cancellation, reduction, restriction or waivef any Voluntary Mortgage or Judicial Mortgage
except (i) insofar as such cancellation, waiver, restriction or reduction was ordered in the exercise
of prudent recovery practice and (ii) when requested by the relevant Assigned Debtor or
Guarantor in ciramstances in which such cancellation, waiver, restriction or reduction is required
by the laws or applicable contractual provisions.

Apart from any changes occurred between the Economic Effective Date and the Transfer Date,
and relating to the collectionseceived by the Seller in relation to the Receivables, all the
information included in the Receivables Identification Document and the Database or made
available in writing to the Issuer with regard to the Loan Agreements, the Order of Assignments,
the Voluntary Mortgages and the Judicial Mortgages, is true, accurate and up to date at the
Transfer Date.

All the Real Estate Assets subject to the Voluntary Mortgages and the Judicial Mortgages (i) are
existing, (ii) are located in Italy.

The Relevant Documestion relating to the Receivables secured by a Voluntary Mortgage or a
Judicial Mortgage is sufficient to commence enforcement in respect of the relevant Receivables.

The Relevant Documentation relating to the Receivables is in good condition and duby kep
the Seller.

No Assigned Debtor holds any right to disbursements or granting of crediisghe Seller, the
Issuer or the Original Lender.

No claims or credit rights are held by the Assigned Debtors or Guarantors against the Seller
and/or, as faas the Seller is aware, the Original Lenders which, if offset against the Receivables,
would give rise to a reduction of the amount payable under the Receivable (it being understood in
any case that the Seller shall only warrant the existence of the Raesito the extent set out in
paragraph (m) above).

As from the Economic Effective Date, the Seller has not renounced to any Receivables or released
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any of the Assigned Debtors or waived any right in respect thereof or subordinated its claims to
claims héd by third parties in respect of the Assigned Debtors.

(z) The activities related to the management, recovery (including judicial and insolvency
proceedings) and collection of the Receivables have been performed by the Seller in compliance
with the legal andegulatory provisions without incurring in any prescription (prescrizioni) or
forfeiture (decadenze) or capable of negatively affecting the existence or the enforceability of the
Receivables and in any case without fraud.

(aa) The Receivables Identification Dament (i) has been prepared by the Seller diligently and in
good faith, identifying the Receivables that have to be transferred to the Issuer, and (ii) constitutes
an accurate and correct list of all Receivables.

(bb) There are no legal, regulatory or supergsmeasures pursuant to which the Seller is prohibited
from selling the Receivables and its rights arising from the Loans or from any Mortgages or from
any Order of Assignment.

(cc) The Assigned Debtors have been declared accelerdémdduti dal beneficio dderming in
respect of the relevant Receivables.

(dd) As at the Economic Effective Date, no Receivables was owed by a commercial company whose
bankruptcy procedure was already closed at that date, in the absence of third party guarantees
valid and effective tthe Economic Effective Date.

(ee) The Seller has not entered into, in relation to one or more Loans and/or to one or more
Receivables, any servicing agreements that are binding on the Issuer.

(f) The sale of the Receivables by the Seller to the Issuer pursuduat Twansfer Agreement does
not prejudice in any way whatsoever the claims held against the Assigned Debtors and/or the
Guarantors or the payment of any outstanding amount under the Receivables.

(gg) Each Assigned Debtor was at the time of the drawdown ofodue under the relevant Loan
Agreement and is, as far the Seller is aware, either an individual resident or domiciled in Italy or
an entity incorporated under Italian law with registered office in Italy.

(hh) The Assigned Debtors are not employees or direcfdise Seller.

(i) All the Receivables are reported as fpanforming exposures (attivita deteriorate) in accordance
with Bank of Italybés circular No. 272 of 30 Jul

(i) As at the Economic Effective Date, no Employer and/or Social Security Astraition was
subject to an Insolvency Proceedings.

(kk) Each Order of Assignment indicated in the Receivable Identification Document exists and the
transfer of the rights deriving from the Order of Assignments does not negatively affect the right
of the Sellerto receive the payments set out in, the relevant Order of Assignments issued in
respect of the relevant Receivables.

(Il) As at the Economic Effective Date, each Order of Assignment and/or any other deed and/or acts
leading to the issuance of an Order of Assignt (including any formal request of payment
(precetto) and/or seizure (pignoramento)) had not been challenged by the Assigned Debtor and/or
Guarantors and/or any other parties and the terms for any opposition against each Order of
Assignment and/or anyush other deed and/or acts had elapsed; as at the Economic Effective
Date, there were no legal proceedings pending to challenge any injunction decree (in relation to
which enforcement actions leading to the issuance of any Order of Assignment have &een tak
and the terms for any opposition to such injunction decree had elapsed.

(mm) Amounts to be paid by the Employer and/or the Social Security Administration under each Order
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of Assignment is inclusive of interest accruing, until satisfaction of the relevastvable, on the
outstanding principal amount of such Receivable; such interests accrue at the rate indicated in the
Database, as set forth in the relevant injunction decree and reflected in the relevant Order of
Assignment.

(nn) The Seller has maintained appriate records of all payments received and to be received by any
Employer and/or Sodi&ecurity Administration in respect of the Orders of Assignment.

(00) The Assigned Debtors and/or Guarantors, as the case may be, in respect of which an Order of
Assignmenthas been issued are individual being private or public employees or retired persons
which are, as far the Seller is aware, resident in Italy.

(pp) The Employers and/or Social Security Administration have registered office in Italy.

(qq) Other than for OdAs flaggeth the Receivable Identification Document, with respect to each
Receivable assisted by an Order of Assignment, on 31 January 2021 the Seller has received at
least one payment from the relevant Employer or Social Security Administration pursuant to the
relevant Order of Assignment and/or from the Assigned Debtors and/or Guarantors.

(rr) With respect to the Portfolio the Seller complies with the criteria and processes fogoaatiig
as well as all other obligians provided under article 9 of the SecuritisatRegulations.

(ss) The Seller has not selected the Receivables transferred to the Issuer with the aim of rendering
losses on the Receivables transferred to the Issuer, measured over the life of the Sewcuyritisat
higher tha the losses over the same periodcomparable assets held on theabhaé sheet of the
Seller pursuant to article 6(2) tfe Securitisation Regulatian

For the purpose of dparagraplabove

AiGBVO means, in relation to each Receivabl e not a S
value {alore contabile lordpof such Receivable.

Indemnity obligations of the Seller

Without prejudice to the provisions of the Transfer Agreement, the Seller has undertiakkmtoify the
Issuerin accordance with the procedure and within the $ingi¢t forth in the Warranty and Indemnity
Agreemeni n respect of dama g damagefpliirsuanctaClaise4d)he | atter (

® as a result of the exercise of any clamck and/or restitution rights by any third party in relation
to payments recedd by the Sellefa) up to the Economic Effective Date (inclusive) or (b) after
the Economic Effective Date not transferred to the Issuer in accordance with the Transfer
Agreement

(i) as a result of any claims for saff (ecceziondi compensazioneany clams for damagespfetese
risarcitorie and/orrestitutorie even by way of counterclaimg (via riconvenzionalg payment
obligations and/or undertakings concerning facts, events or circumstances attributable to the Seller
and the Original Lenders;

(iii) as a reult of the coming into existence, before the date of the fulfilment of the transfer formalities
of the Receivables provided under clause 8 of the Transfer Agreement, of rights on the part of
Assigned Debtors or Guarantors that may beseffagainst the éteivables.

(iv)  due to (a) any material default by the Seller with respect to any of its obligations under the Loan
Agreement; (b) fraud and breach of law by the Seller in the management, administration,
collection and recovery of the Receivables.

In addition to the above, the Seller undertakes to indemnifyigteerwith the procedure and within the
limits laid down in the Warranty and Indemnity Agreement, in respect of any damage, duly documented or
reasonable charge or cost (including duly documentedeasbnable defense costs) (such damages and
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the damage under paragraphs (i) to (iv) abavd)d@mage) incurred by thdssuerand which is a direct
consequence of:

() inaccuracy, untruthfulness and/or breach of the representations and warranties giveargnd/or
undertaking given by the Seller in the Warranty and Indemnity Agreement; and

(i) in respect of any breach by the Seller of one or more of its obligations pursuant to the Warranty and
Indemnity Agreement and the Transfer Agreement,

(each eventunder (inad (i i ) Beebchov)e, t he A

In the event that thissuer including through the Servicer, becomes aware of evenisonimstances that
have resulted in, or may result in, an actual Damégehall promptly notify the Seller by sending a
written commuri a t i o Imdeffrtifibadon Noticed ) .

The Indemnification Notice must containspecific description of the Damage and the facts on which the
claim is based (including a copy of any court order indicating the Damage), the documentation proving the
existerce of the indemnification obligation, and the amount of indemnity sought.

Within 30 (thirty) Business Days of receipt of the Indemnification Notice, the Seller may object in writing the
content of the Indemnification Notice. In such a case:

(a) in the absencef an objection by the Seller within the aforesaid period, the indemnity request
made by the Issuer in the relevant notice shall be deemed to be finally accepted by the Seller;

(b) in the event of a timely objection by the Seller, the Parties shall attenaptiaable conciliation
within 45 (forty-five) Business Days as from the relevant date of receipt of the relevant
objection;

(© in the event of failure to reach an agreement pursuant to paragraph (b) above on the grounds of

the | ssuer 6s cllberefarsed tahe Baurtsafi Milgn in ilceordanteawittause
11 of theWarranty and Indemnity Agreement

The parties to the Warranty and Indemnity Agreenesapressly agrekthat, in the case provided for in
paragraph(a) above or if theparties, follaving an attempted amicable conciliation conducted in
accordance witlparagraph{b), have reached an agreement on the amount of indemnity due with regard to
the Indemnification Notice or, finally, if the competent court has definitively established a Damage
Breach, the Seller shall pay tlesuer as indemnity and without prejudice in any event to the provisibns

the Warranty and Indemnity Agreemgah amount equal to, respectively, (i) the amount indicated in the
Indemnification Notice, (i) the amumt agreed between them, or (iii) the amount determined by the
competent cour tindgmeitgOued.)of t hem, an

If the Issuer subsequently recovers from any Assigned Debtor, Guarantor or third party sums from a
Receivable in respect of which it has liged an indemnity payment by the Seller pursuant ® th
Warranty and Indemnity Agreemerihe Issuehasundertake to repay to the Seller, on the immediately
following Payment Date, the indemnity received on such sums (up to the relevant amount indgmnifie
provided that the Issuer has at least recovered, in relation to the Receivable forming the subject of
indemnity, an amount equal to: (a) the entire Individual Purchase Price (taking into account the payment
of the indemnity itself) plus interest calatéd at an annual rate equal to the Euribor (as defined in the
Conditions) plus 1% (one per cent p.a.) as from the date of payment of the Purchase Price; plus (b) any
reasonably incurred and duly documented expenses borne in relation to such Receivable

The partiesto the Warranty and Indemnity Agreeméiatveagred that:

(a) the indemnity obligations undertaken by the Seller to pay any Indemnities Due ptostianse
4 (Indemnity by the Sellgrof the Warranty and Indemnity Agreemestiall be subject to a
minimum threshold equal to Eurd50,000 00 (t wo hundr ed Mhimént y t hou
Thresholdo ) ; if the aggregate amount of I ndemnitie:
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without prejudice to what provided for in paragraph (b) below, the inderohligations of the
Seller to pay any Indemnities Due shall apply only for the amount exceeding such Minimum
Threshold:;

(b) no indemnity shall be due in any event in respect of a Damage or a Breach in respect of which the
relevant Indemnity Due is equal to tleever of (i) Euro 7000.00(seven thousangdand (ii)5% of
the Individual Purchase Price of the relevant Receivable, without prejudice to the fact that each of
such Indemnity Due shall be counted for the purposes of reaching the Minimum Threshold;

(© without prejudice to paragraphs (a) and (b) above, the indemnity due by the Seller pursuant to
Clause 4 Ipdemnity by the Sellgiof the Warranty and Indemnity Agreemeanty not in any
event exceed, for each Receivable, the lower of (i) the amount not collecgdah Receivable
due to a Damage or a Breach and (ii) the difference between the Individual Purchase Price of
such Receivable, on the one hand, and the collections received by the Issuer in relation to such
Receivable, on the other, in both cases (thewarhnot collected and the Individual Purchase
Price)plusinterest calculated at an annual rate equal to the Euribor (as defined in the Conditions)
plus 1% (oneper centyp.a, with effect from the date of payment of the Purchase Price, plus any
reasonalyl incurred and duly documented costs and expenses borne by the Issuer for the
collection of the Receivable amdinusany other sum collected by the Issuer for any reason in
relation to the relevant Receivable.

In no event the amounts due by the Sellerlgshahulatively excee@3 % (twenty threeper cent) of the
Purchase Price. Once this limit is reached, no further indemnity shall be due or other payment shall be
made.

The overall liability of the Seller in respect of the Issuer shall only continue tbveidtisregard to the
Indemnification Notice notifiedbefore the Expiry Date. Thereafter, no further amount may be requested
without prejudice to any claim in respect of which an Indemnification Notice has been submitted before
such date and for which thedemnity (if any) has not yet been paid in full.

The Issuershall promptly inform the Seller of any material fact or circumstances concerning potential
disputes arising from the alleged inaccuracy, untruthfulness and/or breach of any representations and
warranties given by the Seller pursuant to Clause 2 above for which an Indemnification Notice has been
delivered. Without prejudice to the foregoing, the Seller shall be entitled, at its expense, to paiiicipate
the negotiation, settlement or defence afrsdispute. More particularly, the Seller shall be entitled at any
time to appoint legal advisers who, at its expense, shall work alongside those appointed by the Issuer in
managing the defence in the relevant dispute. If the Seller makes use of thefegted to in this
paragraphin the management of the negotiations, settlement or defence, the Issuer shall (a) consult the
Seller in advance and agree with it the strategy to be followed in this respect, and (b) duly inform the
Seller (if they decide ndb participate) of the developments in the negotiations, settlement or defence.

For a complete description of the indemnity provisions and/or any other provisions of the Transfer
Agreement, see the Transfer Agreement.

In connection with the limitations dhe indemnity provisions, see alBRisk factorsi Certain material
interest®  a Risk faétors No independent investigation in relation to the Portfalio

Governing law and jurisdiction

The Warranty and Indemnity Agreement and any-oamiractual obfjations arising out of or in
connection with each of them shall be governed by and construed in accordance with Italian law.

In the event of any disputes arising out of or in connection with such agreement including all non
contractual obligations theredhe relevant parties have agreed to submit to the exclusive jurisdiction of
the Courts of Milan, Italy.

THE SERVICING AGREEMENT
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The description of the Servicing Agreement set out below is a summary of certain features of the
Servicing Agreement and isalified in its entirety by reference to the detailed provisions of the Servicing
Agreement. Prospective Noteholders may inspect a copy of Servicing Agreement (i) upon request, at the
registered offices of the Representative of the Noteholders and (i dPermitted Website. Capitalised

terms used in the description below, to the extent not defined iRrigpectusshall have the meanings
ascribed to them in the Servicing Agreement.

On 1 March2021 the Issuerlfis NPL Servicing S.p.A( Ifis Servicingd )n its capacity as servicer and

Banca Finanziaria Internazionale S.piAn it s <capacity alMontorimgmAgenoor)i ng ag
entered i nto a s eSewiging Agnegmeadbg)r epeuntesnut aintéi atibhtee Iséher ¢ h
appointedifis Servicing (i) a ssodgetto incaricato della riscossione dei crediti ceduti e dei servizi di

cassa e pagamerio a resphonsabile della verifica della conformita delle operazioni alla legge ed al
prospetto informatvd0  under Ar t i cl e (c)and paragraghdis & PelcuritBationlLagvt t e r
and(ii) to perform certain activities related to the management, administration, recovery and collection of

the Receivables and the related reporting activities.

Settlements extended payments schedule

If this appears necessary or appropriate for a swifter management of the recovery procedure of the Debt
Relationships, the Servicer may, acting in the name and on behalf of the Issuer:

@ agree with the Assigned Debtors on repayment plans, settlements, disc@ayréd;mnd

(i) consent to assumption of debts pursuant to article 508 of the Italian Code of Civil Procedure also
in combination with rescheduling agreemeiatscordi di riscadenziamento e rimodulazipne

(the transactions referred to in (i) and (ii) abdves r e i n a $etvieimg,Trartsdct®ng Fubject to the
limitations and at the conditions set foiththe Servicing Agreemenas well as those indicated in the
Collection Policy.

Sale of the Receivables

To the extent that this is advantageous for theeMaiders in accordance with the provisions of Article 2,
paragraph 3, letter d) of Securitisation Law, the Servicer may, in the hame and on behalf of the SPV,
transfer, subject to the limitations of the Collection Polcyl the provisionand limitationsunder the
Servicing Agreemento third parties, the Receivables in accordance with the procedure set forth therein.

Enforcement Proceedings and Insolvency Proceedings

The Servicershall continue the Proceedings pending by intervening in the name arshalfi &f the

Issuer and, in the name and on behalf of Ifsier commence new Proceedings, where necessary or
advisable and economically advantageous, in accordance with the provisions of the Collectiofit Policy
being understood that, in relation to @der of Assignment, the provisions of clause 6.2 of the Transfer
Agreement will apply) In particular, the Servicer shall, in line with the provisions & 8ervicing
Agreement and the Collection Policy ankhuse6 of the Transfer Agreement (also iHatéon to the
maximum timeframes for taking over the proceedings/procedures), perform any action/deed, transaction
or formality pertaining to the management and administration of the Enforcement Proceedings and
Insolvency Proceedings including, by way sémple:

(i the commencement, continuation, reinstatement and settlement of enforcement proceedings or
other judicial proceedings, including precautionary injunction proceedings;

(i) out-of-court settlements, agreements on debt restructuring, cash managementhendéde of
the Receivables;

(iii) deeds of debwrite-off, cancellation of debt, partial or total discharge;
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(iv) acts/deeds, formalities and preparation of documents aimed at preserving the Mortgages and the
Ancillary Guarantees; and

(V) the commencement of enforcent proceedings against the Assigned Debtors,

it being agreed that the Servicer may waive, without any consent, any Proceedings pending if, in its
opinion, the continuation of such Proceedings is not considered economically advantageous for the
Issued s terest provided however that any such waiver can be given in relation to Receivables whose
aggregate GBV do not exceeddi) a semiannual basis, Euro 5,000,000.00 (five million/00); and (ii) on a
cumulative basis until the Final Redemption Date, Eur6@®000.00 (fifty million/00) Forany waiver
exceeding such limits, the Servicer shall provide to Esuer the Monitoring Agent and the
Representative of the Noteholders a report specifying the rationale behind such waiver and obtain the
consent of theMonitoring Agent (which will act upon instructions of the Committee). The Monitoring
Agent shall inform the Servicer about the outcome of the consultation and provide the relative consent or
denial within 10 (ten) Business Days from the delivery of thenteby the Servicer.

For the purpose of the paragraph above:

fiEnforcement Proceedingé means any enforcement or judicial p
jurisdiction proceedings) or other proceedings aimed at recovering the Receivables, inchodigly the
enforcement of a guarantee or, in any case, pertaining to the same, the Loan Agreements, the Mortgage,

an Ancillary Guarantee or an Order of Assignment.

filnsolvency Proceedingg means t he bankruptcy and t hedngsnsol vei
provided under Italian law (and, in particular, the Bankruptcy Law and the Consolidated Banking Act),
including by way of example but without any limitation, compulsory administrative liquidation,
extraordinary administration, prior composition wittreditors, composition in bankruptcy and
extraordinary administration of large enterprises in a state of insolvency.

fiIGBVO means, in relation to each Receivable, the gross book vadlere contabile lordd of such
Receivable.

fiProceeding® me a n solveandy eProdeatisngs and the Enforcement Proceedings concerning the
Receivables.

Servicerbés Reports

Pursuant to the Servicing Agreemehg Servicershall prepare in electronic form and shall provide to the
Reporting Parties (other than, with referencthioMonthly Report, to the Rating Agencies):

i) by each Quarterly Servicing Report Date, the Quarterly Servicing Report;

i) by each Quarterly Servicing Report Date and by each-8emial Servicing Report Date, the
Loan by Loan Information;

iii) by each SemRAnnual Srvicing Report Date, Serfinnual Servicing Report;
iv) by each Monthly Servicing Report Date, Monthly Servicing Report.

The Serviceihas alsaindertake to make available the electronic version of the following documents in
the format agreed between the Reprior to the Issue Date:

) the Quarterly Servicing Repodnd theSemiAnnual Servicing Repoxn an electronic file/device
with access through a password to be made available to the Noteholders and prospective investors
in the Notes on the Permitted Wabsor as otherwise required by the Securitisation Regulations
and, following a request by the Monitoring Age
to send theQuarterly Servicing Repodnd theSemiAnnual Servicing Repottb the entities that
may be indicated by the Monitoring Agent or by tesuer
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(i) the Loan by Loan Information on an electronic file/device with access through a password
(meaning a file accessible through internet with user ID and password or analogous method to be
notified tothe Reporting Parties); and

(iii) the Initial Portfolio Base Case Scenario on an electronic file/device with access through a
password (meaning a file accessible through internet with user ID and password or analogous
method) to be notified to the Reporting Regtand, upon request by the Monitoring Agent (who
wi || act upon the Committeebds indication), to
Agent or by the Issuer.

fiReporting Partiesd means thelssuer, the Representative of the Noteholders, Ahangers, the
Corporate Services Providehe Calculation Agent, the Monitoring Agent, the Bagk Servicer, the Cap
Counterparty and the Rating Agencies.

Monitoring Agent supervision on the Initial Portfolio Base Case Scenario

Pursuant to the Servicinggreement, the Monitoring Agent has undertaketer alia to verify, in the
name and on behalf of thessuer if a First Level Underperformance Event or a Second Level
Underperformance Event (each, as defined below) has occurred.

If any of such events hagcurred in respect of a Collection Period, the Monitoring Agent at least 2 (two)
Business Days before the following Calculation Date shall send a notification Isstieg the Servicer,

the Arrangers, the Calculation Agent and the Representative bfotiebolders substantially in the form
attached to the Ser vi ciFirsgLevAldJnderpenficgnmance Evene Noficedct i v el \
a nd SecondilLevel Underperformance Event Notiae ) which specifies which
complying with respect to thiemmediately following Payment Date

Pursuant to the Servicing Agreement the Monitoring Agent also undertook to carry out all other
verifications or determinations that may be necessary under the Condtierstercreditor Agreement
or the Servicing Agrement.

The verifications referred to above do not entail any qualitative or assessment activities by the Monitoring
Agent, but solely constitute an automatized/computerized comparison between data, which may be
carried out provided that they are unifornrdarmparable.

Servicerbs fees

The Servicing Agreement provides that the Issuer shall correspond to the Servicer the following fees for
the performance of the activities regulated therein:

(1) Master Servicing Fees;

(i) Special Servicing Fees which cisto f Base fBé a nRerfoanante Fei .
For a description, please see the Servicing Agreement.

Term and early termination

Term

The Servicing Agreement shall remain in force and effect until the relevant termination date with the only
exception of claus@ of the Servicing Agreement which shall remain in force until one year (or two years
in case of early redemption of the Notes) and one day after the redemption in full or cancellation of the
Notes.

Termination of the appointment of the Servicer

The Servter has acknowledged and expressly accepted that the Issuer, without prejudice to the rights or
remedies available to it under the applicable legal framework in force, shall, upon resolution of the
Committee, revoke the engagement of the Servicer andldsti@i Backup Servicer have not become
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operational or the Baelyp Servicing Agreement not be in force, grant such engagement to a different
par ty Suceshoe Sefvicey ) , upon the occurrence of any of
constitute just ause for revocation pursuant to Article 1725 of the Italian Civil Code:

(i)

(ii)

(iif)

(iv)

(v)

(vi)

(vii)

(viii)

(ix)

the Servicer is subject or admitted to or commences Insolvency Proceedings or its voluntary
liquidation has been resolved by the competent authorities, or the appointment of adliquidat
director or the Servicer adopts a resolution aimed at obtaining such measures, or the Servicer is
admitted to an Insolvency Proceeding, or the Servicer adopts a resolution aimed at obtaining
admission to one of the Insolvency Proceedings mentionea,resolution aimed at putting the
Servicer in voluntary liquidation;

failure on the part of the Servicer to transfer into the Collection Account any amounts in respect of
the Receivables or in connection thereto in accordance with clause 3.2(b) oértheing
Agreement, except where such Amsyment is due to technical reasons and the relevant payment
is made within 5 Business Days from the relevant reconciliation;

failure on the part of the Servicer to comply or failure to observe, for wilful miscomagross
negligence, not remedied within 15 (fifteen) Business Days from the receipt of the written request
for fulfilment by the Issuer of any of its obligations pursuant & SlervicingAgreement or any

other Transaction Document to which the Semvisea party;

the representations and warranties given by the Servicer pursuaat3erthicingAgreement are

found to be false or misleading under any material aspect and this leads to a substantially negative
effect on the Issuer and/or the Securitma@nd the Servicer does not remedy it within 15 (fifteen)
Business Days from the date of receipt of the first written complaint of breach of these
representations and warranties;

any change of control of the Servicer (other than in case the Serviceesnid belong to thés
banking groujp or any modification of its corporate form, or any transfer of all or a significant
part of its company or of its corporate group, or any transfer or wingingf the units to which

the administration and/or receny of the Receivables has been assigned, have occurred, if these
individually or jointly may reasonably prejudice the regular fulfilment by the Servicer of the
obligations assumed by it pursuant te tervicingAgreement;

the Servicer loses any charaidic required by law or by the Bank of Italy in relation to the
execution of the services provided hereunder, or the failure to meet other requirements that may in
the future be requested by the Bank of Italy or by other governmental or administr#tiwdtias
competent to provide for on the matter;

failure to comply with the obligation of delivery of the Sefwinual Servicing Report Date, not
remedied within 7 (seven) Business Days from the relevant-S8emial Servicing Report Date;

the Monitoring Agent issues a negative report, as provided under clause 3.14, paragraph (c) of the
Servicing, to the Issuer and tRepresentative of the Noteholddos reasons dependent on the
Servicer and the Committee resolves, in accordance with the Rules of thas&tiganof the
Committee, that such reasons are (a) attributable to the wilful misconduct or gross negligence of
the Servicer and (b) detrimental to the Securitisation;

the Issuer has received from the Monitoring Agent, after 24 months from the Execatmn2D
(two) consecutive First Level Underperformance Event Notices (in which case the Monitoring
Agent shall act upon instructions of the Committee in accordance with the Rules of the
Organisation of the Committee) or Second Level Underperformance Ewdoed(in which case

a Meeting of the Noteholders shall take a decision in accordance with the Rules of the
Organisation of the Noteholders).
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The revocation of the engagement of the Servicer must be naotified in writing by the Issuer to the Servicer,
the Backup Servicer, the Rating Agencies, the Monitoring Agent and Rbeeresentative of the
Noteholders and shall have effect upon the expiry of 30 (thirty) calendar days from the date of the
Servicer 6 s r emeationed notdidation di revocath @ wnesuch other later date indicated
therein or, in any case, on the date on which the BackServicer has become operational or the
appointment of a different Successor Servicer has occurred. It is agreed between the Parties that in the
eventofrevo at i on of the Servicerds engagement:

i) the Servicer will be entitled to receive the Master Servicing Fees and the Special Servicing Fees
due at the time when the revocation will be effective (net of any sums due by the Servicer to the
Issuer at the moment @évocation) in accordance with the applicable Order of Priority. The
Servicer will furthermore be entitled to receive the agreed fees until the moment of takeover by the
Successor Servicer;

i) the Backup Servicer will automatically take over as Successori&e with regard to the Master
Servicing Activities in accordance with and subject to the provisions of the-lga8ervicing
Agreement;

iii) i f item (i) above does not appl vy, i n accor d:
Not ehol der stie Centitiorss,cah endty (btheer than Ifis Npl Servicing S.p.A.) shall be
identified to perform the Master Servicing Activities and the Special Servicing Activities through
the execution of a specific letter of engagement and accession &ithicingAgreement and the
other Transaction Documents to which the Servicer is a party.

The Servicer has undertaken not to request any provision aimed at obtaining the suspension of its
termination.

The Issuer has undertaken (also for the purposes of article 188 Itdlian Civil Code) that, should any

of the events set forth above occur only with reference to the Master Servicing Activities, thepBack
Servicer or, if different, the Successor Servicer appointed for carrying out of the Master Servicing
Activities shall, upon instruction of the Meeting of the Noteholders, appoint the Servicer for carrying out
the Special Servicing Activities.

Withdrawal by the Servicer

The Servicer shall have the right, after 36 (thgty) months from the Issue Date to withdréram the
ServicingAgreement and waive the mandate conferred therein, giving the Issuer, thaBSekvicer,

the Monitoring Agent and the Representative of the Noteholders written notice of at least 6 (six) months
and prior notification to the Rating Ageles.

The withdrawal shall be effective after 12 (twelve) months from the date of receipt by the Issuer of the
aforementioned withdrawal notice or a different subsequent date indicated therein or, in all cases, on the
date on which the Baelp Servicer ha become operative or the different Successor Servicer has been
appointed.

In the event the withdrawal should take place, the Servicer will be entitled to receive the Master Servicing
Fees and the Special Servicing Fees due at the time when the withdiliveal effective (net of any

sums due by the Servicer to the Issuer at the moment of revocation) in accordance with the applicable
Order of Priority. The Servicer will furthermore be entitled to receive the agreed fees until the moment of
takeover by th&uccessor Servicer.

Portfolio Base Case Scenario

The Servicer has delivered to the Seller, the IssueRapeesentative of the Noteholdeitse Arranges, the
Corporate Services Provider, the BagkServicer and the Monitoring Agent tmitial Portfolio Base Case
Scenario
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In addition to the above, the Servistall send, upon receiving the approval of the Monitoring Agent which

wi || act in accordance with the Committeeds indic
the Rating Ageneis, the Corporate Services Provider, the BaziServicer and the Monitoring Agent on an
annual basi s, on each anniversary of thbtpddtessue Da

Portfolio Base Case Scenartn) on t he b a tedte theocbllectiohseon theaReceivables bhsaof
December 31st of the previous year that will indicate the parameters that were used for theeakioned
updating

Compliance with the Recovery Expenses envisaged in the Initial Portfolio Base Case Scematri

For each calendar year, the Servicer undertakes to comply with the annual maximum amounts set forth
under the Initial Portfolio Base Case Scenario with respect to the reEExpatted Annual Maximum
Amount

In the event that, in a calendar year, thevabl@ecovery Expenses have reached the threshold of 90% of
the relevant Expected Annual Maximum Amount, the Servicer undertakes to inform the Monitoring
Agent in order for this latter, if so required by the Servicer, to call the Committee meeting for the
purposes of authorizing (if any) activities/expenses exceeding the relevant Expected Annual Maximum
Amount, in accordance with the Rules of the Organisation of the Committee

Once the relevant Expected Annual Maximum Amount is reached and the Committext aathorized
activities/expenses exceeding such Expected Annual Maximum Amount, the Servicer undertakes to give
instructions to the attorneys in charge of the recovery of the Receivables to:

(a) not carry out any further activity that goes beyond thevesit Expected Annual Maximum
Amount without the Servicerb6s express consent,
carried out in the absence of such consent will not be remunerated; and

(b) interrupt any activity that goes beyond the rel¢\Eupected Annual Maximum Amount

The Monitoring Agent, within 5 (five) Busi ness De
of the Committee meeting, provide its consent to exceed the relevant Expected Annual Maximum
Amount or express its disst; it is agreed between the Parties that in cases of urgency indicated by the
Servicer, the Monitoring Agent shall call the Committee urgently in order to provide the indications
requested by the Servicer within 24 (twefayr) hours. The Monitoring Age and/or the Committee

remain entitled to request supplementary information, in such case the term for the answer to the
Servicerobés request shall be deemed to start to r
provided.

The Servicer is entitletb authorize activities beyond the relevant Expected Annual Maximum Amount
which it may consider undeferrable fdme purposes of the successful recovery of the Receivables
provided thain such an event such costs shall be borne by the Servicer itself.

Should the relevant Expected Annual Maximum Amount not be reached in a calendar year, the difference
amount between the relevant Expected Annual Maximum Amount and the amounts spent in such calendar
year for the recovery activities shall increase the refezxpected Annual Maximum Amount for the

next calendar year.

Excess Further Expenses

Once the maximum amount referred to in the definition of Further Expenses is reached, the Servicer shall
either obtain from the Monitoring Agent, who will act in accomamwith the Committee instructions, its
written consent for the purposes of exceeding such maximum threshold or pay on its own account
amounts over such maximum threshold.

fiFurther Expense® means all of the costs and expenses deriving from or otherwatedr¢o the
recovery of the Receivables and/or the administration of the same, but not expressly defireed in th
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ServicingAgreement (such as, for example, the payment of the costs of safekeeping of Documents, if
outsourced to the Authorised Depositorynted payments for IT platforms, the postal expenses for the
mailing of tax certifications or costs for contacting customers) and which must be paid directly by the
Issueror, in the event that they are anticipated by the Servicer, they must be reimlyutsedisbuer on the

first available Payment Dat¢he annual Further Expenses will not exceed: (i) for the year 2021, Euro
300,000.00 (threenundredthousantDd0); and (i) for any following calendar year, annually, Euro
50,000.00 (fiftythousanéDQ); for any Further Expenses exceeding such annual threshold, Clause 20.4
(Excess Further Expengasf the Servicing Agreement shall apply

Governing law and jurisdiction

The Servicing Agreement and all non contractual obligations arising out or in connectiothevith
Servicing Agreement are governed by and construed in accordance with Italian law.

In the event of any disputes arising out of or in connection wiith greement including all non
contractual obligations thereof, thelevant @rties have agreed tolsmit to the exclusive jurisdiction of
the Courts of Milan, Italy.
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DESCRIPTION OF THE OTHER TRANSACTION DOCUMENTS

The description of the Transaction Documents set out below is a summary of certain features of such
Transaction Documents and is qualifiediia entirety by reference to the detailed provisions of such
Transaction Document{$) upon request, at the registered offices of the Representative of the Noteholders
and (i) on the Permitted Websit€apitalised terms used in the description belowthi extent not
defined in thifProspectusshall have the meanings ascribed to them in the Transaction Documents.

THE CORPORATE SERVICES AGREEMENT

Under a corporate services agreement entered intoMearch2021 between the Issuer and the Corporate
Servie s Pr ov Capmnate $etvines Agieemeri ) , t he Cor porate Services
the Issuer with certain corporate administration and management services. These services shall include
the bookkeeping of the documentation in relation to theetings of the Issuer's quotaholders, directors

and auditors and the meetings of the Noteholders, maintaining the quotaholders' register, preparing tax
and accounting records, preparing documents necessary for the Issuer's annual financial statements and
liaising with the Representative of the Noteholders.

The Corporate Services Agreement and all non contractual obligations arising out or in connection with
the Corporate Services Agreement are governed by and construed in accordance with Italian law.

In the event of any disputes arising out of or in connection with the Corporate Services Agreement
including all non contractual obligations thereof, the Parties have agreed to submit to the exclusive
jurisdiction of the Courts of Milan, Italy.

THE INTERCREDITO R AGREEMENT

Pursuant to an intercreditor agr eemenntercreditor er ed i
Agreement ) bet ween the | ssuer, the Seller, t he Repr e
as agent for the Noteholdershe Cap Counterpartand the Other Issuer Creditors, provisions are made

as to the application of the Collections in respect of the Portfolio and as to how the Orders of Priority are

to be applied. Subject to a Trigger Notice being served upon the Issueviriglithe occurrence of a

Trigger Event, all the Issuer Available Funds will be applied in or towards satisfaction of the Issuer's
payment obligations towards the Noteholders as well as the Other Issuer Creditors, in accordance with the
Acceleration OrderfdPriority provided in the Intercreditor Agreement.

Under the Intercreditor Agreement, the parties thereto (including the Representative of the Noteholders,
also on behalf of the Noteholders) have acknowledged and agreed that, following the occurrence of a
Majority Stake Acquisition Event, the Issuer, subject to the requirements set out under the relevant
applicable laws being met and without any other consent of the parties to the Transaction, including the
Representative of the Noteholders, also on bedidtie Noteholders, being necessary, will be included in

the Banca IFIS VAT Group pursuant to and with effect from the date set out under the relevant applicable
laws. Under the Intercreditor Agreement, Banca IFIS, in its capacity as Quotaholder, héakande
promptly notify the other Parties, the Arrangers and the Rating Agencies of (i) the inclusion of the Issuer
in the Banca IFIS VAT Group (once occurred) and (ii) the date on which such inclusion will be effective.

Under the Intercreditor Agreemerthe Issuer has irrevocably granted to the Seller an option right in
accordance with article 1CGBQptiond) tfheer Itthad | Senl 1Carv,i |
company of the Gruppo Banca IFIS designated by the Seller, to repurchase aspuashthe case may

be, from the Issuer, the whole Portfolio in the circumstances described under Cdan@i(all Option).

In the event of any disputes arising out of or in connection with the Intercreditor Agreement including all
non contractual oldiations thereof, the Parties have agreed to submit to the exclusive jurisdiction of the
Courts ofMilan, Italy.

THE CASH ADMINISTRATION AND AGENCY AGREEMENT
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