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RISK FACTORS 

 

Investing in the Notes involves certain risks. The following section is a description of the material risk 
factors known as of the date of this Base Prospectus in relation to the issue of the Notes of which 
prospective noteholders should be aware. Prospective noteholders should make their own independent 
valuation of all of the risk factors and should also read the detailed information set forth elsewhere in this 
Base Prospectus, in the Programme Documents, in the applicable Final Terms and in the Series 
Documents of the relevant Transaction and reach their own views prior to making an investment decision. 

CATEGORY OF RISK FACTOR 1: RISK FACTORS RELATING TO THE ISSUER 

Issuer's ability to meet its obligations under the Notes 

The Notes of any Series will be limited recourse obligations solely of the Issuer.  

In particular, with reference to each Transaction, the ability of the Issuer to meet its obligations in respect 
of the Notes of the relevant Series will be dependent on (i) the receipt by the Issuer of collections and 
recoveries made on its behalf by the Master Servicer and/or the Servicer from the relevant Portfolio, (ii) 
the amounts standing to the credit of the relevant Liquidity Reserve Account and Additional Reserve 
Account; and (iii) any other amounts received by the Issuer pursuant to the provisions of the other relevant 
Series Documents to which it is a party (including the relevant Series Swap Agreement, if any). The 
performance by such parties of their respective obligations under the relevant Series Documents is 
dependent on the solvency of each relevant party. Consequently, with reference to each Transaction, 
there is no assurance that, over the life of the Notes of the relevant Series (whether on the relevant Final 
Maturity Date, upon redemption by acceleration of maturity following the service of a Transaction 
Acceleration Notice or otherwise), there will be sufficient funds to enable the Issuer to pay interest on 
such Notes or to repay such Notes in full. 

If there are not sufficient funds available to the Issuer to pay in full all principal, interest and other amounts 
due in respect of such Notes, then the relevant Noteholders will have no further claims against the Issuer 
in respect of any such unpaid amounts. Following the service of a Transaction Acceleration Notice, the 
only remedy available to the relevant Noteholders and the relevant Other Issuer Creditors is the exercise 
by the Representative of Noteholders of the Issuer's Rights. In this circumstance, there is no assurance 

the relevant Noteholders after making payments to the other creditors of the Issuer ranking prior thereto. 
In particular, in the event of a shortfall in such proceeds, the Issuer will not be obliged to pay to the 
relevant Noteholders and its other creditors any residual amount which has not been paid by the Issuer 
after application of such proceeds and, in addition, the other assets of the Issuer will not be available for 
such payments. 

Each Portfolio which will be purchased under the Programme will be exclusively comprised of Loans 
which were/are "performing" as at the relevant Valuation Date (see "The Portfolios"). There can be no 
guarantee that (i) the Debtors will continue to perform under the Loans; (ii) the Employers/Pension 
Authorities will continue to perform under the Salary Assignments and the Payment Delegations; or (iii) 
the Insurance Companies will perform their obligations under the Insurance Policies. 

It should be noted that economic conditions may affect the ability of the Debtors and/or the 
Employers/Pension Authorities to repay the Loans and/or the Insurance Companies to make payments 
under the Insurance Policies. 

The recovery of overdue amounts in respect of the Loans (and/or other claims comprised in the Portfolio) 
will be affected by the length of enforcement proceedings in respect of the Loans (and/or other claims 
comprised in each Portfolio), which in the Republic of Italy can take a considerable amount of time 
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depending on the type of action 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 (and/or other claims comprised in each Portfolio) and (ii) more 
time will be required for the proceedings if it is necessary first to obtain a payment injunction (decreto 
ingiuntivo) or if the Debtor or any Employer/Pension Authority and/or Insurance Company raises a 
defence or counterclaim to the proceedings. 

Such credit and liquidity risks will be mitigated, with reference to each Transaction, by the availability of 
the relevant Liquidity Reserve and Additional Reserve and, with respect to the relevant Class A Notes, 
by the credit support provided by the relevant Class B Notes and Class J Notes, and with respect to the 
relevant Class B Notes, by the credit support provided by the relevant Class J Notes. 

There can be no assurance that the levels of credit support and the liquidity support provided by the 
subordination of the Notes and by the funds of the Liquidity Reserve and the Additional Reserve will be 
adequate to ensure punctual and full receipt of amounts due under the Notes.  

By virtue of the operation of Italian law, with reference to each Transaction the rights, title and interests 
of the Issuer in and to the relevant Portfolio, any monetary claim accrued by the Issuer in the context of 
such Transaction, the relevant collections and the financial assets purchased through such collections 
will be segregated from all other assets of the Issuer (including, for the avoidance of doubt, any other 
Portfolio purchased in the context of the Programme). Therefore, any cash-flow deriving therefrom (to the 
extent identifiable) will be exclusively available, both prior to and following a winding up of the Issuer, to 
satisfy the obligations of the Issuer to the Noteholders of the relevant Series, the Other Issuer Creditors 
of such Transaction and any other creditor of the Issuer in respect of any costs, fees and expenses in 
relation to such Transaction. 

With reference to each Transaction, each Other Issuer Creditor has undertaken in the Programme 
Intercreditor Agreement not to petition or commence proceedings for a declaration of insolvency (nor join 
any such petition or proceedings) against the Issuer until the date falling two years and one day after the 
date on which the Notes of the relevant Series have been redeemed in full or cancelled in accordance 
with their terms and conditions. 

Credit risk on IBL Banca (acting as Servicer) and the other parties to the Series Documents 
relating to the relevant Transaction 

With reference to each Transaction, the ability of the Issuer to make payments in respect of the Notes of 
the relevant Series will depend to a significant extent upon the due performance by IBL Banca (acting as 
Servicer) and the other parties to the relevant Transaction Documents of their respective obligations 
under such Series Documents to which they are parties. In particular, without limiting the generality of the 
foregoing, the timely payment of amounts due on the Notes will depend on the ability of the Servicer to 
service the relevant Portfolio and to recover the amounts relating to the relevant Defaulted Receivables 
(if any). With reference to each Transaction, the performance of such parties of their respective 
obligations under the relevant Series Documents is dependent, inter alia, on the solvency of each relevant 
party.  

Furthermore, the Issuer's ability to make payments in respect of the Notes of any Series may depend on 
the performance by the Originator of its obligations under the Programme Warranty and Indemnity 
Agreement. In particular, in the event that the Originator becomes subject to insolvency or similar 
proceedings, it would no longer be in a position to meet its indemnification obligations to the Issuer under 
the Programme Warranty and Indemnity Agreement. In addition, in such case, any payments made by 
the Originator as indemnity or as repurchase price under the Programme Warranty and Indemnity 
Agreement, or as indemnity for the renegotiation of the Receivables comprised in the Portfolio purchased 
in the context of each Transaction under the Programme Servicing Agreement or as repurchase price of 
the such Receivables, respectively, may be subject to ordinary claw back regime under Italian Law (for 
further details see the section "Selected Aspects of Italian Law"). 
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The ability of the Issuer to meet its obligations under the Notes of any Series is dependent on the 
performance of other parties to the relevant Transaction. 

The timely payment of amounts due on the Notes of any Series will depend on the performance of other 
Issuer's counterparties, including, without limitation, the ability of the Back-up Servicer, the Calculation 
Agent, the Corporate Servicer, the Cash Manager, the Paying Agents and the Account Banks to duly 
perform their obligations under the relevant Transaction Documents. In addition, the ability of the Issuer 
to make payments under the Notes of any Series may depend to an extent upon the due performance by 
the Originator of its obligations under the the Programme Receivables Purchase Agreement and the 
relevant Transfer Agreement in respect of the relevant Portfolio. The performance of such parties of their 
respective obligations under the relevant Transaction Documents may be influenced by the solvency of 
each relevant party. 

Replacement of the Master Servicer and/or of the Servicer  

In order to mitigate the servicing risk in respect of each Portfolio, the Back-up Servicer has been 
appointed by the Issuer pursuant to the Programme Back-up Servicing Agreement and has undertaken 
to act as substitute of the Master Servicer in case of termination of the appointment of the Master Servicer 
and/or of the Servicer under the Programme Servicing Agreement. In particular, after termination of the 
appointment of the Master Servicer and/or of the Servicer under the Programme Servicing Agreement, 
the Back-up Servicer has undertaken to service each Portfolio purchased in the context of each 
Transaction and assumes and/or performs the duties and obligations of the Master Servicer and/or of the 
Servicer on the same terms provided for in the Programme Servicing Agreement. However, it is not 
certain that, in the events provided under the Programme Servicing Agreement, the Back-Up Servicer 
will be able to replace at once the Master Servicer and/or of the Servicer in the performance of its duties 
under the Programme Servicing Agreement, which could affect the proceeds of the Portfolios available 
to the Issuer to make payments under the Notes.  

Commingling Risk 

The Issuer may be subject to the risk that, in the event of insolvency of IBL Banca, acting as Servicer, 
with reference to each Transaction, the relevant Collections and/or the amounts received in respect of 
the relevant Portfolio then held by such entity are lost. The risk is mitigated in a number of ways. 

First, the Law Decree No. 91/2014 introduced certain specific segregation and bankruptcy provisions 
dealing with the bank accounts of the servicer (or of the sub-servicers) for the deposit of the collections 

credited in the Servicer Accounts can be seized and attached by the creditors of the Servicer only within 
the limit of the amounts exceeding the sums collected and due to the SPV in respect of the securitised 
receivables. Moreover pursuant to such new provisions, if the servicer (or the sub-servicers) is subject to 
any insolvency proceeding, then the securitised collections deposited (both prior to and during such 
proceeding) into the relevant Servicer Accounts will not be subject to suspension of  payments and will 
be immediately repaid to the relevant issuer, without the need to file any petition in the relevant insolvency 
proceeding and outside of any distribution plan. Prospective investors should however be aware that, as 
at the date of this Base Prospectus, the new provisions of the Securitisation Law introduced by Law 
Decree Competititivà have never (or rarely) been tested in any case law, or specified in any further 
regulation and could be in conflict with or superseded by the provisions relating to the bail-in and the 
other resolution tools implemented in Italy pursuant to the BRRD (i.e. Directive 2014/59/EU of the 
European Parliament and of the Council of 15 May 2014).  

Moreover, the Issuer has taken certain actions, such as requiring the Servicer to procure that the any 
amounts collected and/or recovered in respect of the Receivables comprised in the Portfolio purchased 
in the context of each Transaction are: (i) collected and credited to bank accounts (established in the 
name of the Servicer and/or managed by the Servicer) which are maintained separate from other funds 
belonging to the Servicer and/or third parties, and (ii) are transferred to the Collection Account of the 
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Issuer opened in the context of such Transaction (which shall at all times be maintained with an Eligible 
Institution, other than if maintained with the Collection Account Bank) on the Business Day following the 
relevant date of receipt of the relevant Collections by the Servicer.  

Issuer an unsecured creditor of the Originator 

The Issuer will rely on the fact that the Originator has assumed the obligation to indemnify and hold 
Claim

by virtue of the mechanism of the accollo liberatorio pursuant to article 1273 of the Italian Civil Code and 
on the further representations and warranties given by the Originator in the Programme Warranty and 
Indemnity Agreement and in each Transfer Agreement. These remedies of the Issuer in respect of the 
occurrence of a Claim and/or a breach of a representation and warranty which materially and adversely 
affects the value of a Receivable will be the requirement that the Originator indemnifies the Issuer for the 
damages deriving therefrom  or repurchase the relevant Receivable in accordance with, and subject to, 
the terms and conditions of the Programme Warranty and Indemnity Agreement. There can be no 
assurance that the Originator will have the financial resources to honour such obligations. 

Limitations on cross-liability between Transactions 

By virtue of the operation of article 3 of the Securitisation Law, the Programme Documents and Series 
Documents relating to each Transaction, the Issuer's Series Segregated Assets will be segregated from 
all other assets of the Issuer (including, for the avoidance of doubt, any other Portfolio purchased by the 
Issuer in the context of the Programme). Therefore, any cash-flow deriving therefrom (to the extent 
identifiable) will be exclusively available, both prior to and following a winding up of the Issuer, to satisfy 
the obligations of the Issuer to the Noteholders of the relevant Series, to the Other Issuer Creditors of the 
relevant Transaction and to any other creditor of the Issuer in respect of any costs, fees and expenses in 
relation to the relevant Transaction. In addition, the assets relating to each Transaction will not be 
available to the holders of Notes issued to finance any purchase of any other Portfolio under the 
Programme or to general creditors of the Issuer. 

Payment Delegation 

The Payment Delegations relating to each Portfolio have been issued by the relevant Debtors in favour 
of IBL Banca (i.e. the relevant Employers pay the portion of salary or pension object of Payment 
Delegation to IBL Banca in repayment of the relevant DP Loans). 

In the event of bankruptcy or other insolvency proceeding of the Originator, the Delegations of Payment 
can be terminated. As a result, in order for the Issuer to be entitled to receive the relevant quotas of the 
wages or salaries or pensions from the Employers of the relevant Debtors in discharge of the payment 
obligations under the relevant Loans, it would be necessary that (i) such Debtors issue new Delegations 
of Payment in favour of the Issuer, and (ii) the Employers accept such new Delegations of Payment, 
subject to the requirements and limits provided for by general law provisions and by the applicable 
Circulars of the Minister of Treasury.  

In this respect, it has to be noted that the Debtors and the Employers are under no obligation to execute 
a new Payment Delegation and accept them, respectively, so this result in the failure of or the delay in 
processing of payments on the Receivables and ultimately could adversely affect payment of interest and 
principal on the Notes.  

Eligible Investments  

Funds on deposit in certain Accounts may be invested in Eligible Investments by the Issuer through the 
Cash Manager, pursuant to the Cash Allocation Management and Payment Agreement. The investments 
must have appropriate ratings corresponding to the term of the investment, as provided by the Eligible 
Investment definition. However, it may be that, irrespective of any such rating, such investments will be 
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irrecoverable due to the insolvency or default of the relevant debtor in respect of the investment. In the 
event any of the investments are irrecoverable the Issuer would have less funds available to it to make 
payments under the Notes which could affect whether or not Noteholders are repaid in full.  

 

CATEGORY OF RISK FACTOR 2: RISK FACTORS RELATING TO THE NOTES 

Investment in the Notes is only suitable for certain investors 

Structured securities, such as the Notes, are sophisticated financial instruments, which can involve a 
significant degree of risk. Prospective investors in any Class of the Notes should ensure that they 
understand the nature of such Notes and the extent of their exposure to the relevant risks. Such 
prospective investors should also ensure that they have sufficient knowledge, experience and access to 
professional advice to make their own legal, tax, accounting and financial evaluation of the merits and 
risks of an investment in the Notes and that they consider the suitability of such Notes as an investment 
in light of their own circumstances and financial condition. 

Investment in the Notes is only suitable for investors who (i) have the requisite knowledge and experience 
in financial and business matters to evaluate such merits and risks of an investment in the Notes; (ii) have 
access to, and knowledge of, appropriate analytical tools to evaluate such merits and risks in the context 
of their financial situation; (iii) are capable of bearing the economic risk of an investment in the Notes; 
and (iv) recognise that it may not be possible to dispose of the Notes for a substantial period of time, if at 
all. 

Prospective Noteholders should not rely on or construe any communication (written or oral) of the Issuer, 
the Originator, the Co-Arrangers, the Subscribers or any other Transaction Party as investment advice or 
as a recommendation to invest in the Notes, it being understood that information and explanations related 
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 Originator, the Co-Arrangers, the 
Subscribers or any other Transaction Party shall be deemed to be an assurance or guarantee as to the 
expected results of an investment in the Notes. 

If an investor does not properly assess the nature of the Notes and the extent of its exposure to the 
relevant risks before making its investment decision, it may suffer losses. 

Therefore, prospective Noteholders should 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 
judgment and upon advice from such advisers as they may deem necessary. 

Interest rate risk 

With reference to each Transaction, the Issuer may issue Notes whose floating rate interest is linked to 
EURIBOR and expects to meet its obligations under the Notes of the relevant Series primarily from the 
relevant Collections in respect of the Receivables, which may have no correlation to EURIBOR. To protect 
from a situation where EURIBOR increases to the extent that such Collections are no longer sufficient to 

the Issue Date of the relevant Series and in relation to such Series, an interest rate swap transaction (or 
an interest rate option or any other agreement having the same interest rate hedging economic and 
financial purpose) with the relevant Series Swap Counterparty/ies. However, should any of the Series 
Swap Agreements be terminated for any reason, no assurance can be given that similar protection could 
be obtained. 

Italian consumer protection legislation 
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All of the Loans are consumer loans and are regulated by, amongst other things: (i) articles 121 to 126 
of the Consolidated Banking Act and (ii) Italian Legislative Decree No. 206 of 6 September 2005 (the 
"Consumer Code"). The following risks, amongst others, could arise in relation to a consumer loan 
contract: 

(i) pursuant to article 125-sexies, paragraph 1, of the Consolidated Banking Act, borrowers under 
consumer loan contracts have the right to prepay any consumer loan without penalty and with the 
additional right to a pro rata reduction in the aggregate costs and interest of the loan. It should, 
however, be noted that, in the event of prepayment by the borrower, 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, or equal to 
0.5 per cent. of the same amount, if shorter; in any case, no prepayment penalty shall be due (i) if 
the repayment has been made under an insurance contract intended to provide a credit 
repayment guarantee; or (ii) in the case of overdraft facilities; or (iii) if the repayment falls within a 
period for which the  borrowing rate is not a fixed rate; or (iv) if the prepaid sum is equal to the 
total outstanding amount of the relevant consumer loan and is equal to or less than Euro 10,000. 

The provisions of article 125-sexies of the Consolidated Banking Act have been recently 
amended by Law Decree no. 73 of 25 May 2021, as converted into Law no. 106 of 23 July 2021 
(the so-called Sostegni-bis Decree). Pursuant to the Sostegni-bis Decree, the consumer loan 
agreements shall clearly indicate the criteria applicable for such interest and cost reduction, 
being a linear proportional reduction or a reduction based on the loan amortised cost. Unless 
otherwise specified in the relevant consumer loan agreement, a reduction based on the loan 
amortised cost would apply. Save for any different agreement between the lenders and the 
relevant credit intermediaries, the lenders would have a recourse against such credit 
intermediaries for the recov
fees reimbursed to the borrowers as a result of the prepayment.   

The amendments to article 125-sexies of the Consolidated Banking Act introduced by the 
Sostegni-bis Decree would apply to the consumer loan agreements executed after the entry into 
force of conversion law. Any prepayment relating to consumer loan agreements entered into 
prior to such date would continue to be governed by the previous provisions of article 125-sexies, 
as  

(ii) pursuant to article 125-septies of 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 (including set-off) which they had against the original lender, in derogation of the 
provisions 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 respect, it must be noted that article 4, 
paragraph 2 of the Securitisation Law provides that debtors of securitised receivables are not 
entitled to exercise any right of set-off against the securitisation special purpose vehicle for any 
claims they have towards the 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. However, it is unclear whether the provisions contained 
in article 4, paragraph 2 of the Securitisation Law in relation to set-off rights of the assigned 
debtors also prevails on article 125-septies of the Consolidated Banking Act, considering the 
special nature of the latter (i.e. provisions aimed at protecting the category of consumers). For 
this purpose, under the Programme Warranty and Indemnity Agreement the Originator has 
agreed to indemnify the Issuer, with reference to each Transaction, in respect of any reduction in 
amounts received by the Issuer in respect of the relevant Receivables as a result of the exercise 
by any Debtor and/or any Employer of a right of set-off (except for set-off made in respect of the 
Management Fee, for which a cash reserve has been created, and will be maintained, on the 
relevant Management Fee Reserve Account according to the terms of the Transaction 
Documents). In addition, under the terms of the Programme Warranty and Indemnity Agreement, 
the Originator has agreed to indemnify the Issuer in respect of any set-off made by the Debtor 
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pursuant to article 125-septies of the Consolidated Banking Act; Moreover the Originator has 
represented to the Issuer that, with reference to each Transaction, no bank accounts and/or 
deposit accounts have been opened by the Debtors with it; 

(iii) in addition, Article 33 of the Consumer Code provides 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 unfair and is not enforceable against the consumer whether or not 
the consumer's counterparty acted in good faith. The Originator has represented and warranted 
in the Warranty and Indemnity Agreement that the Loan Agreements comply with all applicable 
laws and regulations. 

For further information p Selected Aspects of Italian Law  Italian 
consumer protection legislation  ). 

Changes or uncertainty in respect of Euribor and/or other interest rate benchmark may affect 
the value of payment of interest under the Rated Noted 

The Rated Notes are linked to the Euro Interbank Offered Rate ("EURIBOR"). EURIBOR and other 
indices which are deemed "benchmarks" ("Benchmarks") are the subject of recent national, international 
and other regulatory gu
Financial Benchmarks (July 2013) (the "IOSCO Benchmark Principles
2016/1011 of the European Parliament and of the Council of 8 June 2016 on indices used as benchmarks 
in financial instruments and financial contracts or to measure the performance of investment funds and 
amending Directives 2008/48/EC and 2014/17/EU and Regulation (EU) No 596/2014 (the "Benchmarks 
Regulation"). The Benchmarks Regulation would apply to "contributors", "administrators" and "users of" 
Benchmarks in the EU, and would, among other things, (i) require benchmark administrators to be 
authorised (or, if non-EU-based, to be subject to an equivalent regulatory regime) and to comply with 
extensive requirements in relation to the administration of Benchmarks and (ii) ban the use of 
Benchmarks of unauthorised administrators. Some of these reforms are already effective while others 
are still to be implemented. In addition, on 13 February 2019, the Italian Government approved the 
Legislative Decree no 19 dated 13 February with the aim of harmonizing the Italian legislation to the 
Benchmark Regulation. These reforms may cause such Benchmarks to perform differently than in the 
past, or to disappear entirely, or have other consequences which cannot be predicted. Any such 
consequence could have a material adverse effect on any Notes linked to a Benchmark. 

Any of the international, national or other reforms (or proposals for reform) or the general increased 
regulatory scrutiny of Benchmarks could increase the costs and risks of administering or otherwise 
participating in the setting of a Benchmark and complying with any such regulations or requirements. 

Such factors may have the effect of discouraging market participants from continuing to administer or 
participate in certain Benchmarks, trigger changes in the rules or methodologies used in certain 
Benchmarks or lead to the disappearance of certain Benchmarks. The disappearance of a Benchmark or 
changes in the manner of administration of a Benchmark could result in adjustment to the terms and 
conditions, early redemption, discretionary valuation by the Calculation Agent, delisting (if listed) or other 
consequence in relation to Notes linked to such Benchmark. Any such consequence could have a 
material adverse effect on the value of and return on any such Notes. 

Limited nature of credit ratings assigned to the Rated Notes  

The credit ratings assigned to the Rated Notes of any Series reflects the Rating Agencies' assessment 
only in relation to a likelihood of timely payment of interest and the ultimate repayment of principal on or 
before the relevant Final Maturity Date, not that such payments will be paid when expected or scheduled. 
These ratings are based, among other things, on the Rating Agencies' determination of the value of the 
Portfolios, the reliability of the payments on the Portfolios and the availability of credit enhancement. 
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The ratings do not address, among others, the following: 

- the possibility of the imposition of Italian or European withholding tax; or 

- the marketability of the Rated Notes, or any market price for the Rated Notes; or 

- whether an investment in the Senior Notes is a suitable investment for the Noteholder. 

The Rating Agencies may lower their ratings or withdraw their ratings if, in the sole judgment of the Rating 
Agencies, the credit quality of the Rated Notes of any Series has declined or is in question. If any rating 
assigned to the Rated Notes of any Series is lowered or withdrawn, the market value of such Rated Notes 
may be affected. 

Yield and payment considerations: performance of the underlying Loans 

With reference to each Transaction, the amount and timing of the receipt of the relevant Collections on 
the Receivables and the courses of action to be taken by the Master Servicer and/or the Servicer with 
respect to the servicing, administration, collection, operation and restructuring of and other recoveries on 
the Receivables, as well as other events outside the control of the Master Servicer, the Servicer and the 
Issuer, will affect the performance of the relevant Portfolio and the weighted average life of the Notes of 
the relevant Series. The weighted average life of the Notes of any Series will be affected by the timing 
and amount of receipts in respect of the Receivables comprised in the Portfolio purchased in the context 
of such Series, which will be influenced by the courses of action to be followed by the Servicer and/or the 
Master Servicer with respect to the Receivables and decisions to alter such courses of action from time 
to time, as well as by economic, geographic, social and other factors including, inter alia, the availability 
of alternative financing and local, regional and national economic conditions. Settlement or sales of 
Receivables comprised in each Portfolio earlier or later or for different amounts than anticipated may 
significantly affect the weighted average life of the Rated Notes issued to finance such Portfolio. With 
reference to each Transaction, the stream of principal payments received by a Noteholder may not be 
uniform or consistent, no assurance can be given as to the yield to maturity which will be experienced by 
a purchaser of any Notes and the yield to maturity may be adversely affected by higher or lower rates of 
delinquency and default on the Receivables comprised in the relevant Portfolio. 

Subordination 

In respect of the obligation of the Issuer to pay interest and to repay principal on the Notes of each Series, 
the Conditions provide that: (i) the Class A Notes will rank pari passu and pro-rata without any preference 
or priority among themselves for all purposes, but in priority to the Class B Notes (if any) and to the Class 
J Notes; (ii) the Class B Notes (if any) will rank pari passu and pro-rata without any preference or priority 
among themselves for all purposes, but in priority to the Class J Notes and subordinated to the Class A 
Notes; and (iii) the Class J Notes will rank pari passu and pro-rata without any preference or priority 
among themselves for all purposes, but subordinated to the Class A Notes and the Class B Notes (if any).  

As long as, in respect of each Series, any Class A Note is outstanding, unless notice has been given to 
the Issuer declaring such Class A Notes due and payable, the Class B Notes of such Series and the 
Class J Notes of such Series shall not be capable of being declared due and payable and the relevant 
Class A Noteholders shall be entitled to determine the remedies to be exercised. Remedies pursued by 
the Class A Noteholders of any Series could be adverse to the interests of the relevant Class B 
Noteholders and the Class J Noteholders.  

Potential Conflict of Interests 

IBL Banca, acts as Originator, Co-Arranger, Servicer, Calculation Agent, Cash Manager, Collection 
Account Bank, Programme Administrator and Corporate Servicer in respect of the Programme and each 
relevant Transaction. Conflicts of interests may potentially exist or may arise as a consequence of the 



58 
 

various roles covered by IBL Banca in this Programme and in any single Transaction. The Originator, in 
particular, may hold and/or service claims against the Debtors other than the Receivables. 

Save as described above, so far as the Issuer is aware there are no other interests, including conflicting 
ones, of any natural and legal persons involved in the issue of the Rated Notes that are material to the 
issue of the Rated Notes. 

Conflict of interest may exist or may arise as a result of any party to each Transaction (a) having 
previously engaged or in the future engaging in transactions with other parties to such Transaction, (b) 
having multiple roles in such Transaction, and/or (c) carrying out other transactions for third parties. 

Conflict of interest may influence the performance by the parties to the Programme of their respective 
obligations and ultimately affect the interests of the Noteholders. 

Individual Noteholders have limited enforcement rights 

the duties of the Representative of the Noteholders. 

The Conditions and the Rules of the Organisation of the Noteholders limit the ability of individual 
Noteholders to bring individual actions, commence proceedings (including proceedings for a declaration 
of insolvency) against the Issuer in certain circumstances by conferring on the meeting the power to 
determine in accordance with the Rules of the Organisation of the Noteholders on the ability of any 
Noteholder to commence any such individual actions. Accordingly, individual Noteholders may not, 
without breaching the Conditions, be able to commence proceedings or take other individual remedies 
against the Issuer unless a meeting has approved such action by way of an Extraordinary Resolution in 
accordance with the provisions of the Rules of the Organisation of the Noteholders. 

 

Following the delivery of a Transaction Acceleration Notice and in accordance with the Conditions, the 
Representative of the Noteholders may (or shall if so requested by an Extraordinary Resolution of the 
holders of the Most Senior Class of Notes of the relevant Series) direct the Issuer to dispose of the 
relevant Portfolio under the relevant Transaction, it being understood that no provisions shall require the 
automatic liquidation of the relevant Portfolio as stated in article 21(4) of the EU Securitisation Regulation 
and the EBA Guidelines on STS Criteria.  

In addition, at any time after a Transaction Acceleration Notice has been delivered, the Representative 
of the Noteholders may or shall (if so directed by an Extraordinary Resolution of the Most Senior Class 
of the Noteholders of the relevant Series) take such steps and/or institute such proceedings against the 
Issuer as it may think fit to ensure repayment of the Notes of the relevant Series and payment of accrued 
but unpaid interest thereon in accordance with the Post-Enforcement Priority of Payments. The directions 
of the Most Senior Class of Noteholders in such circumstances may adversely affect the interests of the 
other Classes of Noteholders.  

Limited rights 

The protection and exercise of the rights of the Noteholders of each Series against the Issuer and the 
preservation and enforcement of the security under the Notes of the relevant Series is one of the duties 
of the Representative of the Noteholders.  

The Conditions and the Programme Intercreditor Agreement contain provisions requiring the 
Representative of the Noteholders to have regard, with reference to each Transaction, to the interests of 
both the relevant Noteholders and the relevant Other Issuer Creditors provided that if, in the opinion of 
the Representative of the Noteholders, there is a conflict between their interests, the Representative of 
the Noteholders will have regard solely to the interests of the relevant Noteholders. In addition, the 
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Conditions and the Programme Intercreditor Agreement contain provisions requiring the Representative 
of the Noteholders to have regard, with reference to each Transaction, to the interests of the holders of 
each Class of Notes as regards all powers, authorities, duties and discretion of the Representative of the 
Noteholders as if they formed a single class (except where expressly provided otherwise) but requiring 
the Representative of the Noteholders, in the event of a conflict between the interests of the holders of 
different Classes of Notes, to have regard only to the interests of the holders of the Most Senior Class of 
Notes then outstanding. 

In some circumstances, in respect of each Series, the relevant Notes may become subject to early 
redemption. Early redemption of the Notes of a Series in some cases may be dependent upon receipt by 
the Representative of the Noteholders of a direction from, or resolution of, a specified proportion of the 
relevant Noteholders or a specified proportion of a specified Class of Noteholders of such Series. If the 
economic interest of a Noteholder represents a relatively small proportion of the majority and its individual 
vote is contrary to the majority vote, its direction or vote may be of no practical effect and, if a 
determination is made by the requisite majority of the Noteholders to redeem the Notes, the minority 
Noteholders may face early redemption of the Notes against their will. 

Expected maturity of the Rated Notes 

The Issuer will redeem the Rated Notes at their Principal Amount Outstanding, plus any accrued but 
unpaid interest, on the applicable Final Maturity Date (as specified in the applicable Final Terms). In 
accordance with the mandatory redemption provisions applicable to the Notes of any Series, as specified 
in Condition 8.2 (Mandatory Redemption), if, on any Payment Dates, there are sufficient Series Available 
Funds, full redemption of the Rated Notes of such Series is expected to be achieved. There can be no 
assurance, however, that redemption in full, or at all, will be achieved on such Payment Dates.  

In particular, the redemption in full of the Rated Notes may be achieved prior to such dates as a result of 
the occurrence of circumstances in which the Loan Agreements may be terminated (by prepayment, early 
termination or otherwise) prior to their scheduled redemption dates. 

Euro System Eligibility 
 
The Class A Notes are intended to be issued in a manner which will allow for participation in the 
Eurosystem liquidity scheme. However, there is no guarantee the Class A Notes will be recognised as 
eligible collateral for Eurosystem monetary policy and intra-day credit operations by the Eurosystem 
either upon issue or at any or all times during their life. Such recognition will depend upon the Class A 
Notes satisfying the Eurosystem eligibility criteria (as amended from time to time).  
 
In this respect, it should be noted that in accordance with their policies, neither the ECB nor the central 
banks of the Eurozone will confirm the eligibility of the Class A Notes for the above purpose prior to their 
issuance or to their rating and listing and if the Rated Notes are accepted for such purpose, the relevant 
central bank may amend or withdraw any such approval in relation to the Rated Notes at any time. The 
assessment and/or decision as to whether the Class A Notes qualify as eligible collateral for Eurosystem 
monetary policy and intra-day credit operations rests with the relevant central bank. 

CATEGORY OF RISK FACTORS 3: RISK FACTORS RELATED TO THE SERIES SWAP 
AGREEMENT (IF ANY) 

Risk connected to the termination of the Series Swap Agreement  

Should the Series Swap Counterparty in respect of such Series, fail to provide the Issuer with all amounts 
owing to the Issuer (if any) on any payment date under the relevant Series Swap Agreement, then the 
Issuer may have insufficient funds to make payments of principal and interest on the Rated Notes of the 

to make payments of interest due on the Rated Notes of a Series, such non-payment could constitute a 
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Transaction Acceleration Event under such Notes and cause the Representative of the Noteholders to 
serve to the Issuer a Transaction Acceleration Notice in respect of all Notes of such Series. 

Each of the Series Swap Counterparties will be entitled, under certain circumstances, to terminate the 
Series Swap Agreement if (i) it is obliged to gross up payments following any withholding or deduction 
for or on account of any taxes or (ii) it receives a payment in respect of which an amount is required to 
be deducted or withheld for or on account of any taxes. 

Each Series Swap Agreement will contain certain limited termination events and events of default which 
will entitle either party to terminate the relevant Series Swap Agreement. For instance, the Issuer may 
terminate a Series Swap Agreement, inter alia, if the relevant Series Swap Counterparty is downgraded 
below certain rating thresholds set out in the relevant Series Swap Agreement and the Series Swap 
Counterparty fails to take such action as it is required in the Series Swap Agreement to remedy such 
downgrade. 

If a Series Swap Agreement is terminated for any reason, the Issuer may be required to pay an amount 
to the relevant Series Swap Counterparty as a result of the termination. Following such termination, any 
payments by the Issuer to the Series Swap Counterparty will be made in accordance with the applicable 
Priority of Payments. 

Insolvency of the Series Swap Counterparty 

This section refers to the relevant Series Swap Counterparty and to any replacement counterparty.  

If the relevant Series Swap Counterparty was to be subject to a resolution process under Directive 
2014/59/EU of the European Parliament and the Council providing for the establishment of an EU-wide 
framework for the recovery and resolution of credit institutions and investment firms, as implemented in 
relevant country, such process might have an impact on the liabilities owed (as the case may be) by such 
Series Swap Counterparty to the Issuer under the Series Swap Agreement. 

In addition, if a bankruptcy or other insolvency proceeding or a liquidation procedure were to be opened 
in the relevant country with respect to the relevant Series Swap Counterparty, such procedure might have 
an impact on the payment of the liabilities owed (as the case may be) by such Series Swap Counterparty 
to the Issuer under the Series Swap Agreement. 

In the circumstances described above, the Issuer may not receive some or all of any amount due to it 
from the Series Swap Counterparty under the Series Swap Agreement which would adversely affect the 

 
 
Tax risks relating to the Series Swap Agreement  
 
The Series Swap Counterparty will be obliged to make payments under the Series Swap Agreement 
without any withholding or deduction of taxes unless required by law. If any such withholding or deduction 
is required by law, the Series Swap Counterparty will be required to pay such additional amount as is 
necessary to ensure that the net amount actually received by the Issuer will equal the full amount that the 
Issuer would have received had no such withholding or deduction been required (unless the relevant 
withholding or deduction relates to a FATCA Withholding Tax (as defined in the Series Swap Agreement). 
The Series Swap Agreement will provide, however, that in case of a Tax Event (as defined in the Series 
Swap Agreement), the Series Swap Counterparty may transfer its rights and obligations to another of its 
offices, branches or affiliates to avoid the relevant Tax Event. If the Series Swap Counterparty is unable 
to transfer its rights and obligations under the Series Swap Agreement to another office, branch or 
affiliate, it will have the right to terminate the relevant transaction. Upon such termination, the Issuer or 
the Series Swap Counterparty may be liable to make a termination payment to the other party. See the 
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Ratings downgrade of the Series Swap Counterparty   

In the event that the Series Swap Counterparty is downgraded below certain levels as set out in the 
Series Swap Agreement, the Issuer may terminate the Series Swap Agreement if the Series Swap 
Counterparty fails to take (or fails to make endeavours to take, as applicable in accordance with the terms 
of the Series Swap Agreement) certain remedial measures within the timeframes stipulated in the Series 
Swap Agreement. Such remedial measures may include providing collateral for its obligations under the 
Series Swap Agreement, arranging for its obligations under the Series Swap Agreement to be transferred 
to an entity with the required ratings (or guaranteed by an entity with the required ratings) or procuring 
another entity with the required ratings to become guarantor in respect of its obligations under the Series 
Swap Agreement. However, in the event the Series Swap Counterparty is downgraded there can be no 
assurance that a guarantor or replacement swap counterparty will be found or that the amount of collateral 

comparable replacement interest rate caps are entered into, the Issuer may have insufficient funds to 
make payments due on the Notes, and the Rated Notes may also be downgraded. 

Risks relating to replacement swap agreements 

If a replacement swap agreement is entered into following termination of the initial Series Swap 
Transaction, this may be on terms less favourable to the Issuer and therefore may mean that reduced 
amounts are available for distribution by the Issuer to the Secured Creditors (including, inter alia, the 
Noteholders). The Issuer may not be able to enter into a replacement swap agreement with a replacement 
swap counterparty immediately or at a later date. If a replacement swap counterparty cannot be found, 
the risk of a difference between the rate of interest to be received by the Issuer on the Receivables and 
the rate of interest payable by the Issuer on the Rated Notes will not be hedged, and so the funds available 
to the Issuer to pay any interest on the Notes may be insufficient. In these circumstances, the holders of 
Notes may experience delays and/or reductions in the interest payments to be received by them, and the 
Rated Notes may also be downgraded. 

Veto rights of the Series Swap Counterparty    

In the event that a Series Swap Agreement is entered into in respect of a Transaction with a Series Swap 
Counterparty, certain veto rights may be provided in favour of such Swap Counterparty in the relevant 
Series Intercreditor Agreement. In such circumstance, in the event that there is a conflict between the 
interests of such Series Swap Counterparty and the interests of the Noteholders of the relevant Series, 
the Representative of the Noteholders shall follow the instructions of the Series Swap Counterparty 
exercising the relevant veto rights. 

Conflict of interest may influence the performance by the parties to the Programme of their respective 
obligations and ultimately affect the interests of the Noteholders. 

CATEGORY OF RISK FACTORS 4: RISK FACTORS RELATED TO THE PORTFOLIO 

Claw back of the sales of the Receivables 

A transfer, pursuant to Article 4 of the Securitisation Law and article 67 of the Bankruptcy Law, may be 
subject to a claw-back action by a judicial 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 have been, 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 been, 
aware of such insolvency.  
 
Accordingly, if the Originator was insolvent at the date of the execution of the Programme Receivables 
Purchase Agreement and the relevant Transfer Agreement with reference to the First Portfolio or at the 
time of the relevant Transfer Agreement with reference to each additional Portfolio, and the Issuer was, 
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or ought to have been, aware of such insolvency, the transfer may, in certain circumstances, be subject 
to claw-back by a liquidator of the Originator.  

Insurance coverage 

All Loan Agreements are assisted by an Insurance Policy issued by leading insurance companies 
approved by the Originator. There can be no assurance that the insured losses will be covered in full for 
the benefit of the Issuer. Any loss incurred which is not covered (or which is not covered in full) by the 
relevant Insurance Policy could adversely affect the value of the Receivables and the ability of the Issuer 
to recover the full amount due under the relevant Loan. 

Bank Recovery and Resolution Directive 

On 15 May 2014, the Council of the European Union approved the Directive 2014/59/EC establishing a 
framework for the recovery and resolution of credit institutions and investment firms and amending 
Council Directive 82/891/EEC, and Directives 2001/24/EC, 2002/47/EC, 2004/25/EC, 2005/56/EC, 
2007/36/EC, 2011/35/EU, 2012/30/EU and 2013/36/EU, and Regulations (EU) No. 1093/2010 and (EU) 
No. 648/2012, of the European Parliament and of the Council (the "BRRD"). On 12 June 2014 the BRRD 
was published in the Official Journal of the European Union and on 2 July 2014 it entered into force. 

The aim of the BRRD is to lay down rules and procedures relating to the recovery and resolution of banks 
and investment firms by providing supervisory national authorities with common tools and powers to 
address banking crises pre-emptively in order to safeguard financial stability and minimise taxpayers' 
exposure to losses. 

The BRRD applies, inter alia, to (i) credit institutions, (ii) investments firms, and (iii) financial institutions 
that are established in the European Union 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 
consolidated basis. 

A resolution authority will only be permitted to use resolution powers and tools in relation to an institution 
if all the conditions set out in Article 32 of the BRRD for resolution are satisfied. Such resolution powers 
and tools may be used alone or in combination where the relevant resolution authority considers that (a) 
an institution is failing or likely to fail, (b) there is no reasonable prospect that any alternative private sector 
measures would prevent the failure of such institution within a reasonable timeframe, and (c) a resolution 
action is in the public interest. 

The main resolution tools referred to in the BRRD are (a) the sale of business tool, (b) the bridge institution 
tool, (c) the asset separation tool and (d) the bail-in tool, which can be applied individually or in any 
combination by the relevant resolution authority.  

Member States were required to adopt and publish by 31 December 2014 the laws, regulations and 
administrative provisions necessary to comply with the BRRD, with the exception of the bail-in power 
which applies from 1 January 2016 at the latest. 

The BRRD has been implemented in Italy through the adoption of two Legislative Decrees: (a) Legislative 
Decree No. 180/2015 which implements the BRRD in Italy, and (b) Legislative Decree No. 181/2015 
which amends the Consolidated Banking Act and deals principally with recovery plans, early intervention 
and changes to the creditor hierarchy. Such Legislative Decrees were published on the Official Gazette 
on 16 November 2015 and entered into force on the same date, save for: (i) the bail-in tool, which applies 
from 1 January 2016; and (ii) the "depositor preference" to deposits other than those protected by the 
deposit guarantee scheme and those of individuals and small and medium enterprises, which applies 
from 1 January 2019. 
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BRRD may apply to some parties to the Transaction Documents. It should be noted that the powers set 
out in the BRRD may impact how credit institutions and investment firms are managed as well as, in 
certain circumstances, the rights of creditors. Given the recent enactment of the Bank Recovery and 
Resolution Directive in Italy, as at the date of this Base Prospectus it is not possible to precisely assess 
the potential impact of the BRRD, and the abovementioned legislative Decrees on each Transaction. 

Settlement of the over-indebtedness crisis (sovraindebitamento) under Law No. 3/2012 and the 
Code of Business Crisis and Insolvency 

Under Italian Law No. 3 of 27 January 2012 ("Disposizioni in materia di usura e di estorsione, nonché di 
composizione delle crisi da sovraindebitamento") (the "Law No. 3/2012"), in order to remedy situations 
in which a debtor is definitively not able to fully and timely fulfil its obligations ("sovraindebitamento"), a 
debtor may enter into a debt restructuring agreement ("Settlement Agreement") in the context of the 
settlement procedure provided for therein ("Settlement Procedure").  

In the event that a Debtor will obtain to be admitted to a Settlement Procedure, such circumstance may 
adversely and materially affects the ability of the Master Servicer and/or the Servicer to recover the 
overdue amounts in respect of the Receivables owed by such Debtor. 

Moreover, the Italian Parliament with Legge Delega No. 155/2017, on 12 January 2019, pursuant to the 
Legislative Decree no. 14 of 12 January 2019, has also approved a new code of business crisis and 

Code of Business Crisis and Insolvency
applicable to the restructuring arrangements. 

Pusuant to article 57 of the Code of Business Crisis and Insolvency, a favourable vote of creditors 
representing at least 60% of the relevant claims is required for the approval of the draft restructuring 
arrangement. Subject to certain conditions, the draft arrangement may provide for a moratorium on 
payments due to those creditors not adhering to such arrangement for a period of up to one year. A judge 
could also award an automatic stay of up to 120 days with respect to the enforcement actions over the 
assets of the relevant debtor. Any restructuring agreement entered into in connection with a Debtor could 
accordingly restrict the rights of the Originator or Issuer to enforce against the relevant Debtor. 

Compounding of interest (anatocismo) 

There is a risk that the capitalisation of interest payable under the Loans on a quarterly basis may not 
comply with the requirements of article 1283 of the Italian Civil Code. There is inconsistent case law on 
this subject. However, if challenged by Debtors this could have a negative effect on the returns generated 
by the Issuer from the Loans and affect the ability of the Issuer to make payments under the Notes.  
 
Under the Warranty and Indemnity Agreement, the Originator has undertaken to indemnify and hold 
harmless the Issuer for any losses, costs and expenses that may be incurred by the Issuer in connection 
with any challenge in respect of the interest on interest.  
 

w  Compounding of 
 

 
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 amended by Law No. 
147 of 27 December 2013. In particular, such Law (become effective on 1 January 2014), seems to 
remove the possibility for compounding of interest. In this respect, Law Decree No. 91 of 24 June 2014 
converted into law by Law No. 116 of 11 August 2014 (the "Decree No. 91"), has amended and replaced 
paragraph 2 of Article 120 of the Consolidated Banking Law, stating that the C.I.C.R. has to establish the 
methods and criteria of compounding of interest accrued in the context of the transactions regulated 
under Title VI of the Consolidated Banking Act with a periodicity of not less than one year. On 3 August 
2016 the C.I.C.R. has issued such regulation. 
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Therefore, in the event that any of such losses, costs, and expenses arise, the Issuer could receive less 
collections on the Receivables than expected and, therefore may have insufficient amounts to repay in 
full principal and pay interest on the Notes. This would be particularly true if the Originator would default 
under its payments obligations under the Warranty and Indemnity Agreement (please also see in this 

Credit risk on IBL Banca (acting as Servicer) and the other parties to the Series 
). 

Italian Usury Law 

The interest payments and other remuneration paid by the Debtors under the Loans are subject to Italian 

legislation preventing lenders from applying interest rates equal to or higher than certain rates. In addition, 
even where the applicable rates are not exceeded, interest and other advantages and/or remuneration 
may be held to be usurious if certain circumstances arise. The provision of usurious interest, advantages 
or remuneration has the same consequences as non-compliance with the usury rates.  
 
If the Loans are found to contravene the Usury Law, the Debtors might be able to claim relief on any 
interest previously paid and oblige the Issuer to accept a reduced rate of interest, or potentially no interest 
on the relevant Loan. In such cases, the ability of the Issuer to maintain scheduled payments of interest 
and principal on the Notes may be adversely affected. For further information kindly see the section 

  
 
The Originator has represented and warranted to the Issuer in the Warranty and Indemnity Agreement 
that the provisions of the Loan Agreements comply with the Italian usury provisions. However, in the 
event that any of these representations and warranties were found to be untrue and/or any of such claims 
or counterclaim would be raised by the Debtors, the Issuer could receive less collections on the 
Receivables than expected and, therefore may have insufficient amounts to repay in full principal and 
pay interest on the Notes. This would be particularly true if the Originator would default under its payments 
obligations under the Warranty and Indemnity Agreement (please also see in this respect the section 
Credit risk on IBL Banca (acting as Servicer) and the other parties to the Series Documents relating to 

).  

No independent investigation in relation to the Receivables  

The Issuer is subject to the risk that, should any Receivable result to be defective, the cash-flows available 
to the Issuer could not be sufficient to make in full all payments due in respect of the Notes. 

In fact, the Issuer has entered into the Programme Receivables Purchase Agreement with the Originator 
only on the basis of, and upon reliance on, the representations and warranties made by the Originator 
under the Programme Warranty and Indemnity Agreement. Neither the Issuer, nor the Co-Arrangers, the 
Subscribers or any other party to the Programme (other than the Originator) has carried out any due 
diligence in respect of the Receivables and the relevant Loan Agreements. More generally, none of the 
Issuer, the Co-Arrangers, the Subscribers nor any other party to the Transaction Documents (other than 
the Originator) has undertaken or will undertake any other investigation, searches or other actions to 
verify the details of the Receivables sold by the Originator to the Issuer, nor has any of such persons 
undertaken, nor will any of them undertake, any investigations, searches or other actions to establish the 
creditworthiness of any Debtor. 

The only remedies of the Issuer in respect of the occurrence of a breach of a representation and warranty 
which materially and adversely affects the value of a Receivable will be the requirement that the Originator 
indemnifies the Issuer for the damages deriving therefrom or alternatively, at its option, repurchases the 
relevant Receivable. In particular, the indemnification obligations under the Programme Warranty and 
Indemnity Agreement are unsecured claims of the Issuer and no assurance can be given that the 
Originator will pay the relevant amounts if and when due. 
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CATEGORY OF RISK FACTOR 5: MACRO ECONOMIC AND MARKET RISK 

Covid-19 pandemic and possible similar future outbreaks may affect the ability of the Issuer to 
satisfy its obligations under the Notes 

The Covid-19 outbreak has had, and continues to have, a material impact on businesses around the 
world and the economic environments in which they operate. There are a number of factors associated 
with the outbreak and its impact on global economies that could have a material adverse effect on (among 
other things) the profitability, valuation and/or marketability of the Notes. 

The Covid-19 outbreak has caused disruption to a number of jurisdictions, including Italy, which have 
implemented certain restrictions with a resultant significant impact on economic activity in those 
jurisdictions. These restrictions are being determined by the governments of individual jurisdictions 
(including through the implementation of emergency powers) and impacts (including the timing of 
implementation and any subsequent lifting of restrictions) may vary from time to time. It remains unclear 
how this will evolve through 2022 and thereafter and, therefore, a Noteholder bears the risk that the 
market price of the Notes falls as a result of the general development of the market or that the Issuer will 
not be able to satisfy its obligations under the Notes such that the Noteholder may bear a loss in respect 
of its initial investment. 

Limited Secondary Market and liquidity risk 

There is not at present an active and liquid secondary market for the Rated Notes of any Series. The 
Senior Notes have not been, and will not be, registered under the Securities Act or with any securities 
regulatory authority of any state or other jurisdiction of the United States.The offering of the Notes will be 
made pursuant to the exemption from registration provided under Regulation S of the Securities Act. No 
person is obliged or intends to register the Notes under the Securities Act or any state securities laws. 
Offers and sales of the Notes will be subject to significant restrictions on resale. In this respect, please 

Subscription, Sale and Selling Restrictions  

Although application has been made to the Luxembourg Stock Exchange for the Rated Notes of any 
Series to be admitted to the official list and trading on its regulated market, there can be no assurance 
that a secondary market for any of the Notes of any Series will develop or, if a secondary market does 
develop, that it will provide the holders of the Notes of any Series with liquidity of investments or that any 
such liquidity will continue for the life of such Notes. Consequently, any purchaser of Notes of any Series 
must be prepared to hold such Notes until the relevant Final Maturity Date. 

In addition, illiquidity means that a Noteholder may not be able to find a buyer to buy its Notes readily or 
at a price that will enable the Noteholder to realise a desired yield. Illiquidity can have a severe adverse 
effect on the market value of the Notes and cause significant fluctuations in market value which could 
result in significant losses to an investor. Any sale of the Notes by the Noteholders in any secondary 
market which may develop may be at a discount to the original purchase price of those Notes. In addition, 
whilst these market conditions persist, an investor in the Notes may not be able to sell or acquire credit 
protection on its Notes readily. 

Risk connected with the Political and economic developments in the Republic of Italy  

The financial condition, results of operations and prospects of the Republic of Italy and companies 
incorporated in the Republic of Italy may be adversely affected by events outside their control, namely 
European law generally, any conflicts in the region or taxation and other political, economic or social 
developments in or affecting the Republic of Italy generally. Most of the Debtors, in fact, consists of public-
sector employees and pensioners (whose retirement income comes almost entirely from a state pension), 
so that the relevant Portfolios are particularly exposed to the public sector. This concentrated exposure 
to the health of the public sector implies that in a scenario of collapse of such sector, the Loans, such as 
the ability of the Issuer to make payments under the Notes may be affected. 
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Risks connected with the political and economic decisions of EU and Euro-zone countries and 
the United Kingdom leaving the European Union (Brexit) may affect the performance of the 
Securitisation  

Concerns relating to credit risk (including that of sovereigns and of those entities which have exposure to 
sovereigns) persist, in particular with respect to current economic, monetary and political conditions in 
the Euro-zone. If 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 states or 
institutions and/or any exit(s) by any member state(s) from the European Union and/or any changes to 
the Euro-zone), then these matters may cause further severe stress in the financial system generally 
and/or may adversely affect the Issuer, any of the other Transaction Parties and/or the Debtors. 

Pursuant to a referendum hel ) and, 
on 29 March 2017, the UK Government invoked article 50 of the Lisbon Treaty and officially notified the 
European Union of its decision to withdraw from the European Union. This commenced the formal two-
year process of        negotiations regarding the terms of the withdrawal and the framework of the future 
relationship between the ). On 
31 January 2020 the UK and the European Union finalised and ratified the Article 50 Withdrawal 
Agreement. Part Four of the Article 50 Withdrawal Agreement provided for a transition period which 
ended on 31 December 2020. The UK left the EU on 31 January 2020 at 11 pm, and the transition period 
has ended on 31 December 2020 at 11 pm. As a result, the Treaty on the European Union and the Treaty 
on the Functioning of the European Union have ceased to apply to the UK. The UK is also no longer part 
of the European Economic Area. The EU-UK Trade and Trade and 

) which governs the relations between the EU and the UK following the end 
of the transition period and which had provisional application pending completion of ratification 
procedures, entered into force on 1 May 2021.  

The European Union (Withdrawal) Act 2018 (as amended by the European Union (Withdrawal 
Agreement) Act 2020) and secondary legislation made under powers provided in this Act ensure that 
there is a functioning statute book in the UK. While the UK introduced a temporary permission regime 
to allow EEA firms to continue to do business in the UK for a limited period of time, once the passporting 
regime fell away, the majority of EEA states have not introduced similar transitional regimes. The Trade 
and Cooperation Agreement is only part of the overall package of agreements reached on 24 December 
2020. Other supplementing agreements included a series of joint declarations on a range of important 
issues where further cooperation is foreseen, including financial services. The declarations state that the 
EU and the UK will discuss how to move forward with equivalence determinations in relation to financial 
services. It should be noted that even if equivalence arrangements for certain sectors of the financial 
services industry are agreed, market access is unlikely to be as comprehensive as the market access 
that the UK enjoyed through its EU membership. 

The exit of the United Kingdom from the European Union, and the possibility that other European Union 
countries could hold similar referendums to the one held in the United Kingdom and/or call into question 
their membership of the European Union or prolonged periods of uncertainty connected to these 
eventualities could have significant negative impacts on global economic conditions and the stability of 
international financial markets. These could include further falls in equity markets, a further fall in the 
value of the Euro and, more in general, increase in financial markets volatility, reduction of global markets 
liquidities. 

This may affect receipts on the Loans. If the timing and payment of the Loans is adversely affected by 
any of the risks described in this paragraph, then payments on the Notes could be reduced and/or delayed 
and could ultimately result in losses on the Notes. 

Geographic concentration risks 

The Loans have been granted to Debtors who, as at the execution date of the relevant Loan Agreement, 
were resident in Italy. A deterioration in economic conditions resulting in increased unemployment rates, 
consumer and commercial bankruptcy filings, a decline in the strength of national and local economies, 
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inflation and other results that negatively impact household incomes could have an adverse effect on 
the ability of the Debtors to make payments on the Loans and result in losses on the Notes. 

Loans comprised in the Portfolio may also be subject to geographic concentration risks within certain 
regions of Italy. To the extent that specific geographic regions in Italy have experienced, or may 
experience in the future, weaker regional economic conditions (due to local, national and/or global 
macroeconomic factors) than other regions in Italy, a concentration of the Loans in such a region may 
exacerbate the risks relating to the Loans described in this section. 

Impact of Russia-Ukraine war 

The Russia-Ukraine war started in February 2022 with the attack and invasion of Ukraine by Russia. 
The extent of the consequences of this war with regard to energy price increases and inflation as a 
whole on the one hand and trade restrictions and sanctions on the other hand, but also counter-reactions 
and the duration of such a conflict are not foreseeable at this time. This conflict could have significant 
adverse effects on European economy, the inflation and the stability of international financial markets. 
Should any of these circumstances occur, the performance of the Portfolio may deteriorate and, as 
result, the amounts payable under the Notes might be affected. 

CATEGORY OF RISK FACTOR 6: RISKS RELATING TO THE REGULATORY FRAMEWORK AND 
SECURITISATION REGULATION 

Regulatory initiatives may result in increased regulatory capital requirements and/or decreased 
liquidity in respect of the Notes 
 
In Europe, the U.S. and elsewhere there is increased political and regulatory scrutiny of the asset-backed 
securities industry. This has resulted in a raft of measures for increased regulation which are currently at 
various stages of implementation and which may have an adverse impact on the regulatory capital charge 
to certain investors in securitisation exposures and/or the incentives for certain investors to hold asset-
backed securities, and may thereby affect the liquidity of such securities. Investors in the Notes are 
responsible for analysing their own regulatory position and none of the Issuer, the Co-Arrangers, the 
Subscribers or any other Transaction Party makes any representation to any prospective investor or 
purchaser of the Notes regarding the regulatory capital treatment of their investment in the Notes on the 
Issue Date or at any time in the future. 
 

BCBS ) has 
approved a series of significant changes to the Basel framework for prudential regulation (such changes 
being referred to by the BCBS as Basel III, and referred to, colloquially, as Basel III in respect of reforms 
finalised prior to 7 December 2017 and Basel IV in respect of reforms finalised on or following that date). 
The Basel III and Basel IV reforms, which include revisions to the credit risk framework in general and 
the securitisation framework in particular, may result in increased regulatory capital and/or other 
prudential requirements in respect of securitisation positions. The BCBS continues to work on new policy 
initiatives. National implementation of the Basel III and Basel IV reforms may vary those reforms and/or 
their timing. It should also be noted that changes to prudential requirements have been made for 
insurance and reinsurance undertakings through participating jurisdiction initiatives, such as the Solvency 
II framework in Europe. 
 
These changes may affect the regulatory treatment applicable to the Notes. Investors in the Notes are 
responsible for analysing their own regulatory position and prudential regulation treatment applicable to 
the Notes and should consult their own advisers in this respect. 
 
Non-compliance with the EU Securitisation Regulation or the UK Securitisation Regulation, as 
applicable, may have an adverse impact on the regulatory treatment of the Notes and/or decrease 
liquidity of the Notes 
 
The EU Securitisation Regulation applies in general (subject to certain grandfathering) from 1 January 
2019. The EU Securitisation Regulation establishes certain common rules for all securitisations that fall 
within its scope (including recast of pre-1 January 2019 risk retention and investor due diligence regimes). 
However, some legislative measures necessary for the full implementation of the EU Securitisation 
Regulation regime have not yet been finalised and compliance with certain requirements is subject to the 
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application of transitional provisions. In addition, some uncertainty remains in relation to the interpretation 
of some of these requirements and what is or will be required to demonstrate compliance to national 
regulators. 
 
The UK Securitisation Regulation (which largely mirrors, with some adjustments, the EU Securitisation 
Regulation) applies in the UK (subject to the temporary transitional relief being available in certain areas) 
from the end of the transition period in the Brexit process at the start of 2021. 
 
The EU Securitisation Regulation and/or the UK Securitisation Regulation requirements will apply to the 
Notes. As such, certain European-regulated institutional investors or UK-regulated institutional investors, 
which include relevant credit institutions, investment firms, authorised alternative investment fund 
managers, insurance and reinsurance undertakings, certain undertakings for the collective investment of 
transferable securities and certain regulated pension funds (institutions for occupational retirement 
provision), are required to comply under article 5 of the EU Securitisation Regulation or article 5 of the 
UK Securitisation Regulation, as applicable, with certain due diligence requirements prior to holding a 
securitisation position and on an ongoing basis while holding the position. Among other things, prior to 
holding a securitisation position, such institutional investors are required to verify under their respective 
EU or UK regime certain matters with respect to compliance of the relevant transaction parties with credit 
granting standards, risk retention and transparency requirements and, on transactions notified as EU 
STS or UK STS, compliance of that transaction with the EU or UK STS requirements, as applicable. If 
the relevant European- or UK-regulated institutional investor elects to acquire or holds the Notes having 
failed to comply with one or more of these requirements, as applicable to them under their respective EU 
or UK regime, this may result in the imposition of a penal capital charge on the Notes for institutional 
investors subject to regulatory capital requirements or a requirement to take a corrective action, in the 
case of a certain type of regulated fund investors. Aspects of the requirements of the EU Securitisation 
Regulation and the UK Securitisation Regulation and what is or will be required to demonstrate 
compliance to national regulators remain unclear. Prospective investors should therefore make 
themselves aware of the requirements applicable to them in their respective jurisdictions and are required 
to independently assess and determine the sufficiency of the information described in this Base 
Prospectus generally for the purposes of complying with such due diligence requirements under the EU 
Securitisation Regulation and any corresponding national measures which may be relevant or the UK 
Securitisation Regulation, as applicable. 
 
Prospective investors should be aware that under the Securitisation it has not been contractually agreed 
to comply with the transparency requirements of the UK Securitisation Regulation. Prospective investors 
should also note that there can be no assurance that the information in this Base Prospectus or to be 
made available to investors in accordance with article 7 of the EU Securitisation Regulation will be 
adequate for any prospective institutional investors to comply with their due diligence obligations under 
the EU Securitisation Regulation or the UK Securitisation Regulation. 
 
Prospective investors in the Notes are responsible for analysing their own regulatory position, and should 
consult their own advisers in this respect. 
 
Default Risk in relation to the EU Securitisation Regulation  
 
In the event that IBL Banca breaches its undertaking to retain on an ongoing basis a material net 
economic interest in the Securitisation of not less than 5% in accordance with the requirements of the EU 
Securitisation Regulation the transaction would cease to be compliant with the EU Securitisation 
Regulation which may result in penalties including fines, other administrative sanctions and possibly 
criminal sanctions being imposed and would also affect the liquidity of the Notes. In this regard, potential 
noteholders should note that it is expected that IBL Banca will use the Notes retained by it as collateral 
for secured funding purposes in a manner permitted under the EU Securitisation Regulation. It is possible 
that the transaction may cease to satisfy the requirements of article 6 of the EU Securitisation Regulation 
should the enforcement of that security or any consequences arising from those dealings result in IBL 
Banca ceasing to retain the requisite level of material net economic interest in the Securitisation. 
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The STS designation impacts on regulatory treatment of the Notes 
 
Each Transaction is intended to qualify as a simple, transparent and standardised (STS) securitisation 
within the meaning of article 18 of the EU Securitisation Regulation. Consequently, each Transaction 
meets, as at the date of this Base Prospectus, the requirements of articles 19 to 22 of the EU 

EU STS Requirements ) and, prior to each Issue Date, will be notified 
by the Originator to be included in the list published by ESMA referred to in article 27(5) of the EU 

). Pursuant to article 27(2) of the EU Securitisation 
Regulation, the STS Notification includes an explanation by the Originator of how each of the EU STS 
Requirements has been complied with in the Securitisation. The STS Notification will be available for 
download on the ESMA website (being, as at the date of this Base Prospectus, 
https://registers.esma.europa.eu/publication/searchRegister?core=esma_registers_stsre) (the ESMA 
STS ). 

The Notes can also qualify as STS under Regulation (EU) 2017/2402 as it forms part of domestic law of 
the ) until maturity, 
provided that the Notes remain on the ESMA STS Register and continue to meet the EU STS 
Requirements. 

The Originator has used the service of Prime Collateralised ), as a 
third party verifying STS compliance authorised under article 28 of the EU Securitisation Regulation, in 
connection with STS 

) and to prepare an assessment of compliance of the Notes with the relevant provisions of 
article 243 of the CRR (the CRR  and, together with the STS Verification, the STS 

). It is expected that the STS Assessments prepared by PCS will be available on the 
PCS website (being, as at the date of this Base Prospectus, https://pcsmarket.org/sts-verification-
transactions) together with a detailed explanation of its scope at https://pcsmarket.org/disclaimer/. For 
the avoidance of doubt, this PCS website and the contents thereof do not form part of this Base 
Prospectus. 

It is important to note that the involvement of PCS as an authorised verification agent is not mandatory 
and the responsibility for compliance with the EU Securitisation Regulation (or, if applicable, the UK 
Securitisation Regulation) remains with the relevant institutional investors, originators and issuers, as 
applicable in each case. The STS Assessments will not absolve such entities from making their own 
assessment  with respect to the EU Securitisation Regulation (or, if applicable, the UK Securitisation 
Regulation) and the STS Assessments cannot be relied on to determine compliance with the foregoing 
regulations in the absence of such assessments by the relevant entities. 

It is not an indication of the suitability of the Notes for any investor and/or a recommendation to buy, sell 
or hold Notes. Institutional investors that are subject to the due diligence requirements of the EU 
Securitisation Regulation or the UK Securitisation Regulation need to make their own independent 
assessment and may not solely rely on the STS Assessments, the STS Notification or other disclosed 
information. 

None of the Issuer, the Co-Arrangers, the Subscribers or any other party to the Transaction Documents 
makes any representation or accepts any liability for the Securitisation to qualify as an STS-
securitisation under the EU Securitisation Regulation and/or the UK Securitisation Regulation at any 
point in time. 

The Originator intends to rely on an exemption from U.S. Risk Retention  

The U.S. Risk Retention Rules came into effect on 24 December 2016 and generally require the 
zed 

from directly or indirectly eliminating or reducing its credit exposure 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.  

Each Transaction will not involve risk retention by the Originator for the purposes of the U.S. Risk 
Retention Rules, but rather will be made in reliance on the safe harbor exemption for certain non-U.S. 
transactions set forth in the U.S. Risk Retention Rules. Such non-U.S. transactions must meet certain 
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requirements, including that (1) the transaction is not required to be and is not registered under the 
Securities Act; (2) no more than 10 per 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. Risk Retention Rules and 

Risk Retention U.S. Persons
Risk Retention U.S. Persons; (3) neither the sponsor nor the issuer of the securitisation transaction is 
organised under U.S. law, is a branch or office of an entity organized under U.S. law, or is a branch or 
office of a non-U.S. organized entity located in the United States; and (4) no more than 25 per cent. of 
the underlying collateral was acquired from a majority-owned affiliate or branch of the sponsor or issuer 
organised or located in the United States.  

Each Transaction provides that the Notesof of the relevant Series may not be purchased by Risk 
Rete

the definitions are not identical and persons wh
 

Each holder of a Note or a beneficial interest therein acquired in the primary offering by its acquisition 
of a Note or a beneficial interest in a Note, will be deemed, and, in certain circumstances, will be required 
to represent to the Issuer, the Originator, the Co-Arrangers and the relevant Subscriber(s) that 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 with a view to distribute such Note 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 non-Risk Retention U.S. Person, rather than a Risk Retention 
U.S. Person, as part of a scheme to evade the 10 per cent. Risk Retention U.S. Person limitation in the 
safe harbor exemption for non-U.S. transactions set forth in the U.S. Risk Retention Rules described 
herein).  

There can be no assurance that the exemption of the U.S. Risk Retention Rules regarding non-U.S. 
transactions will be available. Failure of each Transaction to comply with the U.S. Risk Retention Rules 
(regardless of the reason for such failure to comply) could give rise to regulatory action which may 
adversely affect the Notesof of any Series. Furthermore, the impact of the U.S. Risk Retention Rules on 
the securitisation market generally is uncertain, and a failure by a transaction to comply with the risk 
retention requirements of the U.S. Risk Retention Rules could negatively affect the market value and 
secondary market liquidity of the Notes of any Series.  

The Originator makes no representation to any prospective investor or purchaser of the Notes and none 
of the Subscribers, the Co-Arrangers or any of their respective affiliates takes any responsibility 
whatsoever as to whether the transactions described in this Base Prospectus comply as a matter of fact 
with the U.S. Risk Retention Rules on each Issue Date or at any time in the future. Investors should 
consult their own advisers as to the U.S. Risk Retention Rules. No predictions can be made as to the 
precise effects of such matters on any investor or otherwise. 

Volcker Rule may restrict the ability of relevant individual prospective purchaser to invest in the 
Notes 

adopted to implement Section 619 of the Dodd-Frank Act (such statutory provision together with such 
Volcker Rule  

holding companies and foreign banking organisations, together with their respective subsidiaries and 
other affiliates) from (i) engaging in proprietary trading in financial instruments, (ii) acquiring or retaining 

ons 
with such funds subject to certain exemptions and exclusions. 

ipate in the selection 
or removal of an investment advisor, investment manager, or general partner, trustee, or member of the 

which would be an investment company under the Investment Company Act of 1940, but is exempt from 
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registration solely in reliance on section 3(c)(1) or 3(c)(7) of that act, subject to certain exemptions 
 

Not all investment vehicl
purposes of the Volcker Rule. For example, for most non-U.S. banking entities, a non-U.S. issuer that 
offers its securities only to non-U.S. persons may be considered not to be a 

Section 619 of the Volcker Rule, and also should be able to rely on an exemption from the definition of 
investment company under Section 3(c)(5)(A) of the Investment Company Act, although there may be 
additional exclusions or exemptions available to the Issuer. However, if the Issuer is deemed to be a 

visions, will severely limit 

related financial transactions with the Issuer and this could adversely impact the ability of the banking 
entity to enter into new transactions with the Issuer and may require amendments to certain existing 

he covered fund or through any right of the 
holder to participate in the selection of an investment manager or advisor or the board of directors of 
such covered fund. 

The Volcker Rule and any similar measures introduced in another relevant jurisdiction may restrict the 
ability of relevant individual prospective purchasers to invest in the Notes of any Series. There is limited 
interpretive guidance regarding the Volcker Rule, and implementation of the regulatory framework for 
the Volcker Rule is still evolvi

the Issuer should consult its own legal advisors and consider the potential impact of the Volcker Rule in 
respect of such investment and on its portfolio generally. 

 

the Volcker Rule, this could impair the marketability and liquidity of such Notes. None of the Issuer, the 
Co-Arrangers, the Subscribers or any other party to the Transaction Documents makes any 
representation regarding (i) the status of the Issuer under the Volcker Rule or (ii) the ability of any 
purchaser to acquire or hold the Notes, now or at any time in the future. 

CATEGORY OF RISK FACTOR 7: RISKS RELATING TO LEGAL AND REGULATORY CONCERN 

European Market Infrastructure Regulation 

European Regulation 648/2012 of 4 July 2012, known as the European Market Infrastructure Regulation 
("EMIR") entered into force on 16 August 2012. Certain changes to EMIR are introduced pursuant to 

 

Clearing 
Obligation
derivative contracts entered into with other counterparties subject to the Clearing Obligation. They must 
also report the details of all derivative contracts to a trade repository (the Reporting Obligation) and 
undertake certain risk-mitigation techniques in respect 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 dispute resolution procedures (the Risk Mitigation Obligations). Non-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 that the gross notional value of all derivative contracts entered into by the non-
financial counterparty and other non-
excluding eligible hedging transactions, do not exceed certain thresholds. If the Issuer is considered to 
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entered into by the Issuer or other non-financial counterparties within any such group exceeds the 
applicable threshold, the Issuer would be subject to the clearing obligation. Whilst each Series Swap 
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 entered by the Issuer or its 

 

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 of non-cleared OTC derivative 
contracts. The Issuer may be unable to comply with such requirements, which could result in the 
termination of the relevant Series Swap Agreement. Any termination of the relevant Series Swap 
Agreement as a result of non-compliance with such requirements or as a result of the Issuer becoming a 
financial counterparty as described above or otherwise could expose the Issuer to costs and increased 
interest rate risk.  
 
It should also be noted that the Securitisation Regulation (which applied in general from 1 January 2019), 
among other things, makes provisions for the development of technical standards in connection with the 
EMIR regime specifying (i) an exemption from clearing obligations and (ii) a partial exemption from the 
collateral exchange obligations for non-

STS) securitisation swaps (subject to the satisfaction of the relevant conditions). The 
final draft technical standards have been prepared by the European Supervisory Authorities and 
submitted to the European Commission in December 2018 and these are now subject to the EU political 
negotiation process. As a result, the time of entry into force and the date of application of the new technical 
standards is unknown at this point. 

Prior to the relevant Issue Date, IBL Banca intends to make the STS notification. However, until the final 
new technical standards referred to above are in force, no assurance can be given that the Issuer will 
meet the applicable exemption criteria provided therein. Notwithstanding the STS designation and the 
ability, as a result, to rely on the exemptions from clearing and collateral exchange obligations under the 
EMIR regime, the expectation is that the Issuer should not be required to comply with the EMIR collateral 
exchange obligations and clearing requirements for the reasons outlined above (as the Issuer is expected 
to be a non-
forthcoming exemptions from collateral exchange obligations and clearing requirements are only likely to 
become relevant should the status under the EMIR of the Issuer change from non-financial counterparty 

-
counterparty and, if applicable, should the Issuer be regarded as a type that is subject to EMIR clearing 
requirement. 

Recharacterisation of English Law fixed security interests  

There is a possibility that an English court could find that the fixed security interests expressed to be 
created by the Series Deed of Charge governed by English law could take effect as floating charges as 
the description given to them as fixed charges is not determinative. If the fixed security interests are 
recharacterised as floating security interests, the claims of (i) the unsecured creditors (if any) of the Issuer 
in respect of that part of the net property of the Issuer which is ring fenced as a result of the Enterprise 
Act 2002 and (ii) certain statutorily defined preferential creditors of the Issuer may have priority over the 
rights of the Representative of the Noteholders (acting as security trustee) to the proceeds of enforcement 
of such security. In addition, the expenses of any administration would also rank ahead of the claims of 
the Representative of the Noteholders (acting as security trustee) as floating charge holder and any 
administrator would be free to dispose of floating charge (and fixed charge) assets without the leave of 
the court.  
Whether the fixed security interests will be upheld as fixed security interests rather than floating security 
interests will depend, amongst other things, on whether the Representative of the Noteholders (acting as 

and the proceeds thereof and, if so, whether such control is exercised by the Representative of the 
Noteholders (acting as security trustee) in practice. Where the Issuer is free to deal with the secured 
assets, or any proceeds received on realisation of the secured assets, without the consent of the chargee, 
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the court would be likely to hold that the security interest in question constitutes a floating charge, 
notwithstanding that it may be described as a fixed charge. 

CATEGORY OF RISK FACTOR 8: RISKS RELATING TO TAX CONSIDERATION 

Withholding tax under the Rated Notes 

Payments of interest and other proceeds under the Notes may in certain circumstances, described in the 
section headed 
circumstance, interest payment relating to the Notes of any Class may be subject to a Decree 239 
Deduction. As at the date of this Base Prospectus, Decree 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 that any Decree 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 
shall not be obliged to gross-up or otherwise compensate Noteholders for the lesser amounts that the 
same Noteholders shall 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. 

Tax treatment of the Issuer  

Taxable income of the Issuer is determined without any special rights in accordance with Italian 
Presidential Decree number 917 of 22 December 1986 ("Decree 917"). On the basis of the regulations 
issued by the Bank of Italy on 29 March 2000 and on 22 December 2014, which should apply to the 
drafting of the financial statements of the Issuer, the assets and liabilities and the costs and revenues of 
the Issuer in relation to the securitisation of the Receivables will be treated as off-balance sheet assets 
and liabilities, costs and revenues (except for overhead and general expenses and any amount that the 
Issuer may apply out of the relevant Series Available Funds for the payment of such overhead and 
general expenses). Based on the general rules applicable to the calculation of the net taxable income of 
a company, such taxable income should be calculated on the basis of accounting, i.e. on-balance sheet 
earnings, subject to such adjustments as are specifically provided for by applicable income tax rules and 
regulations. On this basis, no taxable income should accrue to the Issuer in the context of the 
Securitisation. 

On 24 October 2002, the Revenue Agency  Regional Direction of Lombardy, released a private ruling 
with reference to some aspects of the Italian taxation of a securitisation vehicle. According to the private 
ruling, the Agency claimed that the net result of a securitisation transaction is taxable as issuer's taxable 
income "to the extent that the relevant securitisation transaction is structured in such a way that a net 
income is available to the vehicle after having discharged all its obligations". Moreover, the Agenzia delle 
Entrate (the "Agency"), with Circular number 8/E of 6 February 2003, has taken the position that only 
amounts, if any, available to securitisation vehicles after fully discharging their obligations to the 
noteholders and any other creditors of the securitisation vehicles in respect of any costs, fees and 
expenses in relation to securitisation transactions should be imputed for tax purposes to the securitisation 
vehicles. Consequently, according to the quoted position of the Agency, the Issuer should not have any 
taxable income if no amounts are available to the Issuer after discharging all its obligations deriving from 
and connected to the Securitisation. 

It is however possible that the Italian Ministry of Economy and Finance or another competent authority 
may issue regulations, circular letters or generally binding rules relating to the Securitisation Law which 
might alter or affect, or that any competent authority or court may take a different view with respect to, 
the tax position of the Issuer, as described above. 

Interest accrued on the accounts opened by the Issuer in the Republic of Italy with any Italian resident 
bank or any Italian branch of a non-Italian resident bank (including the Issuer Collection Account, the 
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Payments Account and the Expenses Account) will be subject to an advance withholding tax which is 
levied at the rate of 26 per cent. 

Registration Tax  

The transfer of the Receivables under the Programme Receivables Purchase Agreement is subject to 
registration tax which will be payable at a rate varying from the fixed amount of Euro 200.00 to no more 
than 0.5 per cent of the amount of the Receivables transferred thereunder. The fixed amount of Euro 
200.00 will apply in the event that (i) the transfer is made for consideration for VAT purpose and (ii) the 
transaction is made for financial purposes by the parties. In the Programme Receivables Purchase 
Agreement IBL Banca has represented and warranted to the Issuer that it entered into such documents 
and made the transfer of the Receivables thereunder for financial purposes. Furthermore, in this respect 
the Originator has already paid as fixed amount the registration tax for each notarial transfer deed entered 
into in the context of the Programme as at the date of this Base Prospectus (i.e. the transfer deed for 
Receivables owed by public administrations, before the changes made to the Italian Securitisation Law 
by the Decree 145).  

In addition, in respect of any Transaction, in order to mitigate the risk connected to the application of the 
registration tax (which could result in the Issuer not having sufficient funds to repay the Noteholders of 
the relevant Series), the Programme Receivables Purchase Agreement provides (and each relevant 
Transfer Agreement will provide) that the Originator shall bear, and shall indemnify the Issuer in respect 
of, any registration tax or any other tax applicable to the Programme Receivables Purchase Agreement 
and such Transfer Agreement. 

U.S. Foreign Account Tax Compliance Withholding  

Pursuant to certain provisions of the U.S. Internal Revenue Code of 1986, commonly known as FATCA 
FATCA cluding entities such as the Issuer) may be required to 

certification, reporting, or related requirements.  
 
A number of jurisdictions (including Italy) have entered into, or have agreed in substance to, 

IGAs
way in which FATCA applies in their jurisdictions. 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 the terms of the Italian IGA. However if (i) the placement of the Notes is not performed 
by a Reporting Italian Financi RIFI

mantenute nel 
proprio attivo dello stato patrimoniale  register with the IRS and comply 
with any Italian legislation that would be implemented to give effect to such IGA. 

Certain aspects of the application of the FATCA provisions and IGAs to instruments such as the Notes, 
including whether withholding would ever be required pursuant to FATCA or an IGA with respect to 
payments on instruments such as the Notes, are uncertain and may be subject to change. Even if 
withholding would be required pursuant to FATCA or an IGA with respect to payments on instruments 
such as the Notes, such withholding would not apply prior to the date that is two years after the date on 
which final regulations defining foreign passthru payments are published in the U.S. Federal Register, 
and Notes characterised as debt (or which are not otherwise characterised as equity and have a fixed 
term) for U.S. federal tax purposes that are issued on or prior to the date that is six months after the date 

 Register 

such date (including by reason of a substitution of the issuer).  
 
If an amount in respect of U.S. withholding tax (including under FATCA) were to be deducted or withheld 
from interest or principal on the Notes or other payments from a Party to this Transaction as a result of a 
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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. 

EACH NOTEHOLDER OF SENIOR NOTES SHOULD CONSULT ITS OWN TAX ADVISER TO OBTAIN 
A MORE DETAILED EXPLANATION OF FATCA AND TO LEARN HOW FATCA MIGHT AFFECT 
EACH NOTEHOLDER IN ITS PARTICULAR CIRCUMSTANCE  


