PROSPECTUS DATED 28 OCTOBER 2005

VELA HOME S.R.L.

(incorporated with limited liability under the laws of the Republic of Italy)

€1,751,200,000 Series 3 Class A Residential Mortgage Backed Floating Rate Notes due 2040
Issue Price: 100 per cent
€53,800,000 Series 3 Class B Residential Mortgage Backed Floating Rate Notes due 2040
Issue Price: 100 per cent
€18,200,000 Series 3 Class C Residential Mortgage Backed Floating Rate Notes due 2040

Issue Price: 100 per cent

Application has been made to list on the Luxembourg Stock Exchange the €1,751,200,000 Series 3 Class A Residential Mortgage Backed Floating Rate Notes due 2040, the €53,800,000 Series 3
Class B Residential Mortgage Backed Floating Rate Notes due 2040 and the €18,200,000 Series 3 Class C Residential Mortgage Backed Floating Rate Notes due 2040 of Vela Home S.r.l., a
limited liability company organised under the laws of the Republic of Italy. Application has also been made to admit the Rated Notes to trading on the Regulated Market on the Luxembourg Stock
Exchange. In connection with the issue of the Rated Notes, the Issuer will also issue the €2,447,000 Series 3 Class D Residential Mortgage Backed Variable Return Notes due 2040. No application
has been made to list the Class D Notes on any stock exchange. The Class D Notes are not being offered pursuant to this Prospectus. The Notes will be issued on 3 November 2005. This document
constitutes a Prospetto Informativo for the purposes of article 2, sub-section 3 of Italian Law number 130 of 30 April 1999 and a prospectus for the purpose of the listing and issuing rules of the
Luxembourg Stock Exchange.

The principal source of payment of interest and Coupon and of repayment of principal on the Notes will be collections and recoveries made in respect of monetary claims and connected rights
arising out of residential mortgage loan agreements entered into by Banca Nazionale del Lavoro S.p.A., as Originator, and certain Debtors, and purchased by the Issuer from the Originator
pursuant to the Receivables Purchase Agreement. The Issuer has purchased the Portfolio on 26 September 2005.

By virtue of the operation of article 3 of the Securitisation Law and the Transaction Documents, the Issuer's right, title and interest in and to the Portfolio and to any sums collected therefrom will
be segregated from all other assets of the Issuer (including any other portfolios of receivables purchased by the Issuer pursuant to the Securitisation Law) and any cash-flow deriving therefrom (to
the extent identifiable) will be available, both prior to and following a winding up of the Issuer, to satisty the obligations of the Issuer to the Noteholders and to the Other Issuer Creditors or to any
other creditors of the Issuer in respect of any costs, fees and expenses in relation to the Securitisation, in priority to the Issuer's obligations to any other creditors.

Interest on the Rated Notes will be payable by reference to successive Interest Periods. Interest on the Rated Notes will accrue on a daily basis and will be payable quarterly in arrears in euro on
30 January, 30 April, 30 July and 30 October in each year (or, if any such day is not a Business Day, on the immediately following Business Day). The rate of interest applicable to the Rated
Notes for each Interest Period shall be the rate offered in the Euro-Zone inter-bank market for three month deposits in euro (except in respect of the Initial Interest Period where an interpolated
interest rate based on two and three months deposits in euro will be substituted for three month Euribor) (as determined in accordance with Rated Notes Condition 6 (Interest)), plus the following
margins: (a) Class A Notes: a margin of 0.13 per cent per annum up to (and including) the Clean Up Option Date and thereafter 0.26 per cent per annum; (c) Class B Notes: a margin of 0.23 per
cent per annum up to (and including) the Clean Up Option Date and thereafter 0.46 per cent per annum; and (d) Class C Notes: a margin of 0.62 per cent per annum up to (and including) the
Clean Up Option Date and thereafter 1.24 per cent per annum.

The Class A Notes are expected, on issue, to be rated "Aaa" by Moody's and "AAA" by S&P; the Class B Notes are expected, on issue, to be rated "Aa2" by Moody's and "AA" by S&P and the
Class C Notes are expected, on issue, to be rated "Baal" by Moody's and "BBB+" by S&P. A credit rating is not a recommendation to buy, sell or hold securities and may be subject to
suspension, revision or withdrawal at any time by the assigning rating organisation.

As at the date of this Prospectus, payments of interest and other proceeds in respect of the Notes may be subject to withholding or deduction for or on account of Italian substitute tax, in
accordance with Italian Legislative Decree number 239 of 1 April 1996, as amended and supplemented from time to time, and any related regulations. Upon the occurrence of any withholding or
deduction for or on account of tax from any payments under the Notes of any Class, neither the Issuer nor any other person shall have any obligation to pay any additional amount(s) to any holder
of Notes of any Class. For further details see the section entitled "Taxation".

The Notes will be limited recourse obligations solely of the Issuer. In particular, the Notes will not be obligations or responsibilities of, or guaranteed by, any of the Originator, the Servicer, the
Representative of the Noteholders, the Calculation Agent, the Italian Account Bank, the English Account Bank, the Principal Paying Agent, the Luxembourg Paying Agent, the Swap Counterparty,
the Subordinated Loan Provider, the Liquidity Facility Provider, the Bank Account Guarantee Provider, the Corporate Servicer, the Listing Agent, the Sole Arranger, the Joint Lead Managers, the
Joint Bookrunners or the Quotaholders. Furthermore, none of such persons accepts any liability whatsoever in respect of any failure by the Issuer to make payment of any amount due on the
Notes.

As of the Issue Date, the Notes will be held in dematerialised form on behalf of the ultimate owners by Monte Titoli for the account of the relevant Monte Titoli Account Holders. Monte Titoli
shall act as depository for Euroclear and Clearstream. The Notes will at all times be evidenced by book-entries in accordance with the provisions of article 28 of Italian Legislative Decree number
213 of 24 June 1998 and with Resolution number 11768 of 23 December 1998 of the Commissione Nazionale per le Societa e la Borsa, as subsequently amended and supplemented. No physical
document of title will be issued in respect of the Notes.

Before the relevant maturity date, the Notes will be subject to mandatory and/or optional redemption in whole or in part in certain circumstances (as set out in Condition 7 (Redemption, Purchase
and Cancellation)). Unless previously redeemed in full in accordance with the Conditions, the Notes will be redeemed on the Final Maturity Date. Save as provided in the Conditions, the Notes
will start to amortise on the Payment Date falling in July 2007, subject to there being sufficient Principal Available Funds and in accordance with the Priority of Payments for application of the
Principal Available Funds. No payments of principal in respect of any of the Notes will be made to the Noteholders before the Payment Date falling in July 2007, save as provided in the
Conditions.

Capitalised words and expressions in this Prospectus shall, except so far as the context otherwise requires, have the meanings set out in the section entitled "Glossary".

For a discussion of certain risks and other factors that should be considered in connection with an investment in the Notes, see the section entitled "Risk Factors and Special
Considerations".

Sole Arranger
BANCA NAZIONALE DEL LAVORO

Joint Bookrunners and Joint Lead Managers
ABN AMRO BANCA NAZIONALE DEL LAVORO

SG CORPORATE & INVESTMENT BANKING UBS INVESTMENT BANK



None of the Issuer, the Sole Arranger, the Joint Lead Managers, the Joint Bookrunners or any
other party to the Transaction Documents other than the Originator has undertaken or will
undertake any investigation, searches or other actions to verify the details of the Receivables
sold by the Originator to the Issuer, nor has any of the Issuer, the Joint Lead Managers, the
Joint Bookrunners or any other party to the Transaction Documents undertaken, nor will they
undertake, any investigations, searches, or other actions to establish the creditworthiness of
any Debtor. In the Warranty and Indemnity Agreement the Originator has given certain
representations and warranties to the Issuer in relation to, inter alia, the Receivables, the
Mortgage Loan Agreements and the Debtors.

The Issuer accepts responsibility for the information contained in this Prospectus, other than
that information for which the Originator, the Swap Counterparty, the Calculation Agent, the
Liquidity Facility Provider, the Italian Account Bank or the English Account Bank accepts
responsibility as described in the following paragraphs. To the best of the knowledge and
belief of the Issuer (which has taken all reasonable care to ensure that such is the case), such
information is true and does not omit anything likely to affect the import of such information.

The Originator accepts responsibility for the information included in this Prospectus in the
sections entitled "The Portfolio”, "The Originator”, "Credit and Collection Policy” and
"Description of the Transaction Documents - The Servicing Agreement” and any other
information contained in this Prospectus relating to itself, the Receivables and the Mortgage
Loan Agreements. To the best of the knowledge and belief of the Originator (which has taken
all reasonable care to ensure that such is the case), such information is true and does not omit
anything likely to affect the import of such information.

ABN AMRO Bank N.V. accepts responsibility for the information included in this Prospectus
in the section entitled "The Swap Counterparty, Liquidity Facility Provider and Bank Account
Guarantee Provider”. To the best of the knowledge and belief of ABN AMRO Bank N.V.
(Which has taken all reasonable care to ensure that such is the case), such information is true
and does not omit anything likely to affect the import of such information.

Securitisation Services S.p.A. accepts responsibility for the information included in this
Prospectus in the section entitled "The Calculation Agent". To the best of the knowledge and
belief of Securitisation Services S.p.A. (which has taken all reasonable care to ensure that
such is the case), such information is true and does not omit anything likely to affect the
import of such information.

JPMorgan Chase Bank, N.A. accepts responsibility for the information included in this
Prospectus in the section entitled "The Account Banks”. To the best of the knowledge and
belief of JPMorgan Chase Bank, N.A. (which has taken all reasonable care to ensure that
such is the case), such information is true and does not omit anything likely to affect the
import of such information.

No person has been authorised to give any information or to make any representation not
contained in this Prospectus and, if given or made, such information or representation must
not be relied upon as having been authorised by or on behalf of the Sole Arranger, the Joint
Lead Managers, the Joint Bookrunners, the Representative of the Noteholders, the Issuer, the
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Quotaholders, Banca Nazionale del Lavoro S.p.A. (in any capacity) or any other party to the
Transaction Documents. Neither the delivery of this Prospectus nor any sale or allotment
made in connection with the offering of any of the Notes shall, under any circumstances,
constitute a representation or imply that there has not been any change or any event
reasonably likely to involve any change, in the condition (financial or otherwise) of the Issuer
or Banca Nazionale del Lavoro S.p.A. or the information contained herein since the date
hereof, or that the information contained herein is correct as at any time subsequent to the
date of this Prospectus.

The Notes constitute direct limited recourse obligations of the Issuer. By operation of Italian
law, the Issuer's right, title and interest in and to the Portfolio will be segregated from all
other assets of the Issuer and amounts deriving therefrom will only be available, both prior to
and following a winding up of the Issuer, to satisfy the obligations of the Issuer to the holders
of the Notes and to pay any costs, fees and expenses payable to the Originator, the Servicer,
the Representative of the Noteholders, the Calculation Agent, the Bank Account Guarantee
Provider, the Corporate Servicer, the Principal Paying Agent, the Luxembourg Paying Agent,
the Subordinated Loan Provider, the Italian Account Bank, the English Account Bank, the
Liquidity Facility Provider and the Swap Counterparty and to any third party creditor in
respect of any costs, fees or expenses incurred by the Issuer to such third party creditors in
relation to the Securitisation. Amounts derived from the Receivables will not be available to
any other creditor of the Issuer. The Noteholders agree that the Issuer Available Funds will be
applied by the Issuer in accordance with the relevant priority of payments as outlined in
Condition 5 (Priority of Payments).

The distribution of this Prospectus and the offer, sale and delivery of the Notes in certain
jurisdictions may be restricted by law. Persons into whose possession this Prospectus (or any
part of it) comes are required by the Issuer and the Joint Lead Managers to inform themselves
about, and to observe, any such restrictions. Neither this Prospectus nor any part of it
constitutes an offer, or may be used for the purpose of an offer to sell any of the Notes, or a
solicitation of an offer to buy any of the Notes, by anyone in any jurisdiction or in any
circumstances in which such offer or solicitation is not authorised or is unlawful.

The Notes have not been and will not be registered under the U.S. Securities Act of 1933, as
amended, or any other state securities laws and are subject to U.S. tax law requirements.
Subject to certain exceptions, the Notes may not be offered or sold within the United States or
for the benefit of U.S. persons (as defined in Regulation S under the Securities Act).

The Notes may not be offered or sold directly or indirectly, and neither this Prospectus nor
any other offering circular or any prospectus, form of application, advertisement, other
offering material or other information relating to the Issuer or the Notes may be issued,
distributed or published in any country or jurisdiction (including the Republic of Italy, the
Grand Duchy of Luxembourg, the United Kingdom and the United States), except under
circumstances that will result in compliance with all applicable laws, orders, rules and
regulations. For a further description of certain restrictions on offers and sales of the Notes
and the distribution of this Prospectus see the section entitled "Subscription, Sale and Selling
Restrictions” below.



Certain monetary amounts and currency conversions included in this Prospectus have been
subject to rounding adjustments; accordingly, figures shown as totals in certain tables may not
be an arithmetic aggregation of the figures which preceded them.

All references in this Prospectus to "euro”, "cents" and "€" are to the single currency
introduced in the member states of the European Community which adopted the single
currency in accordance with the Treaty of Rome of 25 March 1957, as amended by, inter alia,
the Single European Act 1986, the Treaty of European Union of 7 February 1992, establishing
the European Union and the European Council of Madrid of 16 December 1995; references to
"Italy" are to the Republic of Italy; references to laws and regulations are to the laws and
regulations of Italy; and references to "billions" are to thousands of millions.

In connection with the issue of the Rated Notes, Société Générale, London branch as
stabilisation manager (the "Stabilisation Manager"), or any person acting on behalf of
the Stabilisation Manager, may over-allot Rated Notes (provided that the aggregate
principal amount of the Rated Notes allotted does not exceed 105 per cent of the
aggregate principal amount of the Rated Notes) or effect transactions with a view to
supporting the market price of the Rated Notes at a level higher than that which might
otherwise prevail. However, there is no assurance that the Stabilisation Manager, or any
person acting on behalf of the Stabilisation Manager, will undertake stabilisation action.
Any stabilisation action may begin on or after the date on which adequate public
disclosure of the final terms of the offer of the Rated Notes is made and, if begun, may
be ended at any time, but it must end no later than the earlier of 30 days after the Issue
Date and 60 days after the date of allotment of the Rated Notes.
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TRANSACTION DIAGRAM

The following is a diagram showing the structure of the Securitisation as at the Issue Date. It
is intended to give prospective noteholders a summary of the principal transactions
contemplated in the context of the Securitisation on the Issue Date. It is not intended to be
exhaustive and prospective noteholders should also read the detailed information set out

elsewhere in this document.
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TRANSACTION SUMMARY INFORMATION

The following information is a summary of the transactions and assets underlying the Notes

and is qualified in its entirety by reference to the more detailed information presented
elsewhere in this Prospectus and in the Transaction Documents.

1. THE PRINCIPAL PARTIES

Issuer

Originator

Servicer

Representative of the
Noteholders

Vela Home S.rdl., a limited liability company
incorporated under the laws of the Republic of Italy,
having its registered office at Via Vittorio Alfieri, 1,
31015 Conegliano (TV), Italy, fiscal code and enrolment
with the companies register of Treviso number
03678290267, enrolled under number 33750 in the
general register held by the Ufficio Italiano dei Cambi
and enrolled in the special register held by the Bank of
Italy pursuant to, respectively, articles 106 and 107 of
the Consolidated Banking Act, having as its sole
corporate object the performance of securitisation
transactions under the Securitisation Law.

Banca Nazionale del Lavoro S.p.A., a bank operating in
Italy as a joint stock company, having its registered
office at Via Vittorio Veneto, 119, 00187 Rome, Italy,
fiscal code and enrolment with the companies register of
Rome number 00651990582 and enrolled under number
1005 in the register of banks held by the Bank of Italy
pursuant to article 13 of the Consolidated Banking Act.

Banca Nazionale del Lavoro S.p.A. The Servicer will
act as such pursuant to the Servicing Agreement.

Securitisation Services S.p.A., a joint stock company
incorporated under the laws of the Republic of Italy,
having its registered office at Via Vittorio Alfieri, 1,
35015 Conegliano (TV), Italy, fiscal code and enrolment
with the companies register of Treviso number
03546510268, enrolled under number 31816 in the
general register held by the Ufficio Italiano dei Cambi
and enrolled in the special register held by the Bank of
Italy pursuant to, respectively, articles 106 and 107 of
the Consolidated Banking Act. The Representative of the
Noteholders will act as such pursuant to the Rated Notes
Subscription Agreement and the Junior Notes
Subscription Agreement.



Calculation Agent

Italian Account Bank

English Account Bank

Principal Paying Agent

Luxembourg Paying
Agent

Liquidity Facility
Provider

Securitisation Services S.p.A. The Calculation Agent
will act as such pursuant to the Cash Allocation,
Management and Payment Agreement.

JPMorgan Chase Bank, N.A., Milan branch, a national
banking association incorporated under the laws of the
United States of America, having its registered office at
1111 Polaris Parkway, Columbus, Ohio 43271, U.S.A.,
acting through its Milan branch with offices at Via
Catena, 4, 20121 Milan, Italy, fiscal code and enrolment
with the companies register of Milan number
03739300154, enrolled under number 533550 with the
register of banks held by the Bank of Italy pursuant to
article 13 of the Consolidated Banking Act. The Italian
Account Bank will act as such pursuant to the Cash
Allocation, Management and Payment Agreement.

JPMorgan Chase Bank, N.A., London branch, a
national banking association incorporated under the laws
of the United States of America, having its registered
office at 1111 Polaris Parkway, Columbus, Ohio 43271,
U.S.A., acting through its London branch with offices at
125 London Wall, London EC2Y 5AJ, United Kingdom,
registered with the Registrar of Companies for England
and Wales under Company Number FCO004891 and
Branch Number BR000746. The English Account Bank
will act as such pursuant to the English Account Bank
Agreement.

JPMorgan Chase Bank, N.A., Milan branch. The
Principal Paying Agent will act as such pursuant to the
Cash Allocation, Management and Payment Agreement.

J.P. Morgan Bank Luxembourg S.A., a société anonyme
incorporated under the laws of the Grand Duchy of
Luxembourg, having its registered office at 6 route De
Treves, L1-2633  Senningberg (Municipality of
Niederanven), Grand Duchy of Luxembourg. The
Luxembourg Paying Agent will act as such pursuant to
the Cash Allocation, Management and Payment
Agreement.

ABN AMRO Bank N.V., a company incorporated under
the laws of The Netherlands, having its registered office
at Gustav Mahlerlaan, 10, 1082 PP Amsterdam, The
Netherlands, acting through its Milan branch with



Subordinated Loan
Provider

Bank Account Guarantee
Provider

Corporate Servicer

Quotaholders

Swap Counterparty

Sole Arranger
Listing Agent

Joint Bookrunners

offices at Via Meravigli, 7, 20123 Milan, Italy. The
Liquidity Facility Provider will act as such pursuant to
the Liquidity Facility Agreement.

Banca Nazionale del Lavoro S.p.A. The Subordinated
Loan Provider will act as such pursuant to the
Subordinated Loan Agreement.

ABN AMRO Bank N.V., Milan branch. The Bank
Account Guarantee Provider will act as such pursuant to
the Bank Account Guarantee.

Securitisation Services S.p.A. The Corporate Servicer
will act as such pursuant to the Corporate Services
Agreement.

SVM Securitisation Vehicles Management S.p.A., a
joint stock company incorporated under the laws of the
Republic of Italy, having its registered office at Via
Vittorio Alfieri, 1, 31015 Conegliano (TV), Italy, fiscal
code and enrolment with the companies register of
Treviso number 03546650262, enrolled with the general
register held by the Ufficio Italiano dei Cambi under
number 31841 pursuant to article 106 of the
Consolidated Banking Act.

BNL Partecipazioni S.p.A., a joint stock company
incorporated under the laws of the Republic of Italy and
a fully owned subsidiary of Banca Nazionale del Lavoro
S.p.A., having its registered office at Via San Basilio,
48, 00187 Rome, Italy, fiscal code and enrolment with
the companies register of Rome number 04873861001.

ABN AMRO Bank N.V., acting through its London
branch with offices at 250 Bishopsgate, London EC2M
4AA, United Kingdom. The Swap Counterparty will act
as such pursuant to the Swap Agreement.

Banca Nazionale del Lavoro S.p.A.

J.P. Morgan Bank Luxembourg S.A.
ABN AMRO Bank N.V., London branch.
Banca Nazionale del Lavoro S.p.A.

Société Générale, a company incorporated under the
laws of the Republic of France as a société anonyme,
whose registered office is at 29, Boulevard Haussmann,
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Joint Lead Managers

75009 Paris, France, under its corporate and investment
banking division tradename SG Corporate & Investment
Banking, acting through its London branch with offices
at SG House, 41 Tower Hill, EC3N 4SG London,
United Kingdom.

UBS Limited, a company incorporated under the law of
England and Wales, whose registered office is at 1
Finsbury Avenue, London EC2M 2PP, United
Kingdom, under its tradename UBS Investment Bank.

ABN AMRO Bank N.V., London branch.
Banca Nazionale del Lavoro S.p.A.
Société Générale, London branch.

UBS Limited, acting under its tradename UBS
Investment Bank.

2. THE PRINCIPAL FEATURES OF THE NOTES

The Notes

Senior Notes

Mezzanine Notes

Junior Notes

Issue price

Interest on the Rated
Notes

The Notes will be issued by the Issuer on the Issue Date
in the following Classes:

€1,751,200,000 Series 3 Class A Residential Mortgage
Backed Floating Rate Notes due 2040

€53,800,000 Series 3 Class B Residential Mortgage
Backed Floating Rate Notes due 2040

€18,200,000 Series 3 Class C Residential Mortgage
Backed Floating Rate Notes due 2040

€2,447,000 Series 3 Class D Residential Mortgage
Backed Variable Return Notes due 2040

The Notes will be issued at the following percentages of
their principal amount:

Class Issue Price
Class A 100 per cent
Class B 100 per cent
Class C 100 per cent
Class D 100 per cent

The Rated Notes will bear interest on their Principal
Amount Outstanding from and including the Issue Date
at the following margins above Euribor for three months
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Coupon on the Class D
Notes

Junior Notes Conditions

deposits in euro (except in respect of the Initial Interest
Period where an interpolated interest rate based on
interest rates for two and three months deposits in euro
will be substituted for Euribor for three months deposits
in euro):

Class A 0.13 per cent per annum up to (and
including) the Clean Up Option Date and
thereafter 0.26 per cent per annum;

Class B 0.23 per cent per annum up to (and
including) the Clean Up Option Date and
thereafter 0.46 per cent per annum;

Class C 0.62 per cent per annum up to (and
including) the Clean Up Option Date and
thereafter 1.24 per cent per annum.

Interest in respect of the Rated Notes will accrue on a
daily basis and is payable quarterly in arrears in euro on
each Payment Date in accordance with the relevant
Priority of Payments. The first payment of interest in
respect of the Rated Notes will be due on the Payment
Date falling in January 2006 in respect of the period
from (and including) the Issue Date to (but excluding)
such date.

A Coupon may or may not be payable on the Class D
Notes on each Payment Date subject to the Junior Notes
Conditions. Prior to the service of a Trigger Notice, the
Coupon payable on the Class D Notes on each Payment
Date will be determined by reference to the residual
Interest Available Funds after satisfaction of the items
ranking in priority to the Coupon on the Class D Notes
pursuant to the Interest Priority of Payments.

After the service of a Trigger Notice, the Coupon
payable on the Class D Notes shall be determined by
reference to the residual Issuer Available Funds after
satisfaction of the items ranking in priority pursuant to
the Trigger Notice Priority of Payments.

Except for Junior Notes Conditions 6 (Coupon) and 7.7
(Early redemption through the disposal of the Portfolio
following full redemption of the Rated Notes), the terms
and conditions of the Class D Notes are the same,
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Form and denomination

Status and subordination

mutatis mutandis, as the Rated Notes Conditions.

The denomination of the Rated Notes and of the Class D
Notes will be, respectively, €100,000 and €1,000. The
Notes will be held in dematerialised form on behalf of
the beneficial owners, until redemption or cancellation
thereof, by Monte Titoli for the account of the relevant
Monte Titoli Account Holders. The Notes have been
accepted for clearance by Monte Titoli with effect from
the Issue Date. The Notes will at all times be in book
entry form and title to the Notes will be evidenced by
book entries in accordance with the provision of article
28 of Decree 213 and CONSOB Resolution number
11768 of 23 December 1998, as subsequently amended
and supplemented from time to time. No physical
document of title will be issued in respect of the Notes.

The Class A Notes rank pari passu and pro rata without
any preference or priority among themselves for all
purposes, but in priority to the Class B Notes, the Class
C Notes and the Class D Notes.

The Class B Notes rank pari passu and pro rata without
any preference or priority among themselves for all
purposes, but in priority to the Class C Notes and the
Class D Notes and subordinated to the Class A Notes.

The Class C Notes rank pari passu and pro rata without
any preference or priority among themselves for all
purposes, but in priority to the Class D Notes and
subordinated to the Class A Notes and the Class B Notes

The Class D Notes rank pari passu and pro rata without
any preference or priority among themselves for all
purposes, but subordinated to the Class A Notes, the
Class B Notes and the Class C Notes.

The Issuer has created the Cash Reserve in order to
provide liquidity and credit support to the Rated Notes.
In accordance with the Principal Priority of Payments,
if, on any Calculation Date, the amounts standing to the
credit of the Cash Reserve Account exceed the Required
Cash Reserve Amount then, on the immediately
following Payment Date, the Issuer shall pay to the
Subordinated Loan Provider the portion of such excess
(if any) which is not going to be used on such Payment
Date as Cash Reserve Available Amount, in priority to
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Withholding on the Notes

Mandatory Redemption

Optional redemption

payments of principal on all Notes.

The obligations of the Issuer to each Noteholder as well
as to each of the Other Issuer Creditors will be limited
recourse obligations of the Issuer. Each Noteholder and
Other Issuer Creditor will have a claim against the Issuer
only to the extent of the Issuer Available Funds. The
Conditions and the Intercreditor Agreement set out the
order of priority of application of the Issuer Available
Funds.

As at the date of this Prospectus, payments of interest,
Coupon and other proceeds under the Notes may be
subject to withholding or deduction for or on account of
Italian substitute tax (imposta sostitutiva), in accordance
with Decree 239. Upon the occurrence of any
withholding or deduction for or on account of tax from
any payments under the Notes, neither the Issuer nor any
other person shall have any obligation to pay any
additional amount(s) to any holder of the Notes.

In the event that any Notes are redeemed in whole or in
part prior to the Payment Date falling in July 2007, the
Issuer will be obliged to pay an additional amount in
Italy equal to 20 per cent of interest, Coupon and other
proceeds accrued on the Notes up to the date of the early
redemption.

The Notes of each Class will be subject to mandatory
redemption in full (or in part pro rata) on the Payment
Date falling in July 2007 and on each Payment Date
thereafter in accordance with the Rated Notes Conditions
and the Junior Notes Conditions, in each case if on such
dates there are sufficient Principal Available Funds
which may be applied for this purpose in accordance
with the Priority of Payments.

On any Payment Date falling on or after the Clean Up
Option Date, the Issuer may redeem the Rated Notes in
whole (but not in part) at their Principal Amount
Outstanding (plus any accrued but unpaid interest
thereon), in accordance with the Principal Priority of
Payments, subject to the Issuer:

@) giving not less than 20 Business Days' prior
written notice to the Representative of the
Noteholders and to the Noteholders of its
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Redemption for tax
reasons

Final Maturity Date

Segregation of Issuer's
Rights

intention to redeem the Rated Notes; and

(ii) delivering to the Representative of the
Noteholders a certificate duly signed by the Issuer
to the effect that it will have the necessary funds
(free and clear of any Security Interest of any
third party) on such Payment Date to discharge
all of its outstanding liabilities in respect of the
Rated Notes and of any other payment ranking
higher or pari passu therewith in accordance with
the Priority of Payments.

Upon the imposition, at any time, (i) of any withholding
or deduction for or on account of tax (other than a
Decree 239 Deduction) from any payments to be made
to the Noteholders of any Class, or (ii) of any taxes,
duties, assessments or governmental charges of whatever
nature on the Portfolio (including on amounts payable to
the Issuer in respect of the Receivables), and provided
that the Issuer has certified and produced evidence
acceptable to the Representative of the Noteholders that
it will have the necessary funds (not subject to the
interests of any person) to discharge all of its outstanding
liabilities in respect of the Rated Notes and any amount
required to be paid under the Rated Notes Conditions
and the Intercreditor Agreement in priority to or pari
passu with the Rated Notes, the Issuer may, subject to as
provided in the Rated Notes Conditions, redeem, on the
next succeeding Payment Date, in whole (but not in part)
the Rated Notes at their Principal Amount Outstanding
together with accrued but unpaid interest up to and
including the relevant Payment Date.

Unless previously redeemed in full, the Notes are due to
be repaid in full at their Principal Amount Outstanding
on the Final Maturity Date. The Notes, to the extent not
redeemed in full on their Final Maturity Date, shall be
cancelled.

The Notes have the benefit of the provisions of article 3
of the Securitisation Law, pursuant to which the
Portfolio is segregated by operation of law from the
Issuer's other assets. Both before and after a winding up
of the Issuer, amounts deriving from the Portfolio will
be exclusively available for the purpose of satisfying the
obligations of the Issuer to the Noteholders and to the
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Trigger Events

Other Issuer Creditors or to any other creditors of the
Issuer in respect of any costs, fees and expenses in
relation to the Securitisation.

The Portfolio may not be seized or attached in any form
by creditors of the Issuer other than the Noteholders,
until full discharge by the Issuer of its payment
obligations under the Notes or cancellation thereof.
Pursuant to the terms of the Intercreditor Agreement and
the Mandate Agreement, the Issuer has empowered the
Representative of the Noteholders, following the
delivery of a Trigger Notice or upon failure by the
Issuer to exercise its rights under the Transaction
Documents, to exercise all the Issuer's rights, powers
and discretion under the Transaction Documents taking
such action in the name and on behalf of the Issuer as
the Representative of the Noteholders may deem
necessary to protect the interests of the Issuer, the
Noteholders and the Other Issuer Creditors in respect of
the Portfolio and the Issuer's Rights. Italian law governs
the delegation of such power.

In addition, security over certain monetary rights of the
Issuer arising out of certain Transaction Documents will
be granted by the Issuer in favour of the Representative
of the Noteholders pursuant to the Deed of Pledge and
the Deed of Charge, for the benefit of the Noteholders
and the Other Issuer Creditors.

If any of the following events occurs:
(i) Non-payment:

the Issuer defaults in the payment of the amount
of interest and/or principal due and payable on
the Most Senior Class of Notes (other than, in the
case of the Class B Notes and the Class C Notes,
upon occurrence of a Class B Trigger Event or a
Class C Trigger Event respectively) and such
default is not remedied within a period of five
Business Days from the due date thereof; or

(ii) Breach of other obligations:

the Issuer defaults in the performance or
observance of any of its obligations under or in
respect of the Notes or any of the Transaction
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Documents to which it is a party (other than any
obligation for the payment of principal or interest
on the Notes) and (except where, in the opinion
of the Representative of the Noteholders, such
default is not capable of remedy in which case no
notice requiring remedy will be required) such
default remains unremedied for 30 days after the
Representative of the Noteholders has given
written notice thereof to the Issuer requiring the
same to be remedied; or

(ii)  Insolvency of the Issuer:

an Insolvency Event occurs with respect to the
Issuer; or

(iv) Unlawfulness:

it is or will become unlawful (in any respect
deemed to be material and incapable of being
remedied in the opinion of the Representative of
the Noteholders) for the Issuer to perform or
comply with any of its obligations under or in
respect of the Notes or any of the Transaction
Documents to which it is a party;

then the Representative of the Noteholders,

) in the case of a Trigger Event under item (i)
above, shall; and

?2) in the case of a Trigger Event under items (ii),
(iii)) or (iv) above, if so directed by an
Extraordinary Resolution of the holders of the
Most Senior Class of Notes then outstanding,
shall,

serve a Trigger Notice on the Issuer declaring the Notes
to be due and repayable, whereupon they shall become
so due and repayable, following which all payments of
principal, interest, Coupon and other amounts due in
respect of the Notes shall be made according to the order
of priority set out in the Conditions and described under
" Priority of Payments following the delivery of a Trigger
Notice" below and on such dates as the Representative of
the Noteholders may determine.
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Rating

Listing

Governing Law

The Rated Notes are expected to be assigned the
following ratings on the Issue Date:

Class Moody's S&P
Class A Aaa AAA
Class B Aa2 AA
Class C Baal BBB+

A security rating is not a recommendation to buy, sell
or hold securities and may be subject to revision,
suspension or withdrawal at any time by the assigning
rating organisation.

Application has been made to list Class A Notes, Class
B Notes and Class C Notes on the Luxembourg Stock
Exchange.

The Notes will be governed by Italian Law.

ISSUER AVAILABLE FUNDS AND PRIORITIES OF PAYMENTS

Issuer Available Funds

Interest Available Funds

The Issuer Available Funds, in respect of any Payment
Date, are constituted by the aggregate of the Interest
Available Funds and the Principal Available Funds.

The Interest Available Funds are, in respect of any
Payment Date, constituted of the aggregate of:

@) all amounts collected by the Servicer in respect of
the Receivables on account of interest, fees and
pre-payment penalties during the immediately
preceding Quarterly Collection Period and
credited into the Issuer Main Collection Account,
excluding, in the case of the first Quarterly
Collection Period, the Initial Interest Accrued
Amount and the Initial Expenses Amount;

(ii) all Recoveries collected by the Servicer during
the immediately preceding Quarterly Collection
Period and credited into the Issuer Main
Collection Account;

(iii) all amounts of interest accrued (net of any
withholding of expenses, if due) and paid on the
Accounts during the immediately preceding
Quarterly Collection Period;

(ivy  all other items and payments received by the
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Principal Available Funds

)

(vi)

(vii)

(viii)

Issuer which do not qualify as Principal Available
Funds and which have been credited to the Issuer
Collection Account during the immediately
preceding Quarterly Collection Period;

the Cash Reserve Available Amount (if any), on
such Payment Date;

any payment to be received from the Swap
Counterparty on or immediately prior to such
Payment Date, pursuant to the Swap Agreement;

any advance (excluding any Liquidity Standby
Advance) due and payable to the Issuer pursuant
to the Liquidity Facility Agreement on or prior to
such Payment Date; and

any amount allocated on such Payment Date
under items Second and Thirteenth of the
Principal Priority of Payments prior to the
delivery of a Trigger Notice.

The Principal Available Funds are, in respect of any
Payment Date, constituted of the aggregate of:

@

(i)

(iii)

(iv)

)

all amounts collected by the Servicer in respect of
the Receivables on account of principal during the
immediately preceding Quarterly Collection
Period, including, in the case of the first
Quarterly Collection Period, the Initial Interest
Accrued Amount and the Initial Expenses
Amount;

all amounts received by the Issuer from the
Originator pursuant to the Receivables Purchase
Agreement and credited to the Issuer Main
Collection Account during the immediately
preceding Quarterly Collection Period;

the Interest Available Funds, if any, to be
credited to the Principal Deficiency Ledger on
such Payment Date pursuant to the Rated Notes
Conditions;

all the proceeds deriving from the sale, if any, of
the Portfolio;

any amounts received by the Issuer from any
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Interest Priority of
Payments prior to the
delivery of a Trigger
Notice

party to the Transaction Documents during the
immediately preceding Quarterly Collection
Period (excluding any amount received from the
sale, if any, of the Portfolio and any Liquidity
Standby Advance but including any proceeds
deriving from the enforcement of the Issuer's
Rights);

(vip  on the Payment Date immediately following the
expiry of the eighteen months following the Issue
Date, the Potential Capital Funds credited into the
Issuer Main Collection Account and recorded in
the Potential Capital Funds Ledger on the
preceding Payment Dates;

(vii) amounts under items Sixth, paragraph (b),
Seventh, paragraph (b), and Eleventh of the
Interest Priority of Payments on such Payment
Date;

(viii)  the Cash Reserve Excess Amount (if any) on such
Payment Date;

(ix) any amount allocated on such Payment Date
under item Eighth of the Interest Priority of
Payments; and

(x) after full redemption of the Rated Notes, any
amount standing to the credit of the Cash Reserve
Account and of the Expenses Account.

Prior to the delivery of a Trigger Notice, the Interest
Available Funds shall be applied on each Payment Date
in making the following payments in the following order
of priority (in each case only if and to the extent that
payments of a higher priority have been made in full):

First, (a) to pay, pari passu and pro rata, according to
the respective amounts thereof, any Expenses (to the
extent that amounts standing to the credit of the
Expenses Account have been insufficient to pay such
costs during the immediately preceding Interest Period),
and (b) to credit into the Expenses Account such an
amount as will bring the balance of such account up to
(but not in excess of) the Retention Amount;

Second, to pay, pari passu and pro rata, according to
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the respective amounts thereof, (a) the remuneration due
to the Representative of the Noteholders and any proper
cost