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AND ORDINARY SHAREHOLDERS'
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Joint-stock company

Head Office and General Management: | - 23100 Sondrio SO - Piazza Garibaldi 16
Tel. 0342 528.111 - Fax 0342 528.204

Websites: http://www.popso.it - https://istituzionale.popso.it

E-mail info@popso.it - Certified e-mail (PEC): postacertificata@pec.popso.it
Sondrio Companies Register No. 00053810149 - Official List of Banks No. 842
Parent Company of the Banca Popolare di Sondrio Banking Group,

Official List of Banking Groups No. 5696.0 - Member of the Interbank Deposits Protection Fund
Tax code and VAT number: 00053810149

Share capital: 1,360,157,331 euro; Reserves: 1,385,452,113 euro

(Figures approved at the shareholders' meeting of 29 April 2023)

Rating:
e Rating given by Fitch Ratings to Banca Popolare di Sondrio on 27 July 2022:
- Long-term Issuer Default Rating (IDR): BB+
- Short-term Issuer Default Rating (IDR): B
- Viability Rating: bb+
- Government Support Rating: ns
- Long-term Deposit Rating: BBB-
- Short-term Deposit Rating: F3
- SSenior Preferred Debt: BB+
- Subordinated Tier 2 Debt: BB-
- Outlook: Stable

e Rating given by DBRS Morningstar to Banca Popolare di Sondrio on 14 November 2022:
- Long-Term Issuer Rating: BBB (low)
- Short-Term Issuer Rating: R-2 (middle)
- Intrinsic Assessment: BBB (low)
- Support Assessment: SA3
- Trend: Stable
- Long-Term Deposit Rating: BBB
- Short-Term Deposit Rating: R-2 (high)
- Long-term Senior Debt: BBB (low)
- Short-term Debt: R-2 (middle)
- Subordinated Debt: BB

® Rating given by Scope Ratings to Banca Popolare di Sondrio on 14 March 2023:
- Issuer rating: BBB
- Outlook: Stable



This document, prepared in PDF format to facilitate the reading of the Annual financial statements,
does not constitute compliance with the obligations arising from Directive 2004/109/EC (the
«Transparency Directive») and Delegated Regulation (EU) 2019/815 (the «ESEF Regulation» - European
Single Electronic Format). For these purposes, a special XHTML format has been developed and is
available on the institutional website of Banca Popolare di Sondrio https://istituzionale.popso.it/
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THE BANKING GROUP IN

BPS (SUISSE)

Banca Popolare di Sondrio (SUISSE)

OPERATING IN THE SWISS TERRITORY

IT HAS 20 OFFICES IN 8 CANTONS,

AS WELL AS THE REPRESENTATIVE OFFICE IN VERBIER,
THE DIRECT BANKING VIRTUAL BRANCH IN LUGANO
AND THE MONACO BRANCH OUTSIDE SWITZERLAND
IN THE PRINCIPALITY OF THE SAME NAME.
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THE HEART OF THE ALPS

Banca Popolare

di Sondrio

BRANCHES by province:

+ 5O SONDRIO and 13 Treasuries
o« 2 ALESSANDRIA

« 15 BERGAMO and 13 Treasuries
+« 2 BOLZANO

« 37 BRESCIA and 18 Treasuries
31 COMO and 28 Treasuries
CREMONA

CUNEO

GENOVA and 1 Treasury
IMPERIA

LECCO and 19 Treasuries
LoDI

MANTOVA and 3 Treasuries
MILANO and 11 Treasuries
MONZA E BRIANZA and 3 Treasuries
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NOVARA

PARMA

PAVIA and 9 Treasuries
PIACENZA

ROMA and 3 Treasuries
SAVONA and 1 Treasury
TORINO and 1 Treasury
TRENTO and 1 Treasury
VARESE and & Treasuries
VERBANO CUSID OSSOLA
VERONA

in BOLOGNA, LA SPEZIA, NAPOLI, PADOVA,
TREVISO, VENEZIA, VERCELLI and VICENZA

in the Autonomous Region of Valle d'Aosta
and 2 Treasuries
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DESKS ABROAD C/O EXTERNAL PARTNERS:

+ ARGENTINA (Buenos Aires and Mendoza) » AUSTRALIA {Perth and Sydney) « BELGIUM {Brussels) «+ BRAZIL (Belo Horizonte and
Sao Paulo) » BULGARIA (Sofia) « CANADA (Toronto and Vancouver) » CHILE (Santiago) » CHINA (Hong Kong and Shanghai) « CZECH
REPUBLIC (Prague) « DENMARK (Aarhus) « DOMINICAN REPUBLIC (Santo Domingo) « EGYPT (Cairo) « GERMANY (Frankfurt) « GREECE
(Athens) « GUATEMALA (Guatemala City) « HUNGARY (Budapest) « INDIA (Mumbai) « ISRAEL (Tel Aviv) « JAPAN (Tokyo) « LUXEMBOURG
(Luxembourg) « MALTA (Valletta) « MEXICO (Mexico City) « MONGOLIA (Ulaanbaatar) « NETHERLANDS (Amsterdam) « PERU (Lima) «
POLAND (Warsaw) « PORTUGAL (Lisbon) « REPUBLIC OF MOLDOVA (Chisinau) « ROMANIA {Bucharest) « RUSSIA {Moscow) » SERBIA
(Belgrade) « SINGAPORE (Singapore) « SOUTH AFRICA (Johannesburg) « SOUTH KOREA (Seoul) « SPAIN (Madrid) + SWEDEN (Stockholm)
+ THAILAND (Bangkok) « TUNISIA (Tunis) » TURKEY (Istanbul) + UNITED ARAB EMIRATES (Dubai) + UNITED KINGDOM (London) «
UNITED STATES OF AMERICA (Chicago, Los Angeles and Miami) « UZBEKISTAN (Tashkent) « VIETNAM {Ho Chi Minh City)

_V Facior!

Factoring - working capital solutions,
credit risk protection and accounts
receivable book-keeping

Branch offices in:

+ MILANO « TORINO « PADOVA

+ BOLOGNA » ROMA « PALERMO

and a network of foreign correspondents
in over 90 countries. Operating at Banca
Popolare di Sondrio’s branches and at its
partner hanks’ counters.

Headquarter:
Milano, via Cino del Duca 12

www.factorit.it
info@ factorit.it

Al

CENTRO

S BNT

Banca della Nuova Terra

Personal loans collateralized

by the assignment of up to one-fifth

of salary or pension

(ffices in:® MILANO = PALERMO

* CATANIA = CALTANISSETTA = NAPOLI

e PRATO = LAMEZIA TERME (CZ)

Operating at Banca Popolare di Sondrio’s
branches and at its partner banks’ counters.
Head Office: Roma, via Baldo degli Ubaldi 267
www.bntbanca.it - infobanca@ bntbhanca.it

PrestiNuova

VY

Agency in Financial Activities

of BNT Banca

Headquarter: Roma, via Baldo degli Ubaldi 267
www.prestinuova.it - info@ prestinuova.it

DELLE

Rent 2,,,.6.,..9

Long-term mobility: an operational
network throughout the national territory

www.rent2go.it - info@rent2go.it

PIROVANO

L'UNIYERSITA DELLO sSCI
SNOWBOARD UNIVERSITY
L'UNIVERSITA DELLA MONTAGNA

Quarfo Pirovano Hotel
(CIR: 014008 -ALB-00027)

Stelvio Pass (m 2.760-3.450) - Bormio -S0O
Holiday Apartments
Bormio - S0

+ "Pirovano” Apartments
(CIR: 014003-REC-00017)

+ “Chalet Felse™ Apartments
{CIR: 074008-REC-00018)

Isolaccia Valdidentro - SO

+ "Pirovano - Valdidentro” Apartments
[CIR: 07407 1-CIM-00053/5 4)

Registered and Administrative Office
faformation and Booking Office
via Delle Prese 8 - Sondrio

www.pirovano.it - info@ pirovano.it

ALPI

Updatad to 16 March 2023



BRANCH NETWORK

BANCA PO

Founded in 1

GENERAL MANAGEMENT AND HEAD OFFICE

Sondrio, piazza Giuseppe Garibaldi 16
tel. +39 0342 528111 - fax +39 0342 528204
www.popso.it - info@popso.it

FIELD OFFICES

ORGANISATION AND IT SYSTEMS: “F. Morani” Service Centre -
via Ranée 511/1 - Berbenno di Valtellina (So) - fraz. San Pietro
INTERNATIONAL UNIT: lungo Mallero Luigi Cadorna 24, Sondrio
COMMERCIAL UNIT - PUBLIC ENTITIES AND TREASURY
OFFICES - SUPPLY OFFICE - TECHNICAL, HEALTH AND SAFETY
DEPARTMENT: corso Vittorio Veneto 7, Sondrio

PERSONNEL DEPARTMENT: corso Vittorio Veneto 36, Sondrio

VIRTUAL UNIT

BRANCHES AND TREASURIES

PROVINCE OF SONDRIO
ALBOSAGGIA via Porto 11
APRICA corso Roma 140
ARDENNO via Liberta
BERBENNO DIVALTELLINA - fraz. San Pietro - viaNazionale Ovest 110
BIANZONE piazza Ezio Vanoni 11
BORMIO
Head Office, via Roma 131 - ang. via don Evaristo Peccedi
Branch no. 1, via Roma 64 _
BUGLIO IN MONTE piazza della Liberta 1 @
CAMPODOLCINO via Corti 67
CASPOGGIO piazza Milano @
CEDRASCO via Vittorio Veneto 15 @
CEPINA VALDISOTTO via Roma 13/E
CHIAVENNA via Francesco e Giovanni Dolzino 67
CHIESA IN VALMALENCO via Roma 138
CHIURO via Stelvio 8
COLORINA via Roma 84
COSIO VALTELLINO - fraz. Regoledo - via Roma 7
COSIO VALTELLINO-fraz. CosioStazione - piazza San Martino 14 @
DELEBIO piazza San Carpoforo 7/9
DUBINO - Nuova Olonio - via Spluga 83
GORDONA via Scogli 9
GROSIO via Roma 67 R
GROSIO - fraz. Ravoledo - via Pizzo Dosde @&
GROSOTTO via Statale 73
ISOLACCIA VALDIDENTRO via Nazionale 31
LANZADA via Pali 388
LIVIGNO
Head Office, via Sant'Antoni 135
Branch no. 1, via Saroch 728/730
LIVIGNO via Dala Gesa 557/A @
MADESIMO via Giosué Carducci 3
MADONNA DI TIRANO piazza Basilica 55
MAZZO DI VALTELLINA via Santo Stefano 20
MELLO piazza San Fedele 1 @
MONTAGNA IN VALTELLINA via Stelvio 336 ~
MONTAGNA IN VALTELLINA via Cicci 36 @
MORBEGNO
Head Office, piazza Caduti per la Liberta 7
Branch no. 1, via V Alpini 172
NOVATE MEZZOLA via Roma 13
PASSO DELLO STELVIO localita Passo dello Stelvio
PIANTEDO via Colico 43
PONTE IN VALTELLINA piazza della Vittoria 1
SAMOLACO - fraz. Era - viale Europa 1365
SAN CASSIANO VALCHIAVENNA via Spluga 108
SAN NICOLO VALFURVA via San Nicolo 82
SEMOGO VALDIDENTRO via Cima Piazzi 28
SONDALDO via Dr. Ausonio Zubiani 2
SONDRIO
Head Office, piazza Giuseppe Garibaldi 16
Branch no. 1, via Bernina 1
Branch no. 2, via Giacinto Sertorelli 2
Branch no. 3, Ingresso Ospedale Civile - via Stelvio 25
Branch no. 4, piazzale Giovanni Bertacchi 57
Branch no. 5, Galleria Campello 2
TALAMONA via Don Giuseppe Cusini 83/A
TEGLIO piazza Santa Eufemia 2 _
TEGLIO - fraz. San Giacomo - via Nazionale ©
TIRANO piazza Cavour 20
TRAONA via Valeriana 88/A
TRESENDA DI TEGLIO via Nazionale 57 _
TRESIVIO piazza San Pietro e Paclo 24 @
VALFURVA - fraz. Madonna Dei Monti
piazza Madonna Del Carmine 6 @
VILLA DI CHIAVENNA via Roma 38
VILLA DI TIRANO via Foppa 12
VERCEIA via Nazionale 118/D @

AUTONOMOUS REGION OF VALLE D'AOSTA
AOSTA corso Battaglione Aosta 79
PONT SAINT MARTIN via Emile Chanoux 45 @
SAINT-VINCENT via Duca D'Aosta 9 ©@

PROVINCE OF ALESSANDRIA
ALESSANDRIA corso Crimea 21
NOVI LIGURE corso Romualdo Marenco 59

PROVINCE OF BERGAMO
ALBANO SANT'ALESSANDRO via Vittorio Emanuele Il 6
ALME via Campofiori 36 @
BARIANO via Umberto | 1 @
BERGAMO
Head Office, via Broseta 64/B
Branch no. 1, via Vittore Ghislandi 4
Branch no. 2, via Guglielmo D'Alzano 3/E
BERGAMO - Ospedale Papa Giovanni XXIII - piazza Oms 1 @
BONATE SOTTO via Vittorio Veneto - ang. via Antonio Locatelli
BREMBATE via Vittore Tasca 8/10 @
CARVICO via Giuseppe Verdi 1

corso Vittorio Veneto 7, Sondrio

CISANO BERGAMASCO via Giuseppe Mazzini 25
COSTA VOLPINO via Nazionale 92 @
GAZZANIGA via IV Novembre 3
GHISALBA via Roma 41/43 ©
GRUMELLO DEL MONTE via Roma 133
MAPELLO via Giuseppe Bravi 31 @
MOZZANICA piazza Antonio Locatelli @
NEMBRO piazza Umberto | 1 @
0S10 SOTTO via Monte Grappa 12
ROMANO DI LOMBARDIA via Balilla 20
SARNICO via Giuseppe Garibaldi 1/C
SCANZOROSCIATE corso Europa 9 ©
SERIATE piazza Caduti per la Liberta 7
TRESCORE BALNEARIO piazza Cavour 6
TREVIGLIO via Cesare Battisti 8/B
TREVIGLIO - Ospedale - piazzale Ogedale 10
VERDELLINO largo Luigi Einaudi 5 _
VILMINORE DI SCALVE piazza Vittorio Veneto 8 @

PROVINCE OF BOLOGNA
BOLOGNA via Riva di Reno 58/B

PROVINCE OF BOLZANO
BOLZANO viale Amedeo Duca d'Aosta 88

/ Amedeo Duca D'Aosta Allee 88
MERANO corso della Liberta 16 / Freiheitsstrasse 16

PROVINCE OF BRESCIA

ANGOLO TERME piazza Caduti 3 ©@
BERZO DEMO via Nazionale 14
BIENNO via Giuseppe Fantoni 36 R

BORNO via Vittorio Veneto 25 @
BRENO piazza Generale Pietro Ronchi 4
BRESCIA

Head Office, via Antonio Gramsci 15
Branch no. 1, via Crocifissa di Rosa 1
Branch no. 2, via Solferino 61
Branch no. 3, viale Piave 61/A
Branch no. 4, via Fratelli Ugoni 2

CAPO DI PONTE via Aldo Moro 26/A @

CEVO via Roma 15 @

CHIARI via Consorzio Agrario 1 - ang. viale Teosa 23/B
COCCAGLIO via Adelchi Negri 12
COLLEBEATO via San Francesco d'Assisi 12
CORTE FRANCA piazza di Franciacorta 7/C
CORTENO GOLGI via Brescia 2 @

DARFO BOARIO TERME

Branch no. 1, corso Italia 10/12

Branch no. 2, piazza Patrioti 2
DESENZANO DEL GARDA via Guglielmo Marconi 1/A
EDOLO piazza Martiri della Liberta 16
ERBUSCO via Provinciale 29

ESINE via Chiosi 79 @

GARDONE VAL TROMPIA via Giacomo Matteotti 300

GIANICO piazza Roma 3 @

ISEO via Roma 12/E
LONATO DEL GARDA corso Giuseppe Garibaldi 59
LUMEZZANE - fraz. Sant’Apollonio - via Massimo D'Azeglio 108

MALONNO via Valle Camonica - ang. via Adamello @

MANERBA DEL GARDA via Valtenesi 43 ©
MANERBIO via Dante Alighieri 8

MARONE corso Zanardelli 3 @

MONTE ISOLA frazione Siviano 116 ©@
MONTICHIARI via Mantova - ang. via 3 Innocenti 74
ORZINUOVI piazza Giuseppe Garibaldi 19
OSPITALETTO via Brescia 107/109
PALAZZOLO SULL'OGLIO via Brescia 23 _

PIAN CAMUNO via Agostino Gemelli 21 @
PISOGNE via Trento 1
PONTE DI LEGNO piazzale Europa 39

PONTE DI LEGNO - loc. Passo Del Tonale - via Case Sparse 84 @
REZZATO via Broli 49
SALE MARASINO via Roma 33/35
SALO viale Alcide De Gasperi 13 R

SALO via Giuseppe Garibaldi 21 ©

SAREZZO via della Repubblica 99 @
TOSCOLANO MADERNO piazza San Marco 51

TOSCOLANO MADERNO viale Guglielmo Marconi 9 @

VEZZA D'OGLIO via Nazionale 116 ©

ZONE via Orti 1 @

PROVINCE OF COMO N
ALBIOLO via Indipendenza 10 @
ALTA VALLE INTELVI piazza Lanfranconi 22 @
APPIANO GENTILE piazza della Liberta 9
ARGEGNO piazza Conti Persini @
AROSIO piazza Montello 36
BELLAGIO via Valassina 58
BINAGO via Roma 9 @
BREGNANO via Giuseppe Mazzini 22
BRUNATE via Alessandro Volta 28 @
BULGAROGRASSO via Pietro Ferloni 2
CAMPIONE D'ITALIA piazza Roma 1/G
CANTU via Milano 47
CANZO via Alessandro Verza 39 ~
CAPIAGO INTIMIANO via Vittorio Emanuele I 7 @
CARATE URIO via Regina 85 ©
CARIMATE - fraz. Montesolaro - piazza Lorenzo Spallino 6
CARLAZZ0 via V° Alpini 59/A
CARUGO via Luigi Cadorna 32 ©@
CASNATE CON BERNATE via Roma 7 ©@
CASTELMARTE via Dante 1 ©
CENTRO VALLE INTELVI via Provinciale 79
como
Head Office, viale Innocenzo XI 71
Branch no. 1, via Giorgio Giulini 12
Branch no. 2, via Statale per Lecco 70 - fraz. Lora
Branch no. 3, via Asiago 25 - fraz. Tavernola
Branch no. 4, via Indipendenza 16
DOMASO via Statale Regina 77
DONGO piazza Virgilio Matteri 14
ERBA via Alessandro Volta 3
FINO MORNASCO via Giuseppe Garibaldi - ang. piazza Odescalchi 5
GARZENO via Roma 32
GERA LARIO via Statale Regina 18
GRAVEDONA ED UNITI piazza Giuseppe Garibaldi 11

GUANZATE via Giuseppe Garibaldi 1
LAMBRUGO piazza Papa Giovanni Il 8 @
LURAGO D’ERBA via Roma 58
MASLIANICO via XX Settembre 47 @
MENAGGIO via Annetta e Celestino Lusardi 62
MERONE via San Girolamo Emiliani 5/C
MONTORFANO via Brianza 6/B
MUSSO via Statale Regina 30 ©@
0SSUCCIO via Statale 72 @
PARE piazza della Chiesa 5/6 ©
PIANELLO DEL LARIO via Statale Regina 32 @
PLESIO via Grona 85 @
PORLEZZA lungolago Giacomo Matteotti 15 @
PUSIANO via Giuseppe Mazzini - Complesso Pusiano 2000 ©
SALA COMACINA via Statale 14/A
SAN BARTOLOMEO VAL CAVARGNA via Fontana 6 ©
SAN SIRO via Statale 223
SCHIGNANO via Roma 8 © R
SORICO piazza Cesare Battisti 1/A @
TREMEZZ0 via Regina 26 © R
TURATE via Vittorio Emanuele 14 ©@ _
UGGIATE TREVANO piazza Vittorio Emanule 12 @
VALSOLDA - fraz. San Mamete - piazza Roma 7/9 @
VENIANO via Alessandro Manzoni 5 @
VERCANA via Vico 3 @
VILLA GUARDIA via Varesina - ang. via Monte Rosa - CenterVill

PROVINCE OF CREMONA
CREMA via Giuseppe Mazzini 109
CREMONA
Head Office, via Dante Alighieri 149/A
Branch no. 1, piazza Antonio Stradivari 9 - ang. via Lombardini
PANDINO via Umberto | 1/3
RIVOLTA D'ADDA via Cesare Battisti 8

PROVINCE OF CUNEO
ALBA viale Torino 4
CUNEO piazza Tancredi Duccio Galimberti 13

PROVINCE OF GENOVA
BUSALLA via Vittorio Veneto 23
CAMOGLI via Cuneo 9 @

CHIAVARI piazza Nostra Signora dell'Orto 42/B - ang. via Doria
GENOVA

Head Office, via XXV Aprile 7

Branch no. 1, piazza Tommaseo 7 rosso

Branch no. 2, via Sabotino 32/34 rossi
RAPALLO via Gen. A. Lamarmora 4 - ang. via San Filippo Neri
SANTA MARGHERITA LIGURE piazza Giuseppe Mazzini 40

PROVINCE OF IMPERIA

IMPERIA - Oneglia - Branch no. 1, via Giuseppe Berio 43
IMPERIA - Porto Maurizio - Branch no. 2, viale Giacomo Matteotti 8

PROVINCE OF LA SPEZIA
LA SPEZIA via XX Settembre 17

PROVINCE OF LECCO
AIRUNO via San Giovanni 11 ©
ABBADIA LARIANA via Nazionale 140/A
BALLABIO via Ambrogio Confalonieri 6 &
BARZAGO viale Rimembranze 20 @
BARZIO via Martiri Patrioti Barziesi 11 @
BELLANO via Vittorio Veneto 9 @
BOSISIO PARINI via San Gaetano 4
CALOLZIOCORTE corso Europa 71/A
CASATENOVO via Roma 23
CASSAGO BRIANZA via Vittorio Emanuele Il 2 @
CASTELLO DI BRIANZA via Roma 18 @
COLICO via Nazionale - ang. via Sacco
LE BRIANZA via Cantu 1 ©
DERVIO via Don Ambrogio Invernizzi 2
ESINO LARIO piazza Gulfi 2 @
IMBERSAGO via Contessa Lina Castelbarco 5 @
LECCO
Head Office, corso Martiri della Liberazione 65
Branch no. 1, viale Filippo Turati 59
Branch no. 2, piazza XX Settembre 11
Branch no. 3, corso Emanuele Filiberto 104
Branch no. 4, viale Montegrappa 18 _
LECCO - Ospedale di Lecco - via dell'Eremo 9/11 @
LOMAGNA via Milano 24
MANDELLO DEL LARIO via Strada Statale 85/A
MALGRATE via Gaggio 14 @
MERATE via Don Cesare Cazzaniga 5
MERATE piazza Giulio Prinetti 6 ©
MERATE - fraz. Pagnano - via Rimembranze 3 © _
MERATE - Ospedale di Merate - largo Leopoldo Mandic 1 @
MONTE MARENZO via Colombara Vecchia 2 @
MONTICELLO BRIANZA via Provinciale 57 ©
NIBIONNO - fraz. Cibrone - via Montello 1
OGGIONO via Lazzaretto 50
PESCATE via Roma 98/E
PRIMALUNA via Provinciale 66
SUELLO via Roma 10/12 @
VALGREGHENTINO piazza Roma 2 ©@
VALMADRERA via San Rocco 31/33
VARENNA via Corrado Venini 73

PROVINCE OF LODI
CODOGNO via Giuseppe Verdi 18/C
LODI via Giuseppe Garibaldi 23

PROVINCE OF MANTOVA
CASTIGLIONE DELLE STIVIERE piazza Ugo Dallo 25
GAZOLDO DEGLI IPPOLITI via Guglielmo Marconi 74/76 ©
MANTOVA
Head Office, corso Vittorio Emanuele Il 26
Branch no. 1, piazza Broletto 7
MARMIROLO via Tito Speri 34 ©
SAN BENEDETTO PO via Enrico Ferri 15 @
SUZZARA piazza Giuseppe Garibaldi 4
VIADANA piazza Giacomo Matteotti 4/A

PROVINCE OF MILANO
ABBIATEGRASSO piazza Giuseppe Garibaldi 2

BASIGLIO piazza Monsignor Rossi 1 @
BUCCINASCO via Aldo Moro 9



CERNUSCO SUL NAVIGLIO viale Assunta 47/49
CINISELLO BALSAMO via Giuseppe Garibaldi 86
COLOGNO MONZESE viale Emilia 56
LEGNANO via Alcide De Gasperi 10
MELEGNANO piazza Giuseppe Garibaldi 1
MILANO
Head Office, via Santa Maria Fulcorina 1
Branch no. 1, Porpora, via Nicola Antonio Porpora 104
Branch no. 2, Barona, viale Faenza 22
Branch no. 3, aZa, corso di Porta Vittoria 4
Branch no. 4, Regione Lombardia, piazza C itta di Lombardia 1 - Nucleo 1
Branch no. 5, Bovisa, via degli Imbriani 54
Branch no. 6, Corvetto, via Marco d'Agrate 11
Branch no. 7, Caneva, via Cenisio 50
Branch no. 8, Quarto Oggiaro, via M. Lessona - ang. via F. De Roberto
Branch no. 9, A.L.E.R., viale Romagna 24
Branch no. 10, Solari, via Andrea Solari 15
Branch no. 11, Universita Bocconi, via Ferdinando Bocconi 8
Branch no. 12, Baggio, via delle Forze Armate 260
Branch no. 13, Repubblica, viale Monte Santo 8
Branch no. 14, Palazzo di Giustizia, via Colonnetta 5 - ang. via C. Battisti
Branch no. 15, Murat, via Gioacchino Murat 76
Branch no. 16, Ortomercato, via Cesare Lombroso 54
Branch no. 17, Monumentale, piazzale Cimitero Monumentale 23
Branch no. 18, Fiera, viale Ezio Belisario 1
Branch no. 19, Giambellino, via Giambellino 39
Branch no. 20, Sempione, via Antonio Canova 39 - ang. corso Sempione
Branch no. 21, Politecnico, via Edoardo Bonardi 4
Branch no. 22, Sforza, via F. Sforza 48 - ang. corso di Porta Romana
Branch no. 23, Certosa, viale Certosa 62
Branch no. 24, Piave, viale Piave 1 - ang. via Pindemonte
Branch no. 25, Zara, viale Zara 13
Branch no. 26, Lodi, corso Lodi - ang. via S. Gerolamo Emiliani 1
Branch no. 27, Don Gnocchi, via Alfonso Capecelatro 66
Branch no. 28, Corsica, via privata Sanremo - ang. viale Corsica 81
Branch no. 29, Bicocca, piazza della Trivulziana 6
Branch no. 30, De Angeli, piazza Ernesto De Angeli 9
Branch no. 31, /sola, via Carlo Farini 47 - ang. via Dina Galli
Branch no. 32, Venezia, viale Luigi Majno 42 - viale Piave 43
Branch no. 33, Porta Romana, corso di Porta Romana 120
Branch no. 34, San Babila, via Cino del Duca 12
Branch no. 35, Loreto, piazzale Loreto 1 - ang. viale Brianza
Branch no. 36, Monti, via Vincenzo Monti 41
Branch no. 37, Vercellj, corso Vercelli 38
Branch no. 38, Universita Cattolica del Sacro Cuore, largo A. Gemelli 1
Branch no. 39, Gruppo AZIMUT - Sportello Interno - corso Venezia 48
Branch no. 40, Politecnico - Bovisa, via Raffaele Lambruschini4
MILANO - Istituto Nazionale Tumori - via Giacomo Venezian 1 @
MILANO - ASP Golgi Redaelli - via Bartolomeo D'Alviano 78 @
MILANO - Bicocca - piazza dell'Ateneo Nuovo 1 - Edificio U 6 €
MILANO - Istituto Neurologico - via Giovanni Celoria 11 @
MILANO - L.U.L.M. - via Carlo Bo 1 © R
MILANO - PioAlbergoTrivulzio - viaAntonio Tolomeo Trivulzio 15 @
MILANO - Pirelli - via Fabio Filzi 22 @
PERO via Mario Greppi 13
SEGRATE via Roma 96 R
SEGRATE via Fratelli Cervi 13 - Residenza Botteghe @
SESTO SAN GIOVANNI
Branch no. 1, piazza IV Novembre 12
Branch no. 2, piazza della Resistenza 52
TREZZO SULL'ADDA via Antonio Gramsci 10
TURBIGO via Allea Comunale 17 @
VIZZOLO PREDABISSI - A.S.S.T. Melegnano e della Martesana
via Pandina 1 ©

PROVINCE OF MONZA E BRIANZA
ALBIATE via Trento 35
BELLUSCO via Bergamo 5 @
BERNAREGGIO via Michelangelo Buonarroti 6
BRIOSCO piazza della Chiesa 6 @
BOVISIO MASCIAGO via Guglielmo Marconi 7/A
CARATE BRIANZA via Francesco Cusani 10
DESIO via Portichetto - ang. via Pio XI
GIUSSANO via Cavour 19
LISSONE
Head Office, via Dante Alighieri 43
Branch no. 1, via Trieste 33 _
MACHERIO via Roma 17 @
MEDA via Yuri Gagarin - ang. corso della Resistenza
ONZA

Head Office, via Felice Cavallotti 5
Branch no. 1, via Felice Cavallotti 5
NOVA MILANESE via Antonio Locatelli
SEREGNO
Head Office, via Cavour 84
Branch no. 1, via Cesare Formenti 5
SEVESO via San Martino 20
VAREDO corso Vittorio Emanuele Il 53
VILLASANTA - fraz. San Fiorano - via Amatore Antonio Sciesa 7/9
VIMERCATE piazza Papa Giovanni Paolo Il 9 - ang. via Giusepep Mazzini

PROVINCE OF NAPOLI
NAPOLI Gruppo AZIMUT - Sportello Interno -
via Gaetano Filangieri 36 - Palazzo Mannajuolo

PROVINCE OF NOVARA
ARONA via Antonio Gramsci 19
NOVARA via Andrea Costa 7

PROVINCE OF PADOVA
PADOVA via Ponte Molino 4

PROVINCE OF PARMA
FIDENZA piazza Giuseppe Garibaldi 24
PARMA
Branch no. 1, via Emilia Est 3/A
Branch no. 2, via Antonio Gramsci 28/A

PROVINCE OF PAVIA

BELGIOIOSO piazza Vittorio Veneto 23 @
BRONI via Giuseppe Mazzini 1

CANNETO PAVESE via Roma 15 ©
CASTEGGIO piazza Cavour 4 _

CILAVEGNA via Giuseppe Mazzini 4 ©

Banca Popolare di Sondrio

Banca Popolare d

MEDE corso ltalia 2 @
MORTARA via Roma 23
PAVIA
Head Office, piazzale Ponte Coperto Ticino 11
Branch no. 1, corso Strada Nuova 75
PAVIA - DEA - via Privata Campeggi 40 ©@
PAVIA - Policlinico San Matteo - viale Camillo Golgi 19 @
RIVANAZZANO TERME piazza Cornaggia 41 ©
ROBBIO piazza della Liberta 33 ©
STRADELLA via XXVI Aprile 56 ©@
VIGEVANO piazza IV Novembre 8
VOGHERA via Emilia 49

PROVINCE OF PIACENZA
CASTEL SAN GIOVANNI corso Giacomo Matteotti 27
PIACENZA

Head Office, via Raimondo Palmerio 11

Branch no. 1, via Cristoforo Colombo 18

Branch no. 2, piazzale Torino 16

PROVINCE OF ROMA
CIAMPINO viale del Lavoro 56
FRASCATI via Cairoli 1
GENZANO DI ROMA viale Giacomo Matteotti 14
GROTTAFERRATA via XXV Luglio
MONTE COMPATRI piazza Marco Mastrofini 11 @
ROMA
Head Office, Eur, viale Cesare Pavese 336
Branch no. 1, Monte Sacro, via Val Santerno 27
Branch no. 2, Ponte Marconi, via Silvestro Gherardi 45
Branch no. 3, Prati Trionfale, via Trionfale 22
Branch no. 4, Bravetta, piazza Biagio Pace 1
Branch no. 5, Portonaccio, piazza S. Maria Consolatrice 16/B
Branch no. 6, Appio Latino, via Cesare Baronio 12
Branch no. 7, Aurelio, via Baldo degli Ubaldi 267
Branch no. 8, Africano Vescovio, viale Somalia 255
Branch no. 9, Casal Palocco, piazzale Filippo il Macedone 70/75
Branch no. 10, Laurentina, via Laurentina 617/619
Branch no. 11, £squilino, via Carlo Alberto 6/A
Branch no. 12, Boccea, circonvallazione Cornelia 295
Branch no. 13, Tuscolano, via Foligno 51/A
Branch no. 14, Garbatella, largo delle Sette Chiese 6
Branch no. 15, Farnesina, via della Farnesina 154
Branch no. 16, Monte Sacro Alto/Talenti, via Nomentana 925/A
Branch no. 17, San Lorenzo, piazza dei Sanniti 10/11
Branch no. 18, Infernetto, via Ermanno Wolf Ferrari 348
Branch no. 19, Nuovo Salario, piazza Filattiera 24
Branch no. 20, Tuscolano/Appio Claudio, via Caio Canuleio 29
Branch no. 21, Nomentano, via Famiano Nardini 25
Branch no. 22, WFP- Sportello Interno -, via Cesare Giulio Viola 68/70
Branch no. 23, Ostia, via Carlo Del Greco 1
Branch no. 24, San Clemente/Colosseo, via di S. Giovanni in Laterano 51/A
Branch no. 25, Pariolj, viale dei Parioli 39/B
Branch no. 26, Tritone, via del Tritone 207
Branch no. 27, Prati, piazza Cavour 7
Branch no. 28, Prenestino/Torpignattara, piazza della Marranella 9
Branch no. 29, FAO - Sportello Interno -, viale delle Terme di Caracalla 1
Branch no. 30, /FAD - Sportello Interno -, via Paolo Di Dono 44
Branch no. 31, Campus Bio-Medico di Roma - Policlinico, via A. del Portillo 200
Branch no. 32, Monteverde Vecchio, via Anton Giulio Barrili 50/H
Branch no. 33, Trastevere, piazza Sidney Sonnino 40
Branch no. 34, Gregorio VI, via Gregorio VI 348 - ang. piazza Pio XI 40
Branch no. 35, Parione, corso Vittorio Emanuele Il 139
Branch no. 36, CONSOB - Sportello Interno -, via G. B. Martini 3
Branch no. 37, Trieste/Salario, via Tagliamento 37
Branch no. 38, Gruppo AZIMUT - Sportello Interno - via Flaminia 133
Branch no. 39, Policlinico Universitario Fondazione Agostino Gemelli
IRCCS, largo Agostino Gemelli 8
Branch no. 40, Balduina, piazzale delle Medaglie d'Oro 65
ROMA-BibliotecaNazionaleCentrale-vialeCastroPretorio 105€)
ROMA - Universita Foro Italico - piazza Lauro De Bosis 15 @

PROVINCE OF SAVONA
ALASSIO via Giuseppe Mazzini 55
ALBISSOLA MARINA via dei Ceramisti 29 @
SAVONA via Paleocapa 58
VARAZZE via Goffredo Mameli 19

PROVINCE OF TORINO
CANDIOLO via Torino 3/A ©@
TORINO
Head Office, via XX Settembre 37
Branch no. 1, via Luigi Cibrario 17/A bis

PROVINCE OF TRENTO R
ARCO via Santa Caterina 8/C @
CLES piazza Navarrino 5
RIVA DEL GARDA viale Dante Alighieri 11
ROVERETO corso Antonio Rosmini 68 - ang. via Fontana
TRENTO piazza di Centa 14

PROVINCE OF TREVISO
TREVISO corso del Popolo 50 - angolo via Giuseppe Toniolo

PROVINCE OF VARESE
AEROPORTO DI MALPENSA 2000 Terminal 1 - FERNO
BESNATE via Liberta 2 ©
BISUSCHIO via Giuseppe Mazzini 80
BRUSIMPIANO piazza Battaglia 1/A ©
BUSTO ARSIZIO piazza Trento e Trieste 10
CARNAGO via Guglielmo Marconi 2
CASTELLANZA corso Giacomo Matteotti 2 R
CUGLIATE FABIASCO via Pagliolico 25 @
GALLARATE via Torino 15
GAVIRATE via Guglielmo Marconi 13/A
LAVENA PONTE TRESA via Morazzoni 22
LONATE POZZOLO via Vittorio Veneto 27
LUINO via XXV Aprile 31
MARCHIROLO via Cavalier Emilio Busetti 7/A
PORTO CERESIO via Giacomo Matteotti 12 @
SARONNO via San Giuseppe 59
SESTO CALENDE piazza Giuseppe Mazzini 10
SOLBIATE OLONA via Vittorio Veneto 5
SOMMA LOMBARDO via Milano 13

THE BANKING GROUP IN

Sondrio

VARESE
Head Office, viale Belforte 151
Branch no. 1, piazza Monte Grappa 6
Branch no. 2, via San Giusto - ang. via Malta
VEDANO OLONA via Giacomo Matteotti - ang. via Cavour 12 @
VIGGIU via Saltrio 2 @

PROVINCE OF VENEZIA
VENEZIA Sestiere Santa Croce, Fondamenta Santa Chiara 518/A

PROVINCE OF VERBANO-CUSIO-OSSOLA
CANNOBIO viale Vittorio Veneto 2/bis

DOMODOSSOLA piazza Repubblica dell'Ossola 4
GRAVELLONA TOCE corso Guglielmo Marconi 95
VERBANIA - Intra, piazza Daniele Ranzoni 27

VERBANIA - Pallanza, largo Vittorio Tonolli 34

PROVINCE OF VERCELLI
VERCELLI piazza Baldo Mazzucchelli 12

PROVINCE OF VERONA

BARDOLINO via Mirabello 15

PESCHIERA DEL GARDA via Venezia 40/A

VERONA corso Cavour 45

VILLAFRANCA DI VERONA corso Vittorio Emanuele I 194

PROVINCE OF VICENZA
VICENZA corso Santi Felice e Fortunato 88

TEMPORARY BRANCHES
MILANOCITY FIERA - piazzale Carlo Magno - pad. 3 piano quota +7 1
NUOVO POLO FIERISTICO - corso Italia Est

Strada Statale del Sempione 38 - Rho/Pero - tel. 02 45402082
MOBILE BRANCH

Autobanca

DESKS ABROAD C/0 EXTERNAL PARTNERS

ARGENTINA (Buenos Aires and Mendoza) - AUSTRALIA (Perth and Sydney)
- BELGIUM (Brussels) - BRAZIL (Belo Horizonte and Sao Paulo) - BULGARIA
(Sofia) - CANADA (Toronto and Vancouver) - CHILE (Santiago) - CHINA
(Hong Kong and Shanghai) - CZECH REPUBLIC (Prague) - DENMARK
(Aarhus) - DOMINICAN REPUBLIC (Santo Domingo) - EGYPT (Cairo) -
GERMANY (Frankfurt) - GREECE (Athens) - GUATEMALA (Guatemala City
- HUNGARY (Budapest) - INDIA (Mumbai) - ISRAEL (Tel Aviv) - JAPAN (Tokyo
- LUXEMBOURG (Luxembourg) - MALTA (Valletta) - MEXICO (Mexico City,
- MONGOLIA (Ulaanbaatar) - NETHERLANDS (Amsterdam) - PERU (Lima
- POLAND (Warsaw) - PORTUGAL (Lisbon) - REPUBLIC OF MOLDOVA
(Chisinau) - ROMANIA (Bucharest) - RUSSIA (Moscow) - SERBIA (Belgrade) -
SINGAPORE (Singapore) - SOUTH AFRICA (Johannesburg) - SOUTH KOREA
(Seoul) - SPAIN (Madrid) - SWEDEN (Stockholm) - THAILAND (Bangkok) -
TUNISIA (Tunis) - TURKEY (Istanbul) - UNITED ARAB EMIRATES (Dubai)
- UNITED KINGDOM (London) - UNITED STATES OF AMERICA (Chicago, Los
Angeles and Miami) - UZBEKISTAN (Tashkent) - VIETNAM (Ho Chi Minh City)

BANCA POPOLARE DI SONDRIO (SUISSE

OPERATING IN THE SWISS TERRITORY IT HAS 20 OFFICES IN
8 CANTONS, AS WELL AS THE REPRESENTATIVE OFFICE IN
VERBIER, THE DIRECT BANKING VIRTUAL BRANCH IN LUGANO
AND THE MONACO BRANCH OUTSIDE SWITZERLAND IN THE
PRINCIPALITY OF THE SAME NAME.

General Management: Lugano, via Giacomo Luvini 2a

tel. +41 58 855 30 00 - fax +41 58 855 30 15

Head Office: Lugano, via Maggio 1 - tel. +41 58 855 31 00
www.bps-suisse.ch - contact@bps-suisse.ch

FACTORIT

Factoring - working capital solutions, credit risk protection
and accounts receivable book-keeping

Branch offices in: Milano, Torino, Padova, Bologna, Roma, Palermo and
a network of foreign correspondents in over 90 countries. Operating at
Banca Popolare di Sondrio’s branches and at its partner banks’ counters.

Headquarter: Milano, via Cino del Duca 12

tel. +39 02 58150.1 - fax +39 02 58150.205

www.factorit.it - info@factorit.it

BNT Banca

Personal loans collateralized by the assignment of up to
one-fifth of salary or pension

Offices in Milano, Palermo, Catania, Caltanissetta, Napoli, Prato and
Lamezia Terme (CZ). Operating at Banca Popolare di Sondrio’s branches
and at its partner banks’ counters.

Headquarter: Roma, via Baldo degli Ubaldi 267

Toll-free number 800-77 00 33 - www.bntbanca.it - infobanca@bntbanca.it

PrestiNuova

Agency in Financial Activities of BNT Banca
Headquarter: Roma, via Baldo degli Ubaldi 267
Toll-free number 800-73 58 00 - www.prestinuova.it - info@prestinuova.it

@© Treasury - Updated to 16 March 2023

PIROVANO STELVIO SPA - The Ski Universit

Quarto Pirovano Hotel (cir: 014009-AL8-00027)

Stelvio Pass (m 2.760-3.450) - Bormio (SO)

Holiday Apartments: (ciR: 014009-REC-00017/18)

Bormio (SO) ® “Pirovano” Apartments o “Chalet Felse” Apartments
Holiday Apartments: (cir: 014071-CiM-00053/54)

Isolaccia Valdidentro (SO) e “Pirovano - Valdidentro” Apartments
Registered and Administrative Office - Information and Booking Office:
via Delle Prese 8 - Sondrio - tel. +39 0342 210 040

www.pirovano.it - info@pirovano.it

"“LUIGI CREDARO" LIBRARY

Sondrio, lungo Mallero Armando Diaz 18 - tel. +39 0342 562 270
www.popso.bibliotecacredaro.it - info@popso.bibliotecacredaro.it

THE HEART OF THE ALPS






BANCA POPOLARE DI SONDRIO

Joint-stock company - Founded in 1871 - Official List of Banks No. 842,
Official List of Banking Groups No. 5696.0,
Sondrio Companies Register No. 00053810149 - Share capital 1,360,157,331 euro made up of
453,385,777 ordinary shares - Reserves 1,380,852,212 euro.

NOTICE OF CALLING TO THE
SHAREHOLDERS’ MEETING

The Shareholders’ Meeting of Banca Popolare di Sondrio spa (the
«Bank») is convened in ordinary and extraordinary session at the registered
office in Sondrio, Piazza Garibaldi 16, for 10.00 a.m. on Saturday, 29 April
2023 in a single call, to resolve on the following

AGENDA

Extraordinary part

1) Proposal to amend article 24 of the Articles of Association. Related and
consequent resolutions.

Ordinary part

1) Financial statements at 31 December 2022:

a) Presentation of the financial statements at 31 December 2022: Directors'
report on operations; report of the Board of Statutory Auditors; related
and consequent resolutions; presentation of the consolidated financial
statements at 31 December 2022;

b) Allocation of the profit for the financial year 2022 and distribution of
the dividend; related and consequent resolutions;
2) Resolutions on remuneration matters:
a) Annual report on remuneration policy and compensation paid:
al) Approval of the 2023 Remuneration Policies of the Banca Popolare
di Sondrio Banking Group;

a2) Approval by non-binding resolution of the remuneration paid in the
financial year 2022;
b) Approval of the 2023 Share-based Remuneration Plan, pursuant to ex
art.114-bis of Legislative Decree 58/98 (Consolidated Finance Act);
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c) Approval of the Long-term Share-based Remuneration Plan, pursuant to
ex art. 114-bis of Legislative Decree 58/98 (Consolidated Finance Act);
3) Resolutions on treasury shares:

a) Authorisation to purchase and sell treasury shares pursuant to art. 8 of
the Articles of Association and articles 2357 and 2357-ter of the Italian
Civil Code, art. 132 of Legislative Decree 58/98 (Consolidated Finance
Act), and Article 144-bis of Regulation No. 11971 approved by Consob
resolution of 14 May 1999;

b) Authorisation for the use of treasury shares already held in service of
the 2023 Share-based Remuneration Plan, to ex art.114-bis of Legislative
Decree 58/98 (Consolidated Finance Act), and/or to service the Long-
term Share-based Remuneration Plan, to ex art.114-bis of Legislative
Decree 58/98 (Consolidated Finance Act;

4) Determination of directors’ emoluments;

5) Appointment of five Directors for the three-year period 2023-2025;

6) Appointment of a director for the remainder of the three-year period 2021-
2023 pursuant to Article 25, paragraph 3, of the Articles of Association to
replace a director who left office early.

Share capital

The share capital, fully subscribed and paid up, amounts to 1,360,157,331
euro and comprises 453,385,777 ordinary shares. Each share confers the right
to one vote. The Bank holds 3,641,718 treasury shares.

Attendance at the Meeting

Pursuant to art. 83-sexies of Legislative Decree 58/98, Consolidated
Finance Act, the persons entitled to participate in the Meeting, exclusively
through the Designated Representative according to the procedures described
below, are those who will hold the right to vote at the end of the accounting
day of the seventh trading day prior to the date of the Meeting (20 April 2023
- «record date»), and for whom the Bank has received the relevant
communication made by the authorised intermediary.

Therefore, those who will be holders of the Bank's shares only after that
date will not be entitled to attend and vote at the Meeting.

The notice from the intermediary must be received by the Bank by the
end of the third trading day preceding the date set for the Meeting (i.e. by 26
April 2023). In any case, art. 83-sexies, paragraph 4, of Legislative Decree
58/98, Consolidated Finance Act applies, and therefore the legitimacy to
intervene and vote remains in case the communications are received by the
Bank after the deadline of 26 April 2023 indicated above, provided that they
are received before the start of the works.

It should be noted that Shareholders whose shares are deposited with
the Bank or with Banca Popolare di Sondrio (SUISSE) SA must also request,
pursuant to article 42 of the Bank of Italy-Consob Provision of 13 August




2018, the issuance of the notice attesting to the entitlement to exercise voting
rights.

Taking into account the extension of the containment measures adopted
during the pandemic emergency situation, in accordance with fundamental
principles of health protection, pursuant to the provisions of art. 106,
paragraph 4, of Decree Law 17 March 2020 No. 18, as subsequently amended
and supplemented (most recently by Decree-Law. 29 December 2022 No. 198,
converted with L. 24 February 2023 No. 14), participation in the Meeting of
the entitled parties will take place, without access to the meeting rooms,
exclusively through the Designated Representative pursuant to ex art.
135-undecies of Legislative Decree 58/98, Consolidated Finance Act, in
the manner described below.

Remote or postal voting procedures will not be used.

The Directors, the Statutory Auditors, the Meeting Secretary, the
Representative of the Independent Auditors and the Designated Representative
will participate, including if necessary by the use of remote conferencing
systems in compliance with the current instructions in force.

Participation through the Designated Representative

In accordance with art. 106, paragraph 4, Decree Law 17 March 2020
No. 18, as subsequently amended and supplemented, participation in the
Shareholders' Meeting of those who have the right to vote is permitted
exclusively through the Designated Representative pursuant to ex art.
135-undecies of Legislative Decree 58/98, Consolidated Finance Act (the
«Designated Representative»), by means of conferment, at no cost for the
delegating party (except for any postage costs), of a specific proxy containing
voting instructions on all or some of the proposals for resolutions on the
items on the agenda. The proxy will only be effective in relation to the
proposed resolutions for which voting instructions were given.

The Designated Representative identified by the Bank is Computershare
S.p.A., based in Milan and with offices at via Nizza 262/73, Turin.

The proxy must be granted to the Designated Representative, with
voting instructions, by the end of the second trading day prior to the date of
the Meeting (i.e by 27 April 2023), using the specific form available from the
Bank’s website at the link, https:/istituzionale.popso.it/en/investor-relations/
shareholders-meeting, also stating how those entitled can grant the proxy
and also revoke, by the same deadline, the proxy granted and the voting
instructions given. Alternatively, the proxy can be sent, within the same
deadline, using the specific web application available on the Bank's website
at https://istituzionale.popso.it/en/investor-relations/shareholders-meeting,
prepared and managed directly by Computershare S.p.A., through which it
will be possible to proceed with the guided filling in of the proxy form and
of the voting instructions.

The Designated Representative may also be granted delegations or sub-
delegations in accordance with art. 135-novies of Legislative Decree 58/98,
Consolidated Finance Act, as an exception to art. 135-undecies of the same
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Decree, with voting instructions on all or some of the resolution proposals
regarding the items on the agenda, by using the proxy/sub-proxy form available
on the Bank's website at the address https://istituzionale.popso.it/en/investor-
relations/shareholders-meetting to be sent to Computershare S.p.A. according
to the terms and methods indicated in the form. The proxy/sub-proxy may also
be granted by means of an electronic document signed in electronic form
pursuant to art. 21, paragraph 2, of Legislative Decree 7 March 2005 No. 82
and notified to Computershare S.p.A. via e-mail at popso@pecserviziotitoli.it.

Additional agenda items and presentation of new proposed
resolutions

In accordance with article 13 of the Articles of Association, shareholders
who, also jointly, represent a total of not less than 2.5% of the share capital,
can request additional topics to be added to the agenda, or present proposed
resolutions on matters already on the agenda, within 10 days of publication
of the Notice of Meeting, on the basis and with the timing established in art.
126-bis of Legislative Decree 58/98 (Consolidated Finance Act).

Requests must indicate the additional topics proposed, or the proposed
resolutions on matters already on the agenda and must be presented in
writing, or sent by registered letter with proof of receipt to the head office of
Banca Popolare di Sondrio spa, at piazza Garibaldi 16, Sondrio, or sent by
certified e-mail to segreteria@postacertificata.popso.it, indicating in the
subject line the wording «2023 Meeting - additional agenda items/proposed
resolutions».

Requesting parties must send to the Bank - through their intermediary
- the communications certifying their entitlement to exercise the right
pursuant to article 43 of the Bank of Italy-Consob Provision of 13 August
2018.

Within the same term and in the same manner, shareholders requesting
the integration must prepare and send to the Board of Directors of the Bank
a report outlining the reasons for the new topics that they would like to
propose for discussion, or the reasons for additional motions that they would
like to propose on matters already on the agenda.

Any additions to the agenda or the presentation of proposals for
resolutions on items already on the agenda shall be notified, by the same
means of publication of this notice, at least fifteen days before the date set for
the Meeting (i.e. by 14 April 2023). At the same time, the reports prepared
by the parties requesting the additions and/or the new proposed resolutions
will be made available to the public, together with any considerations made
by the Board of Directors, in the same ways as those envisaged for the
Meeting documentation.

It is not permitted to add items to the agenda for those topics on which
the Shareholders’ Meeting has to vote, in accordance with the law, on the
proposal of the Board of Directors or on the basis of a project or a report
prepared by the Board, other than those mentioned in art. 125-ter, paragraph
1, of Legislative Decree 58/98 (Consolidated Finance Act).




Even if persons entitled to vote represent less than one-fortieth of the
share capital, they may still present proposed resolutions individually and/or
make voting declarations on items on the agenda. Given that participation at
the Meeting is only allowed via the Designated Representative, these proposals
must be presented in the manner described above by 10 April 2023. After
checking their relevance with respect to the items on the agenda, as well as
their proper and complete nature with respect to the applicable regulations,
the proposals will be published on the website of the Bank by 14 April 2023,
so that those entitled to vote can express themselves in an informed manner,
taking account of the new proposals, and therefore allow the Designated
Representative to collect any voting instructions in their regard as well.

The legitimacy to formulate proposals shall be certified by the notice
provided for by art. 83-sexies of the Consolidated Finance Act issued by the
intermediary for the purpose of attending the Meeting and exercising the
voting right.

Right to ask questions on agenda items before the Meeting

Those who have the right to vote may propose questions on the items
on the agenda before the meeting, by submitting them in writing by 20 April
2023, or by sending them by registered mail with return receipt to the
registered office of Banca Popolare di Sondrio spa in Sondrio, Piazza Garibaldi
16, or by sending them by certified e-mail to segreteria@postacertificata.
popso.it, indicating in the subject line of the e-mail «Shareholders' Meeting
2023 - questions on agenda items».

Requesting parties must send to the Bank - through their intermediary
- the communications certifying their entitlement to exercise the right
pursuant to article 43 of the Bank of Italy-Consob Provision of 13 August
2018 or the communication for intervention in the shareholders' meeting
pursuant to article 83-sexies of Legislative Decree 58/98, Consolidated Finance
Act, even after the submission of applications, provided that it is no later than
the third day following the record date (i.e. by 23 April 2023).

In view of the fact that participation in the Shareholders' Meeting is
permitted exclusively through the Designated Representative, questions that
are relevant to agenda items will be answered by 27 April 2023 in a specific
section of the Bank's website. The Bank may provide a single response to
questions with the same content.

The Bank will not answer questions that do not comply with the above
terms, conditions and procedures.

Proposal to amend article 24 of the Articles of Association.
Related and consequent resolutions

With reference to item 1) on the agenda of the Extraordinary
Shareholders’ Meeting - Proposal to amend Article 24 of the Articles of
Association. Resolutions pertaining thereto and consequent thereto -, it is
specified that the elimination of the tenth paragraph of the aforementioned
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provision will be submitted to the Meeting. This will allow that at each annual
renewal of one-third of the members of the Board of Directors, the candidate
indicated in first place will be taken from the list that has obtained the second
highest number of votes, provided that this list has obtained a number of
votes at the shareholders' meeting equal to at least half of the percentage of
capital required for the submission of lists (i.e. at least 0.5%). It will thus be
possible to give broader representation within the Board of Directors to the
components of the corporate body.

Assuming the proposal is approved, the new election mechanism will
be applied immediately at the Ordinary Shareholders' Meeting that will follow
the Extraordinary Shareholders’ Meeting and appoint five directors for the
three-year period 2023-2025.

More information on this can be found in the document «Reports on
Proposals on Agenda Items» published on the company website at https://
istituzionale.popso.it/en/investor-relations/shareholders-meeting.

Appointment of five directors for the three-year
period 2023-2025

With reference to item 5) on the agenda of the Ordinary Shareholders'
Meeting - Appointment of five directors for the three-year period 2023-2025
- it is recalled that the Board of Directors is renewed for one-third each year
on the basis of seniority.

Only shareholders who, on the date of submission of the list, own -
alone or together with others - voting shares representing a total of at least
1% of the share capital are entitled to submit a list. No shareholder may
submit, or participate in submitting, or vote for more than one list, not even
through a third party or trust company. Shareholders belonging to the same
group - i.e. the parent company, the subsidiaries and the companies subject
to joint control - and shareholders who signed a shareholders' agreement
pursuant to art. 122 of Legislative Decree 58/98, Consolidated Finance Act,
relating to the issuer's shares, may not submit more than one list, not even
through a third party or trust company. A candidate may appear on only one
list under penalty of ineligibility.

It is recalled that the lists of candidates for the office of director must
be filed at the registered office by the twenty-fifth day prior to the date of the
Meeting, i.e. by 4 April 2023.

Submitting shareholders have to prove the ownership of the required
number of shares by means of specific communication pursuant to article 43
of Bank of Italy-Consob Provision of 13 August 2018 issued by an authorised
intermediary in compliance with current legislation, with regard to the shares
registered in their favour on the day on which the lists are filed with the Bank;
if not available at the time of filing the lists, such communication shall be
received by the Bank by the twenty-first day before the date set for the
Shareholders' Meeting, i.e. by 8 April 2023.

Lists for the election of the Board of Directors can also be submitted
by certified e-mail to segreteria@postacertificata.popso.it




For any matters not specified above concerning the list voting
mechanism, reference should be made to the Directors' report and to Article
23 of the Articles of Association, which is reproduced below.

[ yaas

Article 23
Presentation of lists of candidates

1. The directors are appointed on the basis of lists containing up to the
maximum number of Directors to be elected, in which the candidates are
listed with progressive numbering.

2. The lists containing a number of candidates equal to or higher than three
must be composed so as to ensure the minimum number of independent
directors and gender balance required by the law in force from time to
time in the composition of the Board of Directors resulting from the vote,
taking into account - in the assignment of the sequential number to the
candidates - the election mechanism set out in article 24 below.

3. Each candidate may appear on only one list under penalty of ineligibility.

4. The Board of Directors and shareholders who, alone or jointly, represent
at least 1% of the share capital may submit a list, unless the law and
regulations in force from time to time establish a lower percentage, to be
indicated in the notice of call of the Meeting.

5. Each shareholder may take part in the submission of a list by signing at
the bottom of it. A shareholder may not submit for more than one list,
even through a third party or through trust companies. Shareholders
belonging to the same group - i.e. the parent company, the subsidiaries
and the companies subject to joint control - and shareholders who signed
a shareholders' agreement pursuant to art. 122 of Legislative Decree No.
58/1998 concerning the issuer's shares, may not submit more than one list,
even through a third party or trust company. In case of non-compliance,
the stipulation will not be counted for any list.

6. The lists shall be filed at the registered office - also by means of distance
communication - according to the methods notified in the notice of call,
which allow to identify the persons who filed them, by the twenty-fifth
day prior to the date set for the Meeting, or within any other term set out
by the law in force from time to time.

7. The lists shall be accompanied by the information related to the identity of
the shareholders who have submitted them, with an indication of the number
of shares and of the corresponding total percentage held by the submitting
shareholders and - within the terms set out by the law in force from time to
time - by a notice proving the ownership of the equity investment, as well
as by any other information required by said law. Shareholders who submit
a list and who are different from shareholders holding a controlling stake or
a relative majority shall also submit a statement certifying the absence of
any relationship with said shareholders, which can be qualified as significant
according to the law in force from time to time.

17




18

8. The ownership of the number of shares necessary to submit the lists is
determined by taking into account the shares that are registered in favour
of the individual legitimated person or group of legitimated persons
submitting the list, on the day when the lists are filed at the registered
office. In order to prove the ownership of the number of shares suitable
for the submission of lists, the persons entitled to do so shall file - together
with the list - the notice issued by an intermediary authorised by law,
showing the ownership of the related number of shares. The communication
required in order to prove the ownership of shares may be made even after
the filing of the list, provided that it is made at least twenty-one days before
the date of the Meeting and according to the methods set out by the law
in force from time to time.

9. Together with each list, detailed information on the personal and
professional characteristics of the candidates and the list of offices held in
other companies shall be filed at the registered office, as well as the
declarations in which the candidates accept the candidature and, under
their own responsibility, state that they are suitable for the office, by
certifying, in particular, the non-existence of any reasons for ineligibility
and incompatibility and the possession of the requirements set out by
current legislation and by these Articles of Association for holding the
office of director. Candidates shall state whether they comply with the
specific independence requirements set out in the legislation in force from
time to time for the position of independent director, and this quality shall
be indicated in the lists.

10.Lists for which the above requirements are not observed shall be considered
as not submitted. However, any irregularities in lists concerning single
candidates shall not automatically imply the exclusion of the whole list,
but only of the candidates to whom the irregularities refer.

PNINNNN

Reference should be made to the recommendations made by Consob
in Notice No. DEM/9017893 of 26 February 2009 with regard to the relations
between lists pursuant to art. 147-ter, paragraph 3 of Legislative Decree 58/98,
Consolidated Finance Act, and Article 144-quinquies of Regulation No. 11971
approved by Consob resolution of 14 May 1999, to which reference should be
made.

It should also be remembered that article 20, paragraph 2, of the articles
of association states that:

«The composition of the Board of Directors shall ensure collegial
adequacy, as well as the presence of the minimum number of independent
directors and gender balance in accordance with the legislation in force from
time to time.»

For the presentation of lists, the shareholders are required to take into
account the document «Optimal qualitative and quantitative composition of
the Board of Directors of Banca Popolare di Sondrio» published on the
Company’s website at the link https://istituzionale.popso.it/en/investor-
relations/shareholders-meeting.




In this document the Board of Directors has identified the ideal
composition of the board in terms of quality and quantity and the profile that
candidates need to have for the office of director. This document has been
made known to the Bank’s shareholders, so that the choice of candidates to
be submitted for the renewal of the Board of Directors can take into account
the professional skills required to perform the tasks entrusted to the Board.

The lists will be made available to the public at the Company's registered
office, on the authorised storage mechanism «eMarket STORAGE» (www.
emarketstorage.com) and on the Company's website at https://istituzionale.
popso.it/en/investor-relations/shareholders-meeting by the twenty-first day
prior to the date of the Shareholders' Meeting, i.e. by 8 April 2023.

Appointment of a director for the remainder of the three-year
period 2021-2023 pursuant to Article 25(3) of the Articles of
Association to replace a director who left office early.

With reference to item 6) on the agenda of the Ordinary Shareholders'
Meeting - Appointment of a director for the remainder of the three-year
period 2021-2023 pursuant to Article 25, paragraph 3, of the Articles of
Association in replacement of a director who left office early - it should be
noted that, following the resignation of Adriano Propersi (see Press Release
issued by the Bank on 28 July 2022 and published on the corporate website),
the need arises to proceed with his replacement.

In implementation of the provisions of Article 25(1) of the Articles of
Association, the Board of Directors, by resolution approved by the Board of
Statutory Auditors, co-opted Attilio Piero Ferrari, the only non-elected
candidate on the list to which the director who had left office early belonged.

Pursuant to the law and the Articles of Association, the Board
appointment of Mr. Attilio Piero Ferrari expires at the first Shareholders'
Meeting and, therefore, it is necessary for the Ordinary Shareholders' Meeting
to pass an appointment resolution to replace the director who left office early.

In this regard, please note that Adriano Propersi was most recently
appointed by the Shareholders' Meeting of 11 May 2021 and taken from the
majority list «List No. 1», of candidates for the election of five directors for
the three-year period 2021/2023 and, therefore, his replacement is governed
by Article 25, paragraph 3, of the Articles of Association, the text of which
is set forth below:

(IQauag

Article 25
Replacement of directors

1. If, for any reason, one or more directors leave office during the year, the
others shall replace them, by resolution approved by the Board of Statutory
Auditors, selecting them, where possible, from among the unelected
candidates on the lists to which the outgoing directors belong, in accordance
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with the provisions of Article 20(2), in compliance with the laws in force
from time to time on the minimum number of independent directors and
gender balance. The directors thus appointed shall remain in office until
the next Meeting.

. If the majority of the directors appointed by the Meeting are no longer in

office, those remaining in office must convene the Meeting to replace the
missing ones.

. If the Shareholders' Meeting has to replace directors taken from the only

list presented or, in the event of several lists, taken from the list obtaining
the highest number of votes, or otherwise elected pursuant to Article 24(3),
or by relative majority, the election shall take place by relative majority vote
of individual candidates without list obligation.

. If the Shareholders' Meeting is required to replace a director drawn from

another list pursuant to Article 24(2), letter b) above, the election shall be
conducted by a relative majority vote of individual candidates, selecting
them, where possible, from among the unelected candidates on the list to
which the outgoing director belonged, or, alternatively, from among the
candidates placed on any additional minority lists, or always by relative
majority vote, but without taking into account the vote of the shareholders
who submitted the majority list in the last election of the Board of Directors
or who, according to the communications made pursuant to the regulations
in force from time to time, hold, even indirectly, the relative majority of
the votes that can be exercised at the Shareholders' Meeting and the votes
of shareholders connected to them, as defined by the regulations in force
from time to time.

.In any case, the replacement of directors must take place in compliance

with Article 20(2) of these Articles of Association, without prejudice to
compliance with the legislation in force from time to time on the minimum
number of independent directors and gender balance.

. At least fifteen days before the date set for the ordinary Meeting, detailed

information on the personal and professional characteristics of the
candidates and the list of offices held in other companies shall be filed at
the registered office, as well as the declarations in which the candidates
accept the candidature and attest, under their own responsibility, the non-
existence of any reasons for ineligibility and incompatibility and the
possession of the requirements set out by current legislation and by these
Articles of Association for the office of director.

. Candidates shall state whether they comply with the specific independence

requirements set out in the legislation in force from time to time for the
position of independent director.

. The directors elected by the Meeting shall take the place and, for the

purposes of the rotation referred to in Article 22(2), the seniority in office
of those they replaced. In the case of simultaneous appointments to posts
of different lengths of term, those of the longest term shall be held by those
elected with the most votes, seniority prevailing in the event of a tie.

DIV



The submission of nominations pursuant to Article 25(6) may be made
not only at the registered office, but also by electronic notification to the
certified e-mail address segreteria@postacertificata.popso.it

We also recall the content of Article 20 of the Articles of Association,
paragraph 2, already referred to above, and the document «Optimal Qualitative
and Quantitative Composition of the Board of Directors of Banca Popolare
di Sondrio» already referred to above.

Documentation

The explanatory reports of the Board of Directors containing the
proposed resolutions and documents that will be submitted to the Shareholders’
Meeting will be made available at head office, on the «eMarket STORAGE»
authorised storage mechanism (www.emarketstorage.com) and on the
Company’s website at the link https://istituzionale.popso.it/en/investor-
relations/shareholders-meeting by the current legal deadline. Shareholders
have a right to look at this documentation and to obtain a copy of it at their
own expense.

Sondrio, 17 March 2023

FOR THE BOARD OF DIRECTORS
Chair
(Francesco Venosta)

The notice of calling was published, as required by law, on the Company’s website at the link https://istituzionale.
popso.it/it/investor-relations/assemblea-dei-soci and, as an extract, in the daily newspaper «Il Sole 24 Ore» on
18 March 2023.
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DIRECTORS' REPORT

EXTRAORDINARY PART

Point 1) on the agenda: Proposal to amend article 24 of the Articles
of Association. Related and consequent resolutions.

Explanatory Report of the Board of Directors of Banca Popolare
di Sondrio spa drafted pursuant to Article 125-ter of Legislative
Decree 24 February 1998 No. 58, as amended, and Article 72
and Schedule No. 3 of Annex 3A of the Regulations adopted by
Consob Resolution No. 11971 of 14 May 1999, as amended
(Issuers' Regulation)

Shareholders,

with this Report (hereinafter, the «Report, drafted pursuant to
Article125- ter of Legislative Decree 24 February 1998 No. 58 (»TUF») and
72, as well as of Schedule No. 3 of Annex 3A, of the Issuers' Regulation, we
intend to provide an illustration of the proposed amendment to the Articles
of Association of Banca Popolare di Sondrio - societa per azioni (»BPS» or
the «Bank») that the Board of Directors of your Bank intended to submit
for your approval.

1. Justification for the proposed amendment to the Articles
of Association

The proposed amendment to the Articles of Association submitted for
the approval of the Shareholders concerns Article 24, paragraphs 2 and 10,
of the BPS Articles of Association.

Article 24 of the Articles of Association: proposal to repeal
paragraph 10, with the consequent elimination of the reference
to the same contained in paragraph 2, in order to provide
broader representation within the Board of Directors of the
components of the corporate structure

The proposed amendment to the Articles of Association concerns
Article 24, the current paragraph 10 of which is proposed to be repealed, with
the removal of the reference to the same contained in paragraph 2.

As a result of this amendment, the mechanism provided for in Article
24(2) of the Articles of Association would apply to each annual renewal of
one-third of the members of the Board of Directors and, consequently, on
each of these occasions, subject to the general provisions, a member taken
from the list that obtained the second highest number of votes would be
appointed as a director of the Bank (so-called «minority director»).
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In other words, on each occasion of renewal according to the mechanism
provided for in Article 22(2), of the Articles of Association, the rule shall
generally apply according to which all candidates except the last one are taken
from the list that obtained the highest number of votes, in the progressive
order in which they are listed, while the candidate indicated in first place is
taken from the list that obtained the second highest number of votes (and
that was not presented or voted by shareholders connected, according to the
laws in force from time to time, with the shareholders that presented or voted
the list that obtained the highest number of votes). The provisions of Article
24(4) of the Articles of Association remain unaffected, according to which
only lists that have obtained a number of votes at the Shareholders' Meeting
equal to at least half of the percentage of capital required to submit such lists
may be taken into consideration for the election of directors.

The proposed amendment to the Articles of Association therefore offers
the opportunity to give broader representation within the Board of Directors
to the components of the corporate structure, making it possible to increase
the number of minority directors.

Approval of the statutory amendment and its initial
implementation

The proposed amendment to the Articles of Association will be
submitted for approval to the Extraordinary Shareholders' Meeting called for
29 April, which will be held immediately prior to the Ordinary Shareholders'
Meeting, called for the same date, time and place, and called, among other
things, to decide on the appointment of five directors for the three-year period
2023-2025.

It should be noted, in this regard, that the Board of Directors has
assessed the full legitimacy of proceeding simultaneously, in a single
Shareholders' Meeting, to amend the Articles of Association and the
consequent renewal of the corporate bodies on the basis of the rules that are
the subject of the proposed amendment, with effectiveness subject to the
registration of the resolution to amend the Articles of Association in the
competent Company Registry.

Should the proposal to amend the Articles of Association be approved,
therefore, without prejudice to the need to proceed with the registration of
the resolution to amend the Articles of Association in the competent Company
Registry for the purpose of the effectiveness of the resolution to appoint the
directors, for the three-year period 2023-2025, the following would be taken
from the list that has obtained the highest number of votes, in the progressive
order in which the first four candidates indicated are listed, while the candidate
indicated in first place would be taken from the list that obtained the second
highest number of votes (and that was not submitted or voted by shareholders
connected, according to the laws in force at the time, with the shareholders
that submitted or voted for the list that obtained the highest number of votes),
provided that the provisions of Article 24(4) of the Articles of Association are
complied with.




In the event that the proposal to amend the Articles of Association is
not approved, for the three-year period 2023-2025, the directors would be
drawn solely from the list that obtained the highest number of votes, with
the first five candidates indicated being elected, in the progressive order in
which they are listed, provided that the provisions of Article 24(4) of the
Articles of Association are complied with.

2. Comparison of the article of the Articles of Association whose
amendment is proposed in the current and proposed text,
with an explanation of the changes made.

Below is the Article of the Articles of Association with evidence of the
proposed changes to the text of the current Articles of Association.

Current text

Article 24
Election of directors

1. A shareholder may not vote for more than one list, even if through an
intermediary or trust company. Shareholders belonging to the same group
— i.e. the parent company, the subsidiaries and the companies subject to
joint control — and shareholders who signed a shareholders' agreement
pursuant to art. 122 of Legislative Decree No. 58/1998 concerning the
issuer's shares, may not vote for more than one list, even through a third
party or trust company.

2. Except as provided in paragraph 10 of this article below, the election of
directors shall be conducted as follows:

a) from the list that obtained the highest number of votes are taken, in the
progressive order in which they are listed in the list, all of the Directors
to be elected, except the last one;

b) the candidate in first place is taken from the list that obtained the second
highest number of votes and that was not submitted or voted by
shareholders connected with the shareholders who submitted or voted
the list that obtained the highest number of votes, according to the
legislation in force from time to time.

3. If it is not possible to complete the Board's composition, due to a possible
lack of candidates on the list that obtained the highest number of votes,
this shall be carried out by taking from the list that obtained the second
highest number of votes - in the order in which they are listed - any
candidate that was not yet elected, so as to comply with the provisions in
force from time to time concerning the minimum number of independent
directors and gender balance.

4. Lists that have not obtained at the Shareholders' Meeting a number of
votes equal to at least half of the percentage of capital necessary for the
submission of the lists will not be taken into consideration.

5. If only one list exceeds this limit, and the same applies to the submission
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of a single list, all the Directors shall be taken from that list, subject to
compliance with the legislation in force from time to time concerning the
minimum number of independent Directors and gender balance.

. If two or more lists among those from which the candidates are to be

drawn have obtained the same number of votes, the same shall be subject
to a second ballot until the number of votes obtained ceases to be equal.

. If the composition of the Board of Directors resulting from the vote does

not ensure the appointment of the minimum number of independent
directors required by the law in force from time to time, the non-
independent candidate elected in the list that obtained the highest number
of votes and that is marked by the highest sequential number is replaced
by the next candidate of the same list who complies with the specific
independence requirements set out by the law in force from time to time
for the position of independent director. If this does not identify suitable
substitutes, the director appointed from the list that obtained the second
highest number of votes also gets substituted. If no suitable replacements
can be found, or if it is impossible to apply the mechanism, the Meeting
shall resolve by relative majority among single candidates who comply with
the specific independence requirements set out by the law in force from
time to time for the position of independent director, upon proposal of the
persons who have the right to vote, and replacements shall be carried out
in the above-mentioned order.

. Furthermore, in the event that the composition of the Board of Directors

resulting from the outcome of the vote does not comply with the principle
of gender balance, the director, without the requisite required, is elected
from the list that obtained the highest number of votes and characterised
by the highest progressive number, it is replaced by the next candidate on
the same list belonging to the less represented gender. If this does not
identify suitable substitutes, the director appointed from the list that
obtained the second highest number of votes also gets substituted. Even
if suitable substitutes are not identified, or if the mechanism cannot be
applied, the Shareholders’ Meeting resolves on the spot by a relative
majority between individual candidates belonging to the less represented
gender, on the proposal of the persons present who have the right to vote,
proceeding with replacement in the order indicated above.

. If no list is validly submitted, the election shall be carried out by means

of a relative majority of the candidates submitted to the meeting together
with the filing of the required documentation, provided that the
independence requirements are met in the number required by these
Articles of Association and that the rules on gender balance in force from
time to time are complied with.

10.For all partial renewals of the Board, also according to what is provided for by

art. 22(2) above, as long as the director taken from a list that in a previous
election obtained the second highest number of votes is in office (and therefore
it is not necessary to appoint for the first time or due to expiry of the term of
office or other cause for termination of said director), all the candidates of the
list that obtained the highest number of votes shall be elected.



Proposed amendment

Article 24
Election of directors

1. A shareholder may not vote for more than one list, even if through an

intermediary or trust company. Shareholders belonging to the same group
- i.e. the parent company, the subsidiaries and the companies subject to
joint control - and shareholders who signed a shareholders' agreement
pursuant to art. 122 of Legislative Decree No. 58/1998 concerning the
issuer's shares, may not vote for more than one list, even through a third
party or trust company.

The election of

directors shall be conducted as follows:

a) from the list that obtained the highest number of votes are taken, in the
progressive order in which they are listed in the list, all of the Directors
to be elected, except the last one;

b) the candidate in first place is taken from the list that obtained the second
highest number of votes and that was not submitted or voted by
shareholders connected with the shareholders who submitted or voted
the list that obtained the highest number of votes, according to the
legislation in force from time to time.

. If it is not possible to complete the Board's composition, due to a possible
lack of candidates on the list that obtained the highest number of votes,
this shall be carried out by taking from the list that obtained the second
highest number of votes - in the order in which they are listed - any
candidate that was not yet elected, so as to comply with the provisions in
force from time to time concerning the minimum number of independent
directors and gender balance.

. Lists that have not obtained at the Shareholders’ Meeting a number of

votes equal to at least half of the percentage of capital necessary for the

submission of the lists will not be taken into consideration.

. If only one list exceeds this limit, and the same applies to the submission

of a single list, all the Directors shall be taken from that list, subject to

compliance with the legislation in force from time to time concerning the
minimum number of independent Directors and gender balance.

. If two or more lists among those from which the candidates are to be

drawn have obtained the same number of votes, the same shall be subject

to a second ballot until the number of votes obtained ceases to be equal.

. If the composition of the Board of Directors resulting from the vote does

not ensure the appointment of the minimum number of independent

directors required by the law in force from time to time, the non-
independent candidate elected in the list that obtained the highest number
of votes and that is marked by the highest sequential number is replaced
by the next candidate of the same list who complies with the specific
independence requirements set out by the law in force from time to time
for the position of independent director. If this does not identify suitable
substitutes, the director appointed from the list that obtained the second
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highest number of votes also gets substituted. If no suitable replacements
can be found, or if it is impossible to apply the mechanism, the Meeting
shall resolve by relative majority among single candidates who comply with
the specific independence requirements set out by the law in force from
time to time for the position of independent director, upon proposal of the
persons who have the right to vote, and replacements shall be carried out
in the above-mentioned order.

8. Furthermore, in the event that the composition of the Board of Directors
resulting from the outcome of the vote does not comply with the
principle of gender balance, the director, without the requisite required,
is elected from the list that obtained the highest number of votes and
characterised by the highest progressive number, it is replaced by the
next candidate on the same list belonging to the less represented gender.
If this does not identify suitable substitutes, the director appointed
from the list that obtained the second highest number of votes also
gets substituted. Even if suitable substitutes are not identified, or if the
mechanism cannot be applied, the Shareholders' Meeting resolves on
the spot by a relative majority between individual candidates belonging
to the less represented gender, on the proposal of the persons present
who have the right to vote, proceeding with replacement in the order
indicated above.

9. If no list is validly submitted, the election shall be carried out by means
of a relative majority of the candidates submitted to the meeting together
with the filing of the required documentation, provided that the
independence requirements are met in the number required by these
Articles of Association and that the rules on gender balance in force from

time to time are complied with.

Comment

The repeal of paragraph 10, with the consequent elimination of the
reference to the same contained in paragraph 2, is intended to give broader
representation within the Board of Directors to the components of the
corporate structure, allowing for an increase in the number of so-called
minority directors. In fact, the mechanism for electing directors shall
generally apply, according to which all the candidates except the last one
are taken from the list that has obtained the highest number of votes, in
the progressive order in which they are listed, while the candidate indicated
in first place is taken from the list that has obtained the second highest
number of votes.




3. Information on the recurrence of the right of withdrawal:
no right of withdrawal in relation to the proposed
amendment to the articles of association

Pursuant to Article 72, paragraph 1, of the Issuers' Regulation and as
indicated in Schedule 3 of Annex 3A to the same Issuers' Regulation, it should
be noted that the proposed amendment to Article 24, paragraphs 2 and 10,
of the Bank's Articles of Association does not give rise to the right of
withdrawal pursuant to Article 2437 of the Italian Civil Code.

4., Authorisations

The proposed amendment to the Articles of Association was submitted,
pursuant to Articles 56 and 61 of Legislative Decree 1 September 1993 No.
385 (»TUB»), to the European Central Bank, which, in a ruling of 17 February
2023, stated that it was not contrary to sound and prudent management.

5. Proposed resolution to the Extraordinary General Meeting

In light of the foregoing, the Board of Directors of Banca Popolare di
Sondrio submits the following resolution proposal to the Extraordinary
Shareholders' Meeting:

«The Extraordinary Shareholders’ Meeting of Banca Popolare di
Sondrio societa per azioni, having taken note of the illustrative Report of
the Board of Directors on the proposed amendment to the Articles of
Association and the proposal formulated therein,

RESOLVES

A. to amend Article 24 of the Articles of Association, approving this change
in the text set forth in the Explanatory Report, for the reasons stated
therein;

B. to confer on the Board of Directors, and on its behalf the Chair and the
Managing Director, also jointly and severally, within the limits of the law,
any and all powers to provide whatever is necessary for the implementation
and full execution of this resolution, with any and all powers necessary and
appropriate for this purpose, none excluded and excepted, including the
power to make any amendments, additions or deletions of a non-substantial
nature to this resolution that are necessary for its registration in the
Company Registry, including any amendment necessary or opportune for
technical-legal reasons or required by the competent Authorities, declaring
as of now that the action has been taken and is valid».

Sondrio, 17 March 2023
THE BOARD OF DIRECTORS
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Note. The figures in this report are in euro.

Because most of the figures in the text and tables are
rounded to the nearest million or thousand euro, the
percentages may differ marginally from those that
would result from a comparison of the same amounts
expressed in different units



DIRECTORS’ REPORT ON OPERATIONS

Shareholders,

As is customary, as a preface to the Report we would like to address a grateful
thought, with a few remarks, to those who have passed away since last year's Annual
General Meeting and who were particularly close to our bank in life.

Let us begin with the collaborator Alessandro Rossi of Casciago, born in Varese
on 4 January 1975, who passed away at the age of 48 on 11 March 2023.

Hired at this bank on 3 September 2001, he was assigned to the Como branch
and subsequently transferred to the Milan branch No. 1, remaining there until March
2006. He then took up service at branch No. 23 in Milan.

In June 2007, he had moved to the Gallarate branch and two years later, he was
assigned to the Marchirolo branch in the role of deputy head of that branch. He was
placed in the third area, fourth level.

His untimely death has particularly saddened us and left a void in all those who
knew and appreciated him.

Tireless worker, always available, knowledgeable, affable. We remember him
with sincere regret.

Mr. Paolo Sironi di Morbegno, a retired employee, born in Chiavenna on 2
March 1940 and passed away at the age of eighty-two on 27 June 2022.

Recruited on 1 March 1965, he was assigned to the Chiavenna branch and
remained there until mid-May 1968, after which he was transferred to the Morbegno
branch, where he retired at the end of December 1993. He had the title of deputy office
manager.

A person with gentle manners and respect for institutions, even as a pensioner
he was not idle: he enthusiastically dedicated part of his time to the community, with
particular attention to the associations in Morbegno.

We remember Mr. Paolo Sironi's long, painstaking collaboration.

The accountant Giuliano Bresesti from Teglio, San Giacomo district, was born
on 4 December 1956. He died aged 65 on 9 November 2022.

He had joined the Bank on 7 November 1978 and was assigned to the corporate
and treasury department at headquarters.

After joining the Sondrio branch in September 79 and until December '81,
there was a succession of assignments at other branches and services, which enriched
his work experience: Tirano branch, return to head office at the branch coordination
office and inspectorate office, return to the Tirano branch, then agencies in Teglio
and Tresenda, and then (16 December '91- 21 August '94), he headed the Primaluna
agency in the province of Lecco. He returned to Valtellina at the Sondalo branch, in
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October '94, he was back in Tirano, and from 18 October 2007 until 31 December
2021, the eve of his retirement, he worked at the agency in Villa di Tirano. His
qualification was that of a Level 1 Middle Manager.

He was hard-working and of few words. We remember accountant Bresesti's
willingness to perform the various tasks entrusted to him.

Surveyor Maurizio Bettini from Sernio, born in Tirano 11 September 1956,
passed away on 24 January 2023.

Recruited into our bank on 2 January 1979, he had taken up service at the
Aprica branch. On 25 January of the same year, he was transferred to the Tresenda
agency as deputy manager and, in the same capacity, later took up his post at the
Grosotto agency. In the following years, he was branch manager in Tresenda, Mazzo,
Villa di Tirano, Grosio and Teglio. On 25 June 2007, he was transferred to the Tirano
branch as deputy manager, a position he held until 31 May 2019, when he retired
from this bank due to age limit. His qualification was that of a Level 2 Middle
Manager.

Surveyor Bettini made a fruitful contribution by working diligently.

We move on to Mrs. Angela Fagioli of Sondrio, a retired employee, born on 29
May 1952, who passed away on 19 February 2023.

She was hired on 15 June 1970 and assigned to the CED-Data Processing Centre
of the Service Centre.

Her commitment to this bank ended on 30 September 2010 due to retirement.
She was placed in the third area, third level.

She was attached to family and the values that make it strong and united.

We remember Mrs. Fagioli's long, valued collaboration and loyalty to the
company.

On 17 April 2022 was the passing of Knight of the Grand Cross Professor
Antonio La Torre, born in Messina on 1 March 1928, one of the most eminent
magistrates, jurists and intellectuals in the history of his city.

We are pleased to point out that Professor Antonio La Torre was a member of
the Board of Arbitrators of this Popolare Bank from March 2002 to the end of 2021.

In June 49, at the age of 21, he graduated in law at the University of Messina,
with 110 cum laude and publication of his thesis.

In 1950, he entered the Magistracy, ranking first among the 200 winners of the
examination competition. In '64, he was admitted as a «Magistrate of exceptional
ability» to the special examination competition for Appeal Magistrate and became
the youngest Court of Appeal director in Italy.

In 1971, he won the competition for examining magistrate of the Supreme
Court with top marks.

It is a succession of prestigious assignments and professional successes.

He retired in March 2000 as First Honorary President of the Supreme Court
of Cassation.

He had words of esteem for our bank, to which he paid particular attention,
both with regard to its actual institutional activity and its cultural aspects, so much
so that he came to Sondrio as a lecturer on 6 December 1996 and 10 June 2005. On
both occasions, he entertained the large audience in the auditorium with elevated
elocutions on topics related to law. In addition, he was a valued writer of our
Newsletter.




To the distinguished jurist goes our heartfelt remembrance together with
renewed gratitude.

Professor lawyer Alberto Crespi, renowned jurist and criminal lawyer, born in
1923 in Milan to a family of entrepreneurs, died on 9 September 2022.

He has been a lecturer at the University of Cagliari, the Universita Cattolica del
Sacro Cuore in Milan and the University of Milan.

In his professional capacity as a lawyer, he assisted various personalities
connected to the major Italian financial events of the second half of the last
century.

His passions include art and classical music, primarily organ music.

Professor Crespi was a gentleman and man of honour from another era, with
a noble soul and exceptional culture.

It is with pleasure and pride that we recall that he served as pro-bishop of our
bank from March 1994 until the end of 2021, carrying out the delicate task with the
ability and wisdom that distinguished him, values accompanied by thoughtful
helpfulness.

Bookkeeper Alfredo Valgoi di Bormio, born 29 March 1932, passed away 18
February 2023.

A talented and good-natured person, he was well liked in Alta Valle (Upper
Valley) and also appreciated in reference to his work as a freelancer. He got to know
his fellow citizens well, with whom he had jovial interpersonal relationships, which
he cultivated with spontaneity.

Heloved Bormio, his town, and passionately dedicated himself to the community
and its development.

He was fond of our bank, whose performance and news he followed year after
year. In April 1975, he was appointed supervisory and discount commissioner of our
Bormio branch, a role he held until 31 May 2016 and always performed with passion
and thoughtfulness.

On 10 December 2022, the lawyer Corrado Sforza Fogliani of Piacenza, born
on 15 December 1938, thus almost eighty-four years old, died.

He graduated in law at the University of Milan and for several years held the
post of magistrate in Piacenza. Subsequently, he was President of the Chamber of the
Provincial Tax Commission of Piacenza.

From October '86 and for 25 years, he was President of the Banca di Piacenza,
to which he remained attached, serving on the Board of Directors and Executive
Committee.

After serving as vice-president of Confedilizia, a position he began in May 1983,
he became its national president in January 1991 and left office in 2016.

In 2000, he was elected as a member of the National Council of the Italian
Banking Association (ABI), of which he authoritatively assumed the vice-presidency.

From 2012 to 2014, he was a director of the Federation of Banks, Insurance and
Finance.

On 8 July 2015, he assumed the onerous office of president of the National
Association of Popular Banks (Assopopolari).

Among the much that could be added, his many publications leap to mind,
revealing ease of writing, profound preparation and vast culture.

He was very attached to the world of popular banks, of whose autonomy and
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independence he was a staunch defender, in the conviction that these credit institutions,
being intimately acquainted by their nature with the territories they preside over, the
local business community and their residents, are able to distinguish themselves in
terms of efficiency and effectiveness in their operations, limiting the risk of insolvency
as much as possible.

We gladly remember the noble figure of the far-sighted and enlightened banker
Corrado Sforza Fogliani, who was also a point of reference for the Banca Popolare di
Sondrio.

Professor Chiara Frugoni, historian and writer, born in Pisa on 4 February 1940,
passed away on 10 April 2022.

She graduated from Rome's La Sapienza University in 1964 and started teaching
at university in 1974. From 1980 to 1988, she taught Medieval History at the University
of Pisa and then moved to the University of Rome Tor Vergata as a teacher until 2000.

A passionate scholar of the medieval period, Professor Frugoni has produced
numerous valuable works.

It is nice to remember that, despite her many commitments, she also reserved
space and time for our Newsletter, of which she was a valued contributor.

On 28 July 2022, Professor Pietro Citati, born in Florence on 20 February 1930,
passed away in Roccamare di Castiglione della Pescaia, Grosseto province. He was a
writer, journalist and literary critic.

He spent his childhood and youth in Turin, where he successfully attended the
Massimo d'Azeglio classical high school. In 1942, he moved with his family to Liguria
and, after the war, returned to his native Tuscany.

He graduated in Modern Literature from the Scuola Normale Superiore in Pisa
and began his career as a literary critic with the magazines Il Punto, LApprodo and
Paragone.

From 1954 to 1959 he was a teacher of literature in vocational schools in Frascati
and the Roman suburbs. Later, he collaborated with the daily newspapers Il Giorno,
Corriere della Sera, la Repubblica.

A prolific essayist with elegant writing, he loved to write about the great literary
authors of the past, with whom he identified himself to such an extent that, inexorably,
when he spoke of them he spoke of his own existence.

Among his many literary endeavours, we recall «The Fall of Mexico», a work
on which he entertained a large audience in our Fabio Besta hall in Sondrio on 18
April 1997. In particular, he had considered a chapter in the book where the Aztec
emperor Montezuma II is mentioned.

Professor Pietro Citati was also a contributor to our Newsletter for years. We
say this with pride and gratitude.

The death of the last secretary of the Communist Party of the former Soviet
Union Mikhail Gorbachev on 30 August set the world's mass media in motion in a
flash, momentarily interrupting their programmes to give space to the news.

When one speaks of Gorbachev, one's first thought runs to the complicated
years when the so-called «Cold War» was a reality of great risk for the Western world,
which could awaken from one day to the next to the din of missiles and bombings.
Echoing in the memory is the phrase «Iron Curtain», which stood for the separation
of Europe into two blocs, East and West, based on Soviet and Anglo-American
influence respectively.




The year 1985 was the year of Mikhail Gorbachev's accession to the Kremlin,
who would remain there until 1991. The newcomer is the proponent of reforms
linked to «Perestroika» and «Glasnost». These reforms changed history forever,
having facilitated the dissolution of the USSR - Union of Soviet Socialist Republics
- and promoted the reunification of East and West Germany and the end of the Cold
War.

Gorbachev, born in 1931, son of peasants, Nobel Peace Prize 1991, was the
dreamer man who, in dialogue with the great of the earth, first and foremost US
President Ronald Reagan, laid a solid foundation for peaceful coexistence between
peoples, a true revolution for the benefit of limiting nuclear weapons, progress and
the serenity of peoples.

Our bank, attentive then as now to political events in the world and its
protagonists, invited the prestigious Soviet statesman to Sondrio, who accepted the
proposal and dedicated the day of 15 November 1994 to this city.

The distinguished guest spoke warmly in the conference room of our
headquarters to numerous representatives of the economic and business worlds of
Valtellina and Valchiavenna, who were present at the occasion. Afterwards, in the
packed hall of the Teatro Pedretti, now the Teatro Sociale, Gorbachev delivered an
intense speech on the general world political and economic problems and how to
intervene to try to solve them. For those who were present at the event, the memory
of the charismatic character's verbal power and intellectual honesty remains
indelible.

Professor Alberto Papuzzi, journalist, writer and lecturer, born in Bolzano in
1942, passed away at the end of September 2022.

His work as a journalist began at the age of 20 at Venezia Notte, the local edition
of Milan's La Notte newspaper.

He then arrived at La Stampa, a prestigious national newspaper, which he left
in the mid-1970s to join I'Unita, Turin edition. After a short time, he moved on to the
Gazzetta del Popolo, a historical newspaper in Turin.

At the end of the 1970s, he gave up journalism and worked at Casa Editrice
Einaudi as head of the press office, remaining there until the end of the 1980s. Later,
he returned to La Stampa, where he became Head of Culture in 2001.

Despite his commitments, he also set aside time for the Popolare di Sondrio,
whose cultural and other activities he appreciated, agreeing to write articles for the
company newsletter. His high level of collaboration with the magazine, which began
in 2004, lasted until the end of 2018.

We remember him with sincere regret and renew our gratitude for the attention
he paid to this bank and the people working in it.

Death, life's mysterious sequel, has inspired artists and poets from every age
and place. One among many, Vincenzo Cardarelli, who in his poem «To Deathv,
among others, expresses the following wish: «To die convinced that such a journey is
the best. And in that last moment be as cheerful as when you count the minutes on
the station clock and each one is worth a century». And then a prayer: «<On the verge
of crossing the threshold of time, when even the memory of us will fade away, let us,
O Death, say farewell to the world, grant us one more delay. Let the huge step not be
precipitous».
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SUMMARY OF RESULTS

Shareholders,

The year we have left behind will undoubtedly remain etched in the
collective memory for the return of war to the heart of Europe. An event as
unforeseen and tragic as the outbreak of the Covid-19 pandemic in early 2020.
Without wishing to make similarities or comparisons, these are undoubtedly
events that have dramatically marked world affairs, with social and economic
repercussions extended to the entire globe.

The risk of an escalation of the conflict seemed real at times, and the
nuclear danger - linked to possible accidents in production plants or the use
of atomic weapons - resurfaced, reminding us of the darkest scenarios of the
Cold War. The consequences of the ongoing conflict affected all countries,
from those dependent on Russia for energy sources to those receiving vital
grain supplies from Ukraine.

The hope that the current year will bring peace depends not only on
the will of the belligerents, but also on the commitment that the main players
on the international scene will provide.

In 2022, the international economy experienced a significant slowdown,
while the inflationary spiral reached very worrying levels, driven in particular
by the very significant increases in gas prices, which were then transmitted
to other sectors. In this respect, reference is made to the chapter on
international references.

In a complex general scenario, our bank has been committed to
continuing an important development action alongside businesses and
families, supported by an excellent level of capitalisation and an effective
policy of safeguarding asset quality. The creation of value in the medium to
long term was accompanied by the commitment dedicated to the process of
adapting corporate governance to the new legal status of a joint-stock company.

The accounting figures show a busy and profitable financial year: profit
amounted to 212.902 million euro, a slight increase over the previous year,
+0.38%. A very satisfying result, achieved in an extremely difficult context
and the result of the commitment of our staff of 2,916, an increase of 50. The
profitability figure, which relied in particular on the excellent performance
of the core business, is corroborated by the solidity of the balance sheet,
evidenced by ratios that place us at top levels at national level.

The key figures are summarised below.

Total assets came in at 52,519 million, +5.81%. Capital and reserves,
including valuation reserves and net profit of the period, amounted to 2,873
million, +1.44%.

Direct deposits rose 6.44% to 38,159 million, while loans and receivables
with customers amounted to 26,712 million, +6.68%.

Net interest income was 582.209 million, +30.29%; net fee and
commission income reached 331.191 million, +6.90%. Reclassified total
income amounted to 942.466 million, +4.42%.

The Banca Popolare di Sondrio share closed the year with a slight
increase: +2.22%. The shareholder structure amounted to 158,400 shareholders.




RESULTS IN BRIEF

(in millions of euro)

Balance sheet figures 31/12/2022 31/12/2021 Var. %
Loans and receivables with customers 26,712 25,040 6.68
Loans and receivables with customers measured at amortised cost 26,324 24,606 6.98
Loans and receivables with customers measured at fair value

through profit or loss 388 434 -10.68
Loans and receivables with banks 3,842 4,846 -20.72
Financial assets that do not constitute loans 13,655 13,707 -0.38
Equity investments 696 613 13.52
Total assets 52,519 49,636 5.81
Direct funding from customers 38,159 35,850 6.44
Indirect funding from customers 37,109 38,970 -4.78
Direct funding from insurance premiums 1,958 1,909 2.54
Customer assets under administration 77,226 76,730 0.65
Other direct and indirect funding 19,147 18,574 3.08
Equity 2,873 2,832 1.44
Income statement 31/12/2022 31/12/2021 Var. %
Net interest income 582 447 30.29
Total income* 942 903 4.42
Profit from continuing operations 299 302 -0.78
Profit (Loss) for the period 213 212 0.38

Capital ratios

CET1 Capital ratio 16.46% 17.53%
Total Capital ratio 19.70% 21.27%
Free capital 1,926 2,050

Other information on the Banking Group

Number of employees 2,916 2,866

Number of branches 352 350

* Total income is represented as per the reclassification made in the table commenting on the
income statement

KEY RATIOS % **

31/12/2022  31/12/2021

Cost/Income 44.93 46.75
Net interest income/Total assets 1.11 0.90
Net financial income/Total assets 1.46 1.55
Net interest income/Total income 61.78 49.51
Administrative expenses/Total income 45.12 46.24
Profit for the year/Total assets 0.41 0.43
Net bad loans/Loans to customers 0.44 0.75
Loans to customers/Direct funding from customers 70.00 69.85

** The ratios indicated were calculated using the figures shown in the table commenting on the
income statement
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Banca Popolare di Sondrio (SUISSE) SA, Factorit spa, Banca della Nuova
Terra spa and the other companies of the Banking Group have contributed
to expanding and qualifying our commercial offer, with positive economic
results.

INTERNATIONAL ASPECTS

The year 2022 will inevitably go down in the annals of history for the
return of war to the heart of Europe. After Covid-19 had put the pandemic
stamp on previous years, the Russian invasion of Ukraine was the event that
affected the geopolitical dynamics of the year under review. Consequences
ensued that had worldwide repercussions, with differing effects between
countries, depending on the degree of dependence of their economies on
those of the belligerents.

The conflict brought to the surface phenomena that had been kept
under wraps, triggering a rise in energy costs - especially natural gas -, which
then affected many other commodities. Inflation reached levels not seen in
decades, forcing the major central banks to tighten monetary policies, while
at the same time the risks of an economic slowdown or even recession
increased.

As a result, the world economy declined sharply in 2022 compared to
the previous year: from a growth rate of 5.9% to around 3%. It should be noted
that in the last quarter of the year, the signs of a worsening economic situation
seem to have intensified, especially in the most advanced countries and in
China.

The latter was particularly affected by the flare-up of the pandemic. The
sudden abandonment of the extremely restrictive measures adopted for a long
time seems to have created new problems, also in relation to the low
immunisation level of the population. The Asian giant's difficulties are,
moreover, attested by the GDP figure, which grew by 3% in the twelve months,
below government expectations and far from the 8% of the previous year.
However, the world's other major economy, the United States, also showed a
marked decline from +5.9% in 2021. In fact, GDP growth stopped at +2.1%.

After the good results of the summer period, world trade also slowed
down, with annual growth around 5.5%.

The slowdown in the economic cycle finally had some effect on oil and
natural gas prices. This latter energy source, which is particularly important
for Europe, which has discovered itself to be severely dependent on Russia
for its supplies, began to show a marked decline in the autumn, favoured by
substantially stable inflows, falling industrial demand and very mild weather.

An extremely complex geopolitical and macroeconomic landscape, in
which international stock exchanges have seen the spectre of stagflation
gradually take shape - in a spiral fuelled by inflation, restrictive monetary
policies, and economic slowdown. This translated into a surge in volatility
and risk aversion in the markets, which severely penalised performance.

In the US, the Standard&Poor 500 index dropped 19.44%, while in
Europe, the Euro Stoxx 50 ended the year with a correction of -11.74%. The




stock markets of emerging countries also suffered heavy losses. In addition
to the collapse of the Russian market by more than 50%, the decline in China,
in the order of 22%, stands out.

The euro area has become the international player most directly exposed
to the consequences of the conflict in Ukraine. The aforementioned very high
dependence on Russia for energy supplies has in fact exposed its economic
system to a veritable explosion in natural gas costs and serious risks to the
stability of supply. While the latter have at least partly eased, price increases
have been a major contributor to the run-up in inflation, which was +9.2% at
the end of the year. The REPowerUE programme is the new initiative set up
by the European Union to diversify energy supply and accelerate the use of
renewable energy sources.

The transmission of inflation to wages was still limited and is expected
to remain under control, avoiding the start of a self-feeding cycle. The
difficulties for households, who see their real spending capacity progressively
eroded, are evident. Many analysts have highlighted the fact that the most
damaged ones are those who are economically fragile, since the increase in
commodities prices burden them.

The European Central Bank gradually raised official rates and also took
steps to gradually reduce the size of the Eurosystem balance sheet.

Eurozone GDP, discounting the aforementioned difficulties, nevertheless
increased by 3.5% at the end of the year, above China and the US. This was
despite the fact that the last months of 2022 were characterised by substantial
stagnation.

The Swiss Confederation ended 2022 with GDP growth of around 2%,
aresult to which the sustained momentum of private consumption contributed
in particular. Foreign trade results were also positive, although the trend was
down over the end of the year.

Price increases remained very moderate, at around 2.8% in December,
thanks in part to the appreciation of the Swiss franc, whose strength acted
as a buffer against imported inflation.

In line with the other monetary authorities, the Swiss National Bank
gradually raised interest rates, with three interventions in the second half of
the year to counter inflationary pressure.

Euro

The European currency - which celebrated, on 1 January, the entry of
Croatia as the twentieth country among those sharing its use - presented a
trend of lights and shadows in the year under review.

The revaluations against the British pound (+5.55%), the Japanese yen
(+7.88%) and the Chinese renminbi (+2.27%) were countered by slides against
the US dollar (-5.83%) and the Swiss franc (-4.68%). The exchange rate with
the latter currency was below parity at 0.9847 at the end of the year.

The ECB, by gradually raising its reference interest rate, starting in
July, from zero to 2.50%, has, in fact, followed the US Federal Reserve —
which, moving as early as March, cumulatively raised it by 4.25 percentage
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points — with a time lag justified, among other things, by the different
nature of inflation on both sides of the Atlantic: more related to domestic
demand, in the context of a then more buoyant economic situation, in the
United States; mainly triggered, in Europe, by supply factors, primarily that
of energy commodities.

However, it is precisely the asynchrony of monetary policies, contributing
to the appreciation of the dollar against the euro, that has conspired - by
making imports of goods invoiced in US currency, such as most energy goods,
more expensive - to fan the flames of European inflation, and moreover on
the component that, also taking into account that the exchange rate is not
one of the ECB's declared targets, is most beyond its control.

The strength of the Swiss franc, against a total increase in the official
rate of only 175 basis points, is probably due to its reaffirmed role as a safe
haven asset in a year of war.

ITALY’S ECONOMIC SITUATION

The economic combination that took shape in 2022 - war, inflation,
rising interest rates - particularly affected our country, given its economic
morphology, which, although benefiting from a gas price calmed especially
by a very mild autumn/winter, is burdened with increasingly heavy debt.

On the growth side, where Italy's tradition is unfavourable, an unexpected
resilience was nevertheless reflected in a GDP which, although on a slowing
trend, achieved an annual figure of +3.7%, unexpected even in the immediately
preceding forecasts. Adding to the +7% with which 2021 had rebounded after
the -9% in 2020 of the Coronavirus, this made it possible to recover, indeed
to surpass the 2019 GDP by 1%.

The detail of the components highlights the exclusive role of domestic
demand: private consumption, which rose by 4.6%, did not, however, regain its
pre-pandemic level; on the contrary, investment, which increased by 9.7%,
exceeded it by almost 20%. The negative contribution of the foreign channel
was determined by a more robust growth in imports (+12.5%) than in exports
(+10.2%), which, together with the fact that the former were further inflated, in
value, by increases in energy product prices, helps to explain the first negative
trade balance in many years: 31 billion deficit against a surplus of 40 in 2021.

Unemployment also improved compared to the eve of the pandemic:
the general index fell again, from 9.1% in the last quarter of 2021 to 7.7% in
the third quarter of 2022, the index for young people aged 15 to 24 even from
28 to 22.5%, more than 15 percentage points below the peak in January 2021.
In the fourth quarter, only slight increases were reported, to 7.9% and 23.9%
respectively.

The worsening in the Italian price trend, bearing in mind that at the
end of 2020 we were still in deflation (-0.3%) and that, twelve months later,
we were alarmed by a local maximum of +4.2%, which was also lower than
the euro area average, can be read firstly in reaching, in August, at 9.1%,
perfectly realigned with that of the rest of Europe and then, when the latter,
in October, was at 10.6%, in the leap to 12.6%, which would be confirmed in




November. The final survey, which fell by only 3 tenths, showed a widening
gap to the EU figure, which has since fallen back to 9.2%.

Instead, the main public finance parameters would have made renewed
progress: in relation to GDP, net borrowing would have fallen from 7.2 to
5.6%, debt from 150.3 to 145.7%. A further reabsorption to 144.6% (with a
target for 2025 of 141.2%) allowed the Budget Law for 2023 to adopt
expansionary measures amounting to some forty billion.

The prudent approach to the management of accounts seems to have
gained credibility in the markets: while the spread, starting at around 140
basis points, had risen to the 250 area following the resignation of the Draghi
government (in July, also triggering the revision of the outlook from stable to
negative by the rating agency Moody's) and, again, with the subsequent results
of the September elections, it ended the year not much above 200, and was
on its way to falling well below that threshold at the beginning of this year.

THE ITALIAN BANKING MARKET

The year 2022 marked the return of rises in the ECB's official rates, the
main one of which, nailed at zero since 2016, was raised, in a rapid sequence
that began last July (and is set to continue in 2023), to 2.50% at the turn of
the year.

In this context, the yield on interest-bearing assets for Italian banks
increased much less, from 1.72% in December 2021 to 2.95% twelve months
later. However since, at the same time, the cost of funding (from households
and non-financial corporations) only rose from 0.44 to 0.61%, the resulting
spread widened to an extent not seen in a long time, from 1.28 to 2.34%.

Not so much due to insufficient remuneration as to the erosion brought
about by the rising cost of living, the volume of the aforementioned deposits
has gone into negative annual variation, albeit limited to 0.3%: if the decline
in bonds, which had been underway for some time, has now disappeared,
unprecedented is the recession in deposits, at -0.4%, which includes the -1.5%
of the component, that of current accounts, which in recent years, had instead
represented the privileged parking place for Italians' savings.

An opposite trend is indeed evidenced by the nominal value of fixed-
yield securities under custody, which grew by 12.2%, while the portfolio under
asset management with banks fell - here the figures are for the third quarter
- by 3.1%, moreover in a context that, if SIMs and AMCs are included, fell
overall by as much as 12.4%.

On the other hand, the drop in assets of mutual funds (of Italian and
foreign law), going back to December, to 1,075 billion euro compared to 1,273
billion euro at the end of 2021, can be attributed to large capital losses, 207
billion euro, and not to outflows of subscriptions, which, although they did
indeed afflict bonds, were outweighed by inflows, concentrated on equities
and balanced funds, for a net positive of around 9 billion euro.

The trend in loans to households and businesses was more comforting:
+0.3%, which would become +1.6% once adjusted for technical phenomena
such as securitisation.
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Sticking to the raw figure, it is the result, as in the past, of a more
favourable dynamic - compared to that of businesses, at -2.1% - on the part
of households (+2.7%). Within which, consumer credit was consistent with
this figure, loans for house purchases were more lively (+4.2%).

On the other hand, compared to previous years, the relative contribution
of loans beyond one year, which slowed down further to 0.2 %, and of short-
term loans, which came out of a protracted negative season and settled at
+0.8 %, reversed.

As for the crucial issue of credit quality, while 2022 had been predicted
as the time when the worst effects of the pandemic would manifest themselves
(after the temporary respite provided by moratoria and other support
measures), the more recent eruption of war, inflation, rising rates and
recessionary pressures have led to predictions of further exacerbations in the
next two years. However, the new peak, now postponed to 2024, is expected
to be not only lower than originally predicted in 22, but probably also lower
than the pre-pandemic peak.

The year under review marked a new improvement in the main
indicators. The ratio of net non-performing loans to loans fell back to 0.81%.
Similarly, the ratio to capital and reserves declined to 4.14%. The NPL ratio,
again net of adjustments, which had unexpectedly dropped by more than a
point to 2.2% in 2020, should have closed at 1.6%.

Having entered the turbulent situation of the last few years - evocatively
dubbed the «permacrisis» - in a much more solid condition than on the eve
of the two-year period 2007-2008, gives banks a resilience that is also reflected
in the relevant profitability.

Moreover, the rise in interest rates is always good news for the relative
margin, whose expected increase, already in 2022, will not in any case be
cancelled out by the negative impact, on the contrary, on that part of
miscellaneous revenues consisting of trading and securities commissions.

As costs are expected to increase at a lower rate than the overall increase
in revenues, the result from ordinary activities will be mainly jeopardised by
the increasing amount, albeit tempered by the above considerations, of loan
adjustments.

THE PROVINCE OF SONDRIO’S ECONOMY

Banca Popolare di Sondrio has always been particularly attentive to the
area where it was established and took its first steps. This is why, year after
year, we reserve a space in the issue of the Report for the economy of the
province of Sondrio.

Let's start with the primary sector. It was a difficult year for the sector,
due to the general inclement weather and the marked drought, which put a
strain on those working in the specific branches.

As for the wine-growing year, while the abnormally hot weather and
the scarcity of rain resulted in a limited incidence of downy mildew infections,
the phenomena led to water and heat stress, especially in terraced vineyards
exposed to the wind and with little soil. In any case, the quality of the grapes




for vinification was good, both because of the appropriate actions taken by
the farmers, and because the clear days in the run-up to the harvest benefited
the final ripening of the grapes in no small measure. A total of 40,748 quintals
of product were delivered to wineries for vinification, of which 5,688 of
Sforzato di Valtellina DOCG, 24,893 of Valtellina Superiore DOCG, 4,887 of
Rosso di Valtellina DOC and 5,280 of Alpi Retiche IGT.

Apple cultivation in the province of Sondrio, as we know it today, was
given a decisive boost in the 1960s. From August to mid-October, the various
qualities that the more than 300 member companies of the Melavi cooperative
in Ponte in Valtellina deliver to it for marketing are harvested. This is an IGP
product, labelled «Melavi».

Despite the aforementioned difficult conditions caused by the drought,
the quantity of product delivered to Melavi was good, totalling 103,210
quintals. Quality was also in line with previous years, with juicy and aromatic
apples, albeit somewhat smaller in size. The quantity of the most popular and
marketed varieties amounted to 39,087 quintals of Red Delicious, 32,377 of
Golden Delicious, 12,149 of Gala, 7,213 of Rockit and 3,429 of Fuji.

As for small fruits, which have now become a full-fledged part of the
province's economy, it is observed how many young people turn to this
activity every year. The 100 hectares reserved for the cultivation of the
American blueberry are destined to increase over time. In 2022, production
was good, with a fair amount exported to the neighbouring Swiss
Confederation. The quality of the product was excellent, as usual.

Agriculture used to be very fragmented in the Valtellina and
Valchiavenna and allowed for individually small-scale farming. Today, more
or less large farms have taken over, each capable of raising a good number of
livestock, mainly cattle. The passion for this work has remained that of the
farmers of the past. Quality over quantity is favoured, in favour of rural
tradition, a guarantee for the preservation and enhancement of places.

The prolonged inclement weather has had a significant impact:
haymaking in the valley floor has been penalised with product losses of up
to 40% in some areas. The fodder maize crop was also affected, however to a
lesser extent.

In the high mountains, the absence of spring rainfall caused a stunted
start to the vegetation. It was therefore necessary to postpone the
mountaineering by several days. Afterwards, the sward was replenished, so
that the cattle could stay at high altitudes until mid-September and beyond.

In the province of Sondrio, of the many local cheeses, two bear the DOP
mark: Valtellina Casera, a semi-fat cheese made on the valley floor all year
round, and Bitto, a high-quality full-fat cheese produced in summer on the
mountain pastures. The Consortium for the Protection of Valtellina Casera
and Bitto reports that 200,000 fire-branded wheels of Valtellina Casera were
produced in 2022, slightly less than the previous year; and 16,140 of Bitto,
against 17,300 in 2021.

Climate change is also greatly affecting bee life and honey production.
Drought is known to penalise flowering by limiting the availability of pollen,
and excessive heat reduces the activity of the industrious insects. Both
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phenomena occurred in the year under review, resulting in honey production
literally plummeting. The 670 beekeepers of Valtellina and Valchiavenna were
left with a bitter taste in their mouths, similar to the year before, if not more
so. Nevertheless, the number of beekeepers in the province of Sondrio is set
to grow, as several young graduates in agriculture or biology, animated by
good will and passion, choose to dedicate themselves to this sector. The
addition of professionally trained «new recruits» could give the industry even
more momentum; weather and humidity permitting, of course.

As for the secondary sector, which, contrary to its name, is of primary
importance for the province's economy, it must be said that the companies
operating in Valtellina and Valchiavenna, whose liveliness and efficiency are
public knowledge, are medium, small and very small. At the end of the third
quarter of 2022, there were a total of 13,731 of them, of which 4,230 were
artisans, including, among others, 1,759 construction companies.

The economy of the province of Sondrio turned out to be positive. In
Q1, Q2 and Q3, industrial production increased by 6.1%, 4.2% and 1.7%
respectively, compared to the same periods in 2021, and turnover by 12.6%,
9.5% and 6.5%. Employment has not deviated significantly. Exports were good.

With regard to handicrafts, the figures for the first three quarters,
compared with those of the previous year, reveal an increase in manufacturing
output of 9.4%, 5.7% and 3.9% respectively; and turnover more 14.2%, 10.8%
and 6.2%. In contrast, employment decreased by 1.6% in the first quarter, 1.3%
in the second quarter and 1.4% in the third quarter.

The construction industry, aided by the numerous requests for work on
buildings with tax benefits, especially those falling under the so-called 110%
bonus, has marched on well.

Let's move on to the service sector, which includes commerce and
tourism.

The phrase «shops in crisis», which is often uttered, sums up the state
of the retail sector with a significant aggravation: in addition to the rising
costs of products, the new trend of online shopping, which is becoming more
and more widespread and steadily growing, does not allow the effects to be
counteracted. In 2022, traders suffered this hardship. Many shops were closed
for good, a few were newly opened. However, it should be noted that, towards
the end of the year, retailers were able to catch their breath, recording sales
beyond expectations in most sectors. This helped to instil hope and, more
importantly, to make up, if only partially, for the year's lost earnings.

As far as tourism is concerned, the absence of snow and the excessively
mild temperatures in the early months of the year penalised the sector, with
few arrivals, even of foreigners. Over the Easter period, tourist resorts filled
up quite a bit, admittedly a bit patchy.

In summer, the province of Sondrio was visited by a large number of
holidaymakers, including from abroad. The end of the year went very well,
with all the resorts overflowing; and this, despite the poor snow cover from
the rainfall, which was optimally compensated for by the lift operators
through artificial snowmaking. Once again, we emphasise their role as
infrastructure for the benefit of the local tourist economy. The desire for the




mountains, which had never been quenched, prevailed. The beauty of the
locations must be accompanied by an adequate offer to keep up with demand
and counteract Italian and foreign competition.

With regard to the road system, the main focus is currently on the
crossing of Tirano, in view of the 2026 Winter Olympics, which will see
certain skiing competitions being held on the slopes of Bormio and Livigno.
For the province of Sondrio, it is important, also from a traffic point of view,
not to arrive unprepared for the appointment. It is therefore pleasing to be
able to say that work on the construction of the Abduan town's bypass has
begun and is proceeding on schedule to meet the deadline.

A sore point, unfortunately, is the railway service, with the Milan-
Sondrio-Tirano route in need of improvement, both in view of the Winter
Olympics and in terms of services provided to daily users.

Shareholders,

After briefly recalling the main events of 2022 and tracing a picture of
the reality in which our company was set up and developed, let’s move on to
illustrate the operations and results of Banca Popolare di Sondrio in its 152nd
year.

TERRITORIAL EXPANSION

The renewed desire to be a bank for the territories has its most obvious
and immediate expression in the primary role exercised by the branches in
the constructive dialogue they have always maintained with local communi-
ties and the productive realities that make up their economic fabric.

In doing so, the branches contribute to defining and consolidating the
identity profile of Banca Popolare di Sondrio, which, even in the important
and delicate transition from the world of cooperatives to that of joint-stock
companies, has been able to consolidate its strong appreciation among cu-
stomers due to the distinctive factors that have always characterised its ac-
tions and, consequently, its image.

The effective and timely interaction with the territories is guaranteed
by the heritage of working relationships and knowledge of local economic
dynamics that the branches oversee and enhance. The immediacy of the
relationships and the preparation of the staff allow for a streamlined dialogue
with counterparts, to the benefit of understanding their needs and the con-
sequent provision of adequate products and services, backed by personalised
and professional assistance. Prompt decision-making, ensured by a short
decision-making chain, is a guarantee for timely interventions in favour of
households, businesses and institutions in the served areas.

This goes hand in hand with the constant strengthening of multi-
channeling, i.e. the implementation of tools for telematic access to banking
services and products. It is up to the customer, on the basis of his or her own
needs, knowledge and IT skills, to independently choose the most immedia-
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TERRITORIAL EXPANSION

Agency of NAPLES

Cn & July 2022 was the opening

of the Maples agency, located in the
headguarters of the Azimut Group,
in palazzo Mannajuolo,

via Gaetano Rlangier 36.

Unity gives continuity

to our collaboration with Azimut
Capital Management Sor spa

and Azimut Financial hsurance spa,
expanding the offer of our services,
in the common interest

and with mutual satisfaction.



Agency No. 40 in ROME

On 24 October 2022

was the start-up

of agency No. 40 in Rome,
located in the Balduina area
in Piazzale Medaglie d'Cro 65.
With the new unit
intensification has resumed
of our presence in the capital,
which shows in fact the focus
of this Popular Bank

with the economy and the
community in the area.

agenzia 40

US| werpepas
| M Banca Popolare di

IL GRUPPO BANCARIO AL CENTRO DELLE ALPI




¥

TOTAL BRANCHES

—

te and easiest way of accessing the Bank for
him or her, knowing that in any case - whe-
ther he or she walks through the front door of
a branch or accesses our IT portal - he or she
will get a response that lives up to expecta-
tions.

Two new units were launched in 2022:
our first branch in Naples and agency No. 40
of Rome, which brought the total number of
branches to 352, in addition to the 132 bran-
ches specialised above all in the provision of
treasury services in favour of entities and in-
stitutions. The commercial structure also be-
nefited from improvements, including the
relocation of some branches to more suitable
environments and in more commercially via-
ble locations.

The new Neapolitan agency constitutes
the Bank's first presence in the Campania re-
gion and was established inside the presti-
gious palazzo Mannajuolo, at the Azimut
Group headquarters in Naples.

The initiative follows the start-up of the branches at the Azimut offices in
Milan and Rome in September 2019, giving continuity to the collaboration with
Azimut Capital Management Sgr spa and Azimut Financial Insurance spa.

With agency No. 40, the intensification of our action in the capital has
resumed, which has so far allowed us to establish a solid network covering a
large part of the main city areas.

The new unit is located in Balduina, a quiet residential neighbourhood
in the north-west of Rome with about forty thousand inhabitants, not far
from St. Peter's and the city centre, which it «dominates», being located on
the southern slope of Monte Mario, the highest point in Rome. The bustling
Piazza della Balduina is lined with shops, bars and restaurants, while the
Monte Mario nature reserve offers a vast green area. The district, which is
home to historic villas and farmhouses, often flanked by religious buildings,
has often been the backdrop for films and literary works.

Lastly, 547 ATMs contribute to our local presence, 4 more than the

previous year.

FUNDING

After years of growth, bank deposits fell back slightly in December last
year, a sign of a change that affected businesses in particular. In contrast, the
amount of indirect deposits rose significantly. Opposing trends that naturally
find in the dynamics of rates - determined by the change in monetary policies
by the central banks, which have made repeated interventions to combat
inflation - one of the main reasons.
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DIRECT FUNDING

FROM CUSTOMERS
in millions of euro /
I

INDIRECT FUNDING

FROM CUSTOMERS
in millions of euro /
.

38,970 37109

DIRECT FUNDING FROM CUSTOMERS

(thousands of euro) 31/12/2022 Compos. %  31/12/2021  Compos. % Change %
Current accounts and sight deposits 30,387,299 79.63 31,578,608 88.08 -3.77
Fixed-term deposits 2,362,448 6.19 352,795 1.00 569.64
Repo transactions 1,576,069 4.13 - - -
Lease liabilities 174,170 0.46 186,304 0.52 -6.51
Bonds 3,601,215 9.18 3,546,867 9.89 -1.29
Bank drafts and similar 116,749 0.31 126,836 0.35 -7.95
Other payables 41,023 0.10 58,795 0.16 -30.23
Total 38,158,973 100.00 35,850,205 100.00 6.44
TOTAL FUNDING
(thousands of euro) 31/12/2022  Compos. %  31/12/2021  Compos. % Change %
Total direct funding from customers 38,158,973 39.60 35,850,205 37.62 6.44
Total direct funding from insurance premiums 1,957,819 2.03 1,909,353 2.00 2.54
Total indirect funding from customers 37,109,143 38.50 38,970,336 40.89 -4.78
- Asset management 5,774,727 15.56 6,113,341 15.69 -5.54
- Assets under administration 31,334,416 84.44 32,856,995 84.31 -4.63
Total 77,225,935 80.13 76,729,894 80.51 0.65
Due to banks 10,350,931 10.74 9,689,126 10.17 6.83
Indirect funding from banks 8,795,626 9.13 8,884,756 9.32 -1.00
Grand total 96,372,492 100.00 95,303,776 100.00 1.12
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Indeed, a large number of players, from individual savers to professional
traders, found themselves in the need to search for forms of financial resource
allocation that - net of the risk/return correlation - were able to protect
savings in a macroeconomic scenario in which inflation and the escalation
of the war in Ukraine had disruptive effects. This immediately affected the
markets, which experienced periods of great tension and volatility in 2022,
with increasing pressure on the level of yields, which in the bond sphere saw
extraordinary rises in magnitude and speed.

An extremely complex scenario, in which our bank rapidly adapted its
commercial offer to the changed market context, further enhancing its
existing relationships with customers and also leveraging its solidity attested
by outstanding capital ratios. It was thus possible to give continuity to the
collection policies that have always distinguished us in protecting household
savings and that are reflected in the growth of the aggregate.

Direct funding, comprising balance sheet liability items 10b «customer
deposits» and 10c «securities issued», stood at 38,159 million, +6.44%. This
is a very positive trend and in contrast to the system.

Indirect funding from customers, at market values, totalled 37,109
million, -4.78%. The contraction can be attributed to the extremely negative
performance of the markets during the year. Direct funding from insurance
premiums reached 1,958 million, +2.54%.

Total funding from customers stood at 77,226 million, +0.65%.

Deposits from banks amounted to 10,351 million, compared with 9,689
million, +6.83%. This exposure is largely linked to longer-term refinancing
operations with the European Central Bank for a total of 8,874 million, which
are described in the chapter on securities and treasury activities. Securities
under administration lodged by banks have decreased from 8,885 to 8,796
million, -1%.

Total funding from customers and banks therefore amounts to 96,372
million, +1.12%.

As for the individual components, current accounts and sight deposits,
down 3.77% to 30,387 million, accounted for 79.63% of all direct funding.
Bonds have decreased slightly by -1.29%, to 3,501 million. Term Deposits
amounted to 2,362 million, +569.64%. Repos, which were not present as at
31 December 2021, amounted to 1,576 million. Bank drafts amounted to
117 million, -7.95%. The item represented by lease liabilities, deriving from
the accounting method envisaged by IFRS 16, amounted to 174 million,
-6.51%, while other forms of funding decreased from 59 to 41 million,
-30.23%.

As regards asset management, please see the chapter on treasury and
trading activities.

LOANS TO CUSTOMERS

Over the course of the year, the dynamics of bank lending were
progressively affected on the one hand by the weakening of demand from
businesses for investment purposes, and on the other by the decline in




mortgage applications from households for the purchase of homes. This was
also influenced by the rise in official rates that started in July and was gradually
passed on to borrowers.

On the subject of loans to customers, we reiterate the significant support
provided to households and businesses in the economic-financial crisis
situation that began with the Covid-19 pandemic and continued with the
geopolitical tensions in Ukraine and the concomitant inflationary spiral,
originated in particular by increases in prices of raw materials and energy.

In relation to the Covid emergency, the Bank promptly activated,
starting in March 2020, a series of measures to benefit customers and the
territories it covers, both in compliance with the public and ABI-promoted
measures, and on a voluntary basis. It is worth noting the regular resumption
of instalment payments by customers who have benefited from moratoria, in
respect of more than 24,000 concessions finalised. Significant loan origination
also related first and foremost to the Liquidity Decree of April 2020, with
total disbursements to companies amounting to around 3 billion (medium-
term lines benefiting from state guarantees issued by the Fondo Centrale di
Garanzia PMI or SACE).

Various surveys were also carried out to identify the economic
sectors worst hit by the complex current macroeconomic situation, with
in-depth analyses at the level of the loan portfolio of individual geographical
areas, and assessments were performed on the quality of the Bank’s
portfolio and the ability of customers to meet their financial commitments.
In particular, as a result of the contingent situation related to the Russian-
Ukrainian conflict, and noting the marginal exposures to the countries
involved and to sanctioned companies, which corroborate the excellent
standing of the Bank's loan portfolio, critical assessments were made of
the business segments (e.g. energy-intensive activities) and economic
sectors most affected in connection with the increase in raw material and
electricity prices. Initiatives were also promoted to monitor individual
credit positions in order to check for any critical issues related to the
conflict and the sudden rise in inflation, and in energy costs in particular.
It is worth emphasising, in general terms, that the Bank continued to
provide ordinary credit to support the financial needs of businesses and
households, testifying to its confirmed proximity to the territories in
which it operates, without forgetting the attention and reinforcement in
the management of ESG issues aimed at fostering sustainable economic
development.

Loans to customers, as shown in the table below, constitute a restatement
of the balances reported in the balance sheet and consist solely of loans, with
the exclusion of securities, except for those that do not constitute a financial
investment because of their nature. They are equal to the sum of the loans
included in line item «40. financial assets measured at amortised cost — b)
loans and receivables with customers» and line item «20. financial assets
measured at fair value through profit or loss — ¢) other financial assets
mandatorily measured at fair value». Overall, loans to customers total 26,712
million, +6.68%.
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LOANS TO CUSTOMERS

(thousands of euro) 31/12/2022  Compos. % 31/12/2021  Compos. % Change %
Current accounts 3,605,369 13.50 3,132,933 12.51 15.08
Mortgage loans 15,188,591 56.86 14,420,552 57.59 5.33
Personal loans and assignments of one-fifth

of salary or pension 253,068 0.95 240,452 0.96 5.25
Other loans 6,876,100 25.74 6,496,521 25.95 5.84
Fixed-yield securities 788,830 2.95 749,179 2.99 5.29
Total 26,711,958 100.00 25,039,637 100.00 6.68
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The various types have contributed to total customer loans to a different
extent.

The principal item consisted of mortgages that, following an increase
of 5.33% to 15,189 million, now represent 56.86% of total lending. This item
includes loans assigned but not derecognised in relation to the issue of covered
bonds. These loans were not derecognised because the requirements of IAS
39 were not met. In turn, other loans added up to 6,876 million, +5.84%. Good
growth in current accounts, which amounted to 3,605 million, +15.08%.
Personal loans increased to 253 million, +5.25%. Fixed-yield securities amount
to 789 million, +5.29%, and relate to customer loan securitisations carried
out by Banca della Nuova Terra spa, a subsidiary, and by Alba Leasing spa,
an affiliate, also including the securities issued, as part of the four sales of
NPLs from the SPV Diana, POP NPLS 2020, POP NPLS 2021 and POP NPLS
2022 held by the Bank. The ratio of loans to direct funding from customers
has thus reached 70%, from 69.85%.

Aggregate net non-performing loans decreased to 554 million, compared
to 776 million in 2021, a reduction of 28.58%, following the 24.78% reduction
in the previous year. The aggregate is 2.07% (3.10%) of loans to customers.
The contraction is largely due to the sale of NPL receivables completed during
the year, but also reflects the positive effects of the policy of strengthening
the company structures responsible for disbursing, managing and monitoring
credit.

The total amount of adjustments relating to non-performing loans was
817 million, -18.02%, corresponding to 59.59% of the gross amount of the
same, compared to 56.23% of the previous year and 52.77% in 2020, given the
latter which reflects the physiological effect, if we can define it so, of the
massive sale carried out. Adjustments for the period, including losses from
disposals, were also up due to the critical situation at the global level, which
called for prudent behaviour; gross non-performing loans fell from 1,773
million to 1,372 million, -22.64%. In turn, the NPL Ratio dropped from 6.78%
to 4.96%. The table provides an overview of non-performing and performing
loans, with the comparison to amounts at 31 December 2021.

Net bad loans, adjusted for write-downs, amounted to 118 million,
-37.64% (-44.77% in the comparison period), corresponding to 0.44% of total
loans to customers, compared to 0.75% at 31 December 2021. This is an
important result that follows, in large part, the massive divestment operations
carried out over the past three years. The adjustments to cover estimated




losses on bad loans went from 376 million,
-28.14%, representing 76.14% of the gross
amount of such loans compared with 73.47%
the previous year. This coverage remains
among the highest in the banking system.
Considering the amounts written off
against bad loans that are still tracked by the
Bank, in view of possible future recoveries, the
coverage of such loans amounts to 93.16%.
Unlikely to pay» fell, net of write-downs,
to 411 million, -27.81%, corresponding to
1.54% of total loans to customers, compared
to 2.28% in the previous year. The related
adjustments amounted to 439 million, -7.02%
on the comparison period, when they
amounted to 472 million. The current coverage
ratio of 51.61% is higher than the 45.30% last
year. The reduction in provisions is linked
both to the transfer to bad loans of positions
that already had a high level of coverage and
to the closure of sale transactions.
Non-performing past due loans,

LOANS AND RECEIVABLES

WITH CUSTOMERS
in millions of euro /
I

determined in accordance with supervisory regulations, amounted to 25
million, +43.55%, and represented 0.09% of total loans to customers, compared

to 0.07% in the previous year.

NON-PERFORMING AND PERFORMING LOANS TO CUSTOMERS

(thousands of euro) 31/12/2022 31/12/2021 Absolute changes Changes %

Non-performing loans Gross exposure 1,371,750 1,773,228 -401,479 -22.64

Value adjustments 817,382 997,021 -179,640 -18.02

Net exposure 554,368 776,207 -221,839 -28.58

- Bad loans Gross exposure 493,762 712,064 -218,302 -30.66

Value adjustments 375,949 523,143 -147,194 -28.14

Net exposure 117,813 188,922 -71,108 -37.64

- Unlikely-to-pay loans Gross exposure 849,927 1,041,451 -191,524 -18.39

Value adjustments 438,680 471,796 -33,116 -7.02

Net exposure 411,247 569,655 -158,408 -27.81

- Non-performing past due Gross exposure 28,061 19,713 8,348 42.35

exposures Value adjustments 2,753 2,082 670 32.18

Net exposure 25,308 17,631 7,678 43.55

- Performing loans Gross exposure 26,290,323 24,368,921 1,921,402 7.88

Value adjustments 132,734 105,491 27,242 25.82

Net exposure 26,157,590 24,263,430 1,894,159 7.81

Total loans Gross exposure 27,662,073 26,142,149 1,519,923 5.81

and receivables Value adjustments 950,115 1,102,513 -152,397 -13.82
with customers

Net exposure 26,711,958 25,039,637 1,672,321 6.68
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Stock markets

Provisions for performing loans totalled 133 million, up 28 million
(+25.82%) on the previous year's figure, and amounted to 0.50% of the same,
compared to 0.43%. This increase takes into account the worsening
macroeconomic and geopolitical context and, in particular, the still high level
of inflation, the consequent possible worsening of financial conditions and
the uncertainties related to the Russian-Ukrainian conflict. Provisions on
stage 2 positions of 100 million represent 75.01% of adjustments and increased
in the year by 39 million.

Adjustments totalled 950 million overall, -13.82%.

TREASURY AND TRADING OPERATIONS

The year 2022 has been described by many analysts as one of the worst
ever on the financial markets. Stock exchanges recorded exceptionally negative
performances, in many cases in the double-digit range, the result of a
geopolitical and macroeconomic scenario characterised by profound
upheavals. The persistent threat of a pandemic in some areas, including
China, was compounded by the war in Ukraine, which also had extraordinary
repercussions on the world economy. On the one hand, difficulties in
international trade supply chains have been exacerbated and commodity
prices (gas and oil, first and foremost) have soared, with new multi-year
records for inflation, necessitating restrictive monetary policies; on the other
hand, the likelihood of an economic slowdown or even recession has increased.
Consequently, the increasingly real prospects of a stagflation scenario
translated into a surge of volatility and risk aversion in the financial markets,
which severely penalised the stock markets.

In the United States, the stock market ended the year with a decline
not seen since 2008 (-19.44% for the Standard&Poor's 500), with the technology
sector, penalised by the crisis in the chip industry and the repeated interest
rate hikes, performing particularly badly.

In Europe, established trade ties with Russia made markets particularly
vulnerable to the new international framework. The Euro Stoxx 50 index
ended the year with a correction of -11.74%. In Milan, Piazza Affari marked
-13.31%.

The Japanese stock exchange was characterised by directionless and
relatively better dynamics compared to other world stock markets (Nikkei at
-9.37%). The market benefited from the weakness of the yen (in the 130 area
against the dollar), which structurally represents an important stimulus for
a strongly export-oriented economy such as Japan's, as well as from the central
bank's ultra-accommodating conduct.

Emerging countries also suffered heavy losses, due to the prospects of
a slowdown in global economic activity, rising interest rates and a stronger
dollar, factors that affect the financial balance of the most indebted countries.
In detail, it is worth noting the collapse of the Russian market by more than
50% from the highs of the year, before the trading halt, and the heavy downturn
in China (in the order of 22%), which was affected by the resurgence of the
pandemic, with the consequent repeated lockdowns, and the continuing crisis




in the real estate sector. As a result, the MSCI
Emerging Markets local index declined by PORTFOLIO

17.95% in 2022. OF FINANCIAL ASSETS
The year 2022 turned out to be an annus in millions of euro
horribilis for the international bond markets. |  ET——

The dominant theme was inflation. In all
major world regions, the pace of price
acceleration reached multi-year highs.

Against this backdrop, the monetary 13,707 13,655
authorities embarked on a markedly restrictive
turn, resulting in repeated interest rate
adjustments after years of stably ultra-
expansive policies. In the US, the Fed Funds
were adjusted over the course of the year
gradually, but sharply, for a cumulative 425
cents increase (now in the 4.25-4.50%
corridor); similarly, in the Eurozone, the main
refinancing rate (MRO) was increased by 250
bps (now at 2.50%).

In Italy, the government crisis and the
early elections were added to the background
picture already fraught with uncertainties,
generating uncertainties that have, however, gradually receded. In fact, Italy's
country risk measure, the 10-year Btp-Bund spread, jumped to a high in the
300 bp area, then fell to around 215 bp, with the Italian Btp yield rising from
1.17% at the end of 2021 to 4.72% at the end of 2022.

At 31 December 2022, the Bank had three T-LTRO loans outstanding
with the ECB for a total of 8,874 million. The first transaction was entered
into for 4,368 million on 24 June 2020, with a maturity date of 28 June 2023
and an early repayment option from 29 September 2021. The second, for the
amount of 806 million, was finalised on 24 March 2021, with maturity on 27
March 2024 and early repayment option from 30 March 2022. The third was
granted on 29 September 2021 (at the same time as the early repayment of
two tranches of, respectively, 1,600 million, maturing in December 2022, and
2,100 million, maturing in March 2023) for 3,700 million, maturing on 25
September 2024 and with the option of early repayment from 29 June 2022.
Given the observance of the targets assigned by the ECB on net loans
disbursed, all outstanding transactions envisage a financing rate indexed to
the average of the Deposit Facility from the opening date until 22 November
2022 (for the period from 24/6/2020 to 23/6/2022, the rate is instead fixed at
-1%). As of 23 November 2022, the interest rate on outstanding transactions
isindexed to the interest rate of the Point Deposit Facility, subject to compliance
with the requirements set out above.

Liquidity, although declining, remained abundant throughout the
period under review. The exposure to this risk is monitored both in the short
term, taking a 3-month view every day, and over the long term with a monthly
check. The ratios required by Basel 3, being the short-term Liquidity Coverage
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Ratio and the structural Net Stable Funding Ratio, are also calculated. Both
are higher than the established minimums. The stock of high quality financial
assets that can be refinanced with the ECB, net of the haircuts applied,
remained substantial.

During the period under review, treasury operations still favoured,
albeit to a lesser extent than in the previous year due to the gradual decrease
in stocks, recourse to the Deposit Facility with the ECB, which is remunerated
at 2% (figure as at 31 December). Part of the liquidity was raised on the
electronic repo market with institutional counterparties (MMF Money
Market Facility), through Cassa di Compensazione e Garanzia, and on the
OTC market, through bilateral reverse repo transactions with leading financial
counterparties.

At 31 December 2022, the portfolio of financial assets comprising
financial instruments other than securitisations totalled 13,655 million,
following a decrease of 0.38% compared to 31 December 2021.

FINANCIAL ASSETS (FIXED-YIELD SECURITIES,
EQUITY SECURITIES, MUTUAL FUNDS AND DERIVATIVES)
BY PORTFOLIO

(thousands of euro) 31/12/2022 31/12/2021 Change %
Financial assets held for trading 167,092 202,413 -17.45
of which, derivatives 50,788 27,399 85.36
Other financial assets mandatorily measured

at fair value 710,545 822,687 -13.63
Financial assets measured at fair value through

other comprehensive income 2,552,451 3,098,860 -17.63
Financial assets measured at amortised cost 10,225,277 9,582,964 6.70
Total 13,655,365 13,706,924 -0.38

The portfolio as a whole decreased slightly by -0.38% compared to the
end of 2021, mainly due to sales of financial assets measured at fair value
through other comprehensive income, -17.63% and securities held for trading,
-17.45%. Financial assets mandatorily measured at fair value also decreased
-13.63%, mainly as a result of lower valuations. By contrast, financial assets
measured at amortised cost increased by 6.70%.

Operations continued to focus on the component at floating-rate of
Italian government securities, in addition to foreign government securities
and corporate bonds, mainly ESG (Environmental, Social, Governance).

The total amount of floating-rate and inflation-indexed government
bonds was around 6.3 billion, up from 5.7 billion at the end of 2021.

The financial duration of the government bond portfolio, substantially
in line with 31 December 2021, was just over 4 years (4.1), while the modified
duration, down due to the high floating-rate component, stood at 1.56%.

Financial assets held for trading

The trading book, which represents an insignificant part of the total




securities portfolio, amounted to 167 million, down 17.45% from 202 million

at the end of 2021.  Operations mainly focused on equities and mutual
funds (ETFs), as well as Italian and US dollar government bonds. As at 31
December 2022, the balance of Italian government bonds and foreign
government bonds in foreign currencies was zero, as the exposures are
prudentially closed out at the end of the day.

(thousands of euro) 31/12/2022 31/12/2021 Change %
Fixed-rate Italian government securities - 24,255 -100.00
Equity securities 50,856 65,378 -22.21
Mutual funds 65,448 85,381 -23.35
Net book value of derivative contracts 50,788 27,399 85.36
Total 167,092 202,413 -17.45

Other financial assets mandatorily measured at fair value

The financial assets mandatorily measured at fair value amounted to
711 million, down 13.63% from 823 million at the end of 2021.

The portfolio remains mainly concentrated on mutual funds in euro
and, to a lesser extent, in foreign currencies. Units in bond ETF are
predominant, even if decreasing in terms of derisking; there are also units
in equity, real estate, balanced and flexible ETF.

(thousands of euro) 31/12/2022 31/12/2021 Change %
Bank bonds 6,246 - 100.00
Other bonds 1,259 3,159 -60.15
Mutual funds in euro 685,710 787,491 -12.92
Mutual funds in foreign currency (USD-CHF) 17,330 32,037 -45.91
Total 710,545 822,687 -13.63

Financial assets measured at fair value through other
comprehensive income

The portfolio of financial assets measured at fair value through other
comprehensive income (Held To Collect and Sell) has decreased significantly
overall since the end of 2021, coming to 2,552 million, -17.63%. During the
period, the segment was not particularly utilised due to the high volatility of
the markets.

Overall, the exposure to floating-rate Italian government bonds was
maintained, which, although decreasing compared to 31 December 2021,
-16.69%, amounted to 1,493 million and accounted for 58.49% of the segment,
while the fixed-rate component decreased further, especially with regard to
Italian government bonds (-40.22%). The overall weight of Italian government
bonds on the segment stands at 66.48%.

Bank bonds (-11.65%) and foreign government bonds (-9.15%) show
variations in absolute terms that are not particularly high; corporate bonds
also decreased (-19.90%). There was little change in equities.
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(thousands of euro) 31/12/2022 31/12/2021 Change %

Floating-rate Italian government securities 1,492,991 1,792,012 -16.69
Fixed-rate Italian government securities 203,978 341,230 -40.22
Foreign government securities 338,768 372,902 -9.15
Bank bonds 295,117 334,019 -11.65
Other bonds 129,192 161,284 -19.90
Equity securities 92,405 97,413 -5.14
Total 2,552,451 3,098,860 -17.63

Financial assets measured at amortised cost

The securities measured at amortised cost that are classified among the
financial assets measured at amortised cost (Held To Collect) amounted to
10,225 million, following a rise of 6.70% from 9,583 million at December 2021.

With regard to the composition of the portfolio, we highlight, compared
to 31 December 2021, the further net increase in floating-rate Italian
government bonds (+47.22%), the decrease in fixed-rate Italian government
bonds (-44.97%), and the robust increase in foreign government securities
(+24.76%), undertaken to decrease the concentration in domestic government
securities gradually. Transactions during the period favoured the floating-rate
government bond component to contain generalised increases in the yield
curve. Furthermore, investments in bonds that meet ESG (environmental,
social and governance) criteria continued to be favoured: green bonds, social
bonds and sustainability bonds.

(thousands of euro) 31/12/2022 31/12/2021 Change %
LOANS AND RECEIVABLES WITH BANKS 872,396 787,249 10.82
Italian bank bonds 662,648 572,117 15.82
Foreign bank bonds 209,748 215,132 -2.50
LOANS AND RECEIVABLES WITH CUSTOMERS 9,352,881 8,795,715 6.33
Floating-rate Italian government securities 4,413,601 2,997,901 47.22
Fixed-rate Italian government securities 1,669,131 3,032,885 -44.97
Foreign government securities 2,329,482 1,867,113 24.76
Other public administration bonds 315,996 144,227 119.10
Other bonds 624,671 753,589 -17.11
Total 10,225,277 9,582,964 6.70

Asset management

In 2022, the asset management industry was heavily impacted by the
negative market performance, characterised by the simultaneous decline in
stocks and bonds. The countervalue of assets under management, based on
the first available data, has dropped significantly from the historical record
reached in 2021. In terms of sub-funds, the favourable performance of equity
and balanced products was offset by the negative performance of bond and
flexible products. Conversely, the scenario of rising bond yields attracted




inflows to monetary assets. It is worth noting the growing interest in
instruments characterised by an ESG footprint.

The aforementioned general dynamics affected the company's results.
The assets managed in various forms by the Bank total 5,775 million, -5.54%,
of which 4,430 million, -6%, relates to mutual funds and SICAYV, including
Popso (SUISSE) Investment Fund Sicav; assets managed by the Bank total
1,345 million, -3.98%.

EQUITY INVESTMENTS

The portfolio of equity investments was essentially unchanged during
the year. In addition to the other members of the Banking group, these
investments principally relate to the suppliers of products and services that
functionally support the commercial activities of the Bank. The following
comments relate to our subsidiaries.

At 31 December 2022, equity investments amounted to 696 million,
+13.52%, following the acquisition of the entire capital of Factorit spa and
Rent2Go srl.

Banca Popolare di Sondrio (SUISSE) SA (100%). This is a Swiss bank
based in Lugano, set up in 1995.

In a general economic situation that was not easy, due to the international
events mentioned several times, our Swiss subsidiary actually recorded a
positive trend in loans to customers, which reached 5,371 million CHF (+6%),
of which 4,781 million CHF (+6%) with mortgage guarantees almost entirely
related to residential construction.

On the other hand, the trend in customer funding, which amounted to
5,422 million CHF (-3%), was more reflective. The new inflows only partly
offset the effects of the exceptional fall in both equity and bond prices in the
portfolios, as well as the appreciation of the Swiss franc for foreign currency
deposits.

Net profit amounted to 16.4 million CHF, down 27%. The decrease is
mainly due to the result (-30%) from trading activities and the negative
balance sheet valuation of foreign exchange swap transactions, which became
necessary due to the strong euro component of funding. In application of the
mark-to-market criteria, the widening of the interest rate spread, in particular
between the euro and the Swiss franc, led to a burden in the year under review
for the benefit of the following year.

The subsidiary continued its efforts to consolidate its role as a local
bank, ready to respond directly to the needs of its customers. The structure
now has 21 operational branches: 20 located in eight Swiss cantons, plus the
foreign branch in Monaco in the principality of the same name. They are
joined by the virtual Direct Banking unit in Lugano and the representation
in Verbier (Canton Valais).

Factorit spa (100%). The company operates in the factoring and
confirming sectors; it finances and manages commercial, domestic and
international receivables, also with collateral.
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On 1 March 2022, the purchase of the minority shares in the subsidiary
was completed, so that the interest held by Banca Popolare di Sondrio rose
from 60.5% to 100%, against a consideration of 75 million euro.

In the problematic macro-economic context that characterised 2022,
consistent with the objectives set and the approved development plan, the
subsidiary's activities focused, first and foremost, on increasing business
volume and loans, without losing sight of credit quality and profitability. From
a commercial point of view, the action was conducted by targeting activities
at corporate customers; expanding its presence in the area of trade receivables
due from the Public Administration; and activating effective development
actions in the area of supply chain credit, especially with regard to the agro-
food sector. All this, taking into account the territorial presence of the Parent
Company's network and the Affiliated Banks and concentrating commercial
action in the most economically relevant areas (Lombardy, Northern Italy
and Lazio). Commercial activities continue to benefit from the investments
made in distribution capacity, specialisation of the offer and technology, with
particular regard to the «Reverse Factoring» platform for corporate customers
to guarantee their suppliers, deferring and postponing payment times.

Factorit ranks among the leading companies in the sector, being the
4th Italian operator (1st among its direct competitors, being the factors that
belong to medium-sized banking groups), with a 6.49% share of turnover.

The year, the forty-fourth, closed with a profit of 23.9 million, up from
2021, thanks to increased volumes, increased lending and the quality of the
credit provided.

Banca della Nuova Terra spa - BNT spa (100%). It constitutes the
Group's «product factory» for the granting of loans secured by salary-backed
loans (CQS), pension-backed loans (CQP) and delegation of payment (DEL).

The subsidiary's activities focus on increasing operations in the sector
of salary-backed loans, a consumer credit segment which, in 2022, recorded
a 5% growth in financed volumes at national level.

Against this backdrop, BNT, in marked improvement on the domestic
market trend, continued its growth path, exceeding 86 million net disbursed
with a 40% increase over the previous year.

Work on improving the processes and procedures underlying product
placement continued unabated.

The investments dedicated to the digitalisation of processes were also
important, which made it possible to activate advanced methods of distance
selling, managing to control the market well even in a complicated context
such as that of the year in question.

Alongside the traditional network, consisting of bank branches and
territorial offices, BNT's third distribution channel took off in 2022, consisting
of brokers and agents, including PrestiNuova srl - Agenzia in Attivita
Finanziaria, a wholly-owned subsidiary of BN'T, which now employs 22 people.
These operators are selected from among the best accredited to the OAM,
distinguished by their skills and professional ethics.

BNT closed the year with a profit of 681 thousand euro.

Pirovano Stelvio spa (100%) operates in the hotel sector at the Stelvio




Pass and in Bormio and Valdidentro where it manages holiday homes.

Pirovano Stelvio spa, which has always been known as «The University
of Skiing», is expanding its core business based on summer skiing with
alternative proposals that embrace the Stelvio National Park, trekking, cycling
and motorcycling, excellent food and wine, in short, the mountains in the
round. This is to take into account the sudden climate changes that also affect
high-altitude glaciers.

Due to the lack of snow and the high temperatures, the Stelvio ski area
was closed from 20 July to 19 September inclusive, which had a negative effect
on the results of our subsidiary. The difficult international situation related
to the war in Ukraine also did not help. On the other hand, positive feedback
was received on the management of holiday homes in Bormio and Valdidentro.

It becomes more strategic than ever to enhance and communicate
Pirovano's new «look» in order to relaunch its role in the Upper Valley and
Stelvio area in particular.

Sinergia Seconda srl (100%). Real estate company. The subsidiary
mainly carried out functions related to the real estate needs of Banca Popolare
di Sondrio and its Banking Group. In the year under review, activities
continued both for the acquisition of real estate assets, also within the scope
of the Parent Company's management of non-performing loans, and for the
sale and leasing of other real estate deriving from similar transactions,
finalised in past years, for which interested parties were found, also through
proposals for the redevelopment of buildings or the preparation of projects
for the conversion of their intended uses.

The banking buildings held by Sinergia Seconda Srl are rented, on
market terms and conditions, to members of the Banking Group. Based on
contractual agreements, Sinergia Seconda srl also manages and maintains the
units rented for other purposes.

In the financial year 2022, the positive economic results are in line with
those recorded in 2021. The investee companies Immobiliare Borgo Palazzo
srl and Immobiliare San Paolo srl carry out activities aimed at facilitating the
marketing of the properties they have acquired over the years.

Rent2Go srl (100%). Vehicle rental company. In April 2022, full control
of the company, which until then had been equally owned with two other
automotive companies, was acquired.

The subsidiary conducts medium- and long-term vehicle rental business,
an area that plays an increasingly important role for the country's tourist,
corporate and city mobility, as well as for the automotive industry, to which
it guaranteed almost 30% of registrations during the year, mostly of low
environmental impact vehicles.

In the year under review, which closed with negative financial results,
the performance was also affected by the continuing scarcity of product on
the market and the long delivery times, factors that slowed down the growth
of leased vehicles, although there was a good recovery in the number of orders
in the second half of the year.

Popso Covered Bond srl (60%). This company was formed in relation
to the issue of covered bonds.
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As part of the covered bond issuance programme implemented by the
Bank in compliance with current regulations, the investee company, which
plays the role of vehicle company (transferee), has as its object the purchase
for valuable consideration of land and mortgage loans, also identifiable en
bloc, which constitute assets separate for all purposes from those of the
company itself. To the extent of its competence, it provides for the management
of the relevant assets, as security for the subscribers of the securities. Its
results should close around break even.

Rajna Immobiliare srl (50%). This real estate company is owned jointly
with Crédit Agricole.

It is owner of a condominium portion in Sondrio, in a central area and with
large areas on the ground floor. The entire property is leased to two tenants.

The company’s results are positive.

Related-party transactions

Transactions with related parties are governed by the «Regulation for
transactions with related parties» issued by Consob resolution No. 17221
dated 12 March 2010 and subsequent amendments. The information required
by this Regulation is provided below. Also by the Supervisory Provisions for
Banks, issued with Circular No. 285/2013 and subsequent amendments, third
part, chapter 11, Risk activities and conflicts of interest towards related parties.

Among other things, both regulations provide for the approval and
publication of internal Regulations, available on the company’s website at
https://istituzionale.popso.it/en/governance/corporate-governance-reports.

Transactions with related parties, identified in accordance with the
provisions of IAS 24 and the aforementioned Consob Regulation, are part of
the Bank's normal operations and are normally carried out at market
conditions and in any case on the basis of assessments of mutual economic
benefit. These transactions amount to 14.52% of total loans to customers and
banks and financial assets and 0.42% of direct deposits from customers and
banks and financial liabilities.

In compliance with disclosure obligations prescribed in article 5 of the
Consob Regulation, during the period 1 January to 31 December 2022, the Bank’s
corporate bodies decided the following transactions of greatest significance:
— Factorit spa, subsidiary company; granted facility financial advances of

600,000,000 euro for revocation; resolution of 28/06/2022;

— Banca poplare di Sondrio (SUISSE) SA, subsidiary company subsidiary
company; unsecured loan in currency of 900,000,000 euro, maturing on
27/05/2023; renewal of credit lines for a total of 2,220,922,000 euro repayable
on demand; resolutions of 30/06/2022;

— Alba Leasing spa, associated company; renewal of credit lines totalling
420,348,500 euro repayable on demand; resolution of 11/10/2022;

— Banca della Nuova Terra spa, subsidiary; renewal of lines of credit for a
total of 11,500 euro repayable on demand and 320,000,000 euro with
maturity 25/09/2024; resolution of 08/11/2022;




— Banca Popolare di Sondrio (SUISSE) SA, a subsidiary; unsecured loan in
currency of 900,000,000 euro, maturing on 17/10/2023; resolution of
24/11/2022;

— Factorit spa, subsidiary; revolving facility for guarantees in favour of
residents of up to 130,000,000 euro repayable on demand; renewal of lines
of credit totalling 3,920,101,500 euro repayable on demand; resolution of
06/12/2022.

We also inform you that on 22/12/2022, the Bank signed the renewal
of the bancassurance agreements with Arca Vita spa, a company under
significant influence, and with the subsidiary Arca Assicurazioni spa.

No transactions with related parties in the period under review, whether
of greater or lesser significance, have had a significant impact on the financial
position or results of the Bank. We would also point out that there have not
been any developments or modifications that had or could have a significant
effect on the Bank’s 2022 balance sheet or results with regard to the related-
party transactions carried out during 2021; in any case none were atypical,
unusual or not on market terms.

In relation with the Consob Communication DEM/6064293 of 28 July
2006, note that transactions or balances with related parties, as defined by IAS
24 and the Consob Regulation, have a limited incidence on the balance sheet and
financial position, as well as on the Bank’s economic results and cash flows. The
notes to the financial statements (Part H, «Iransactions with related parties») a
summary table also shows the credit facilities granted to and guarantees given
on behalf of Directors, Statutory Auditors and the General Management, as
required by article 136 of Legislative Decree no. 385 of 1 September 1993.

During 2022 and in the current year, no positions or transactions
deriving from atypical or unusual operations have arisen. According to
Consob Circular DEM/1025564 of 6 April 2001, atypical and/or unusual
transactions are those — not arising in the ordinary course of business — that
may raise doubts about the completeness of the disclosures in the financial
statements, conflicts of interests, the protection of the corporate assets or the
safeguarding of the shareholders, by virtue of their magnitude, the nature of
the counterparties, the methods for determining the transfer price or the
timing of the transaction.

With regard to the remuneration paid by the Bank and its subsidiaries
and associates to Directors, Statutory Auditors, the General Manager and
Managers with strategic responsibilities, and to their investments in the Bank
and its subsidiaries, reference is made to the compensation report prepared
pursuant to art. 84-quater of the Consob Regulation issued in Decision no.
1197 dated 14 May 1999 and subsequent amendments.

REPORT ON CORPORATE GOVERNANCE AND
OWNERSHIP STRUCTURE

The «Report on Corporate Governance and Ownership Structure»
required by art. 123-bis of Decree 58/98 (Consolidated Finance Act) is available
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(in Italian) on the Bank’s website at the link https://istituzionale.popso.it/en/
governance/corporate-governance-reports. In this document, among other
things, it is noted that this bank does not currently adhere to the Corporate
Governance Code promoted by the «Corporate Governance Committee». In
this regard, we inform you that the possible adherence to the aforementioned
Corporate Governance Code is being considered by the competent corporate
bodies.

INTERNATIONAL SERVICE

After the pandemic, which had considerably affected the level of world
trade, the war unleashed by Russia in Ukraine had, in addition to the immediate
and tragic consequences for the populations involved, significant and
pernicious effects on international relations as well.

On the other hand, the Covid-19 continued to weigh heavily in the year
under review, especially in China, where the stringent containment measures
imposed for a long time adversely affected economic performance. Partly as
a result of this, the difficulties caused by bottlenecks in production chains
continued, with repercussions extending to various areas of activity. We have
said this, several times before, but we consider it useful to repeat ourselves
in order to contextualise the activity of the international service in this case.

World trade, which had nonetheless performed well during the summer
period, slowed down towards the end of the year, but still closed the year with
an estimated growth of 5.5%.

Globally, the economic situation was strongly affected by the run-up in
inflation, which reached heights not seen for decades. Triggered by the at
times unrestrained rise in natural gas prices, the inflationary dynamic forced
central banks to increasingly restrictive monetary policies, despite the feared
impact on the dynamism of the economic cycle.

In the foreign exchange market, the euro was penalised against the
dollar, also due to the faster rate hike implemented by the Federal Reserve.
The Swiss franc, a safe haven asset par excellence, also strengthened against
the single currency, crossing the parity wall.

In a difficult general context, characterised by significant elements of
uncertainty and heightened riskiness, our bank, which has always paid
constant attention to the development of services for the internationalisation
of businesses, has continued its action aimed at training, information and
assistance to customers. At the same time, support for the branches, which
are the first and most immediate point of contact with the operators in the
areas served, was strengthened.

As many as 35 events were organised during 2022, attended by an
average of about 100 participants. These included meetings to support business
development in the region; country presentations on the countries with the
greatest business opportunities; and technical training courses on foreign
trade methodologies.

Being able to count on professionals who combine specialised skills
with an in-depth knowledge of international markets and their protagonists




has enabled us to provide companies with valued assistance, which has also
been able to avail itself of a comprehensive catalogue of products and services
that meets the needs of even the most advanced customers.

This went hand in hand with an intense and innovative promotional
activity, which focused in particular on the business world.

The valuable interaction with the Brussels-based European Economic
Interest Grouping (EEIG) Coopération Bancaire pour I'Europe (CBE), which
since 1992, has been supporting companies and economic operators in
particular in taking advantage of financing opportunities made available by
the European Union, continued.

The fundamental focus on the quality of the services provided was
confirmed during the annual audit by Det Norske Veritas officials. The audits
covered the conformity of the Quality Management System for six particularly
relevant areas of activity. The results of these audits were fully satisfactory.

Equally positive was the outcome of the customer satisfaction survey,
which in the year under review focused on the action taken by the Bank's
branches in the provision of products and services by the International
Service.

Relations with Italian banking counterparties who rely on us for all or
some of their foreign transactions were further developed. We also had multi-
divisional account relationships with 152 banks in 71 countries and 1,552
Swift key exchanges with as many banks in 162 countries. A global projection
that we are able to effectively make available to our customers every day.

COMMERCIAL SERVICES AND PROJECTS

The year 2022 saw the realisation of the transformation of the Bank
from a historical popular to a joint-stock company. This was experienced by
some customers with a veiled sense of apprehension, fearing that the institution
might change its business strategies. In actual fact, the change of company
name has not distracted Popolare di Sondrio from its traditional mission
aimed at fostering the creation of value over time, with the needs of households,
small and medium-sized enterprises, and the territories it serves in mind.
This has translated into constructive continuity, made up of many new
building blocks aimed at offering a complete series of services and products
fully responding to the diversified needs and expectations of our customers
or, better, to use a more market language, of our shareholders and stakeholders.

The close link with the areas where the Bank is active is not a limitation
to quality or openness to new products and services, but a connotation of
seriousness and responsibility, to ensure that those who rely on us have a
relationship approach aimed at offering added value, confidentiality and
security.

We would now like to tell you about our main initiatives during the
year.

The provision of banking services through different channels, both
physical and digital, has been pursued with conviction for years. Depending
on one's needs, the customer can make use of the digital bank, ATMs or use
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the branch. The development of various solutions is relentless and directly
linked to technological evolution. In the last months of 2022, in particular,
new self-banking stations were made available in some branches. These allow
the customer to carry out the main banking transactions independently,
without the need for staff, in line with the market trend whereby consumers
often express a preference to do things themselves, both in banking and in
other areas.

This is the proposition that, in presenting our Business Plan, we identified
with Phygital, in order to give ample choice to the customer, who should not
feel obliged to do only what the Bank imposes.

SCRIGNOapp, our mobile banking solution, is able to simplify many
operations by allowing data to be captured for certain payments as easily as
taking a photograph. This means improving the user experience and reducing
the time to execute the transaction but, above all, eliminating the risk of
incorrectly typed payment details. This option is available for payments via
postal slips, pagoPA and M.Av.. The centrality of mobile is also attested by
the introduction of two new services: the giro account, to transfer money
between two current accounts in the name of the same person, and the
information push notifications, which allow users to receive free and
convenient alerts on their smartphones about transactions on their accounts,
cards and SCRIGNO usage. Finally, in 2022, the SCRIGNO technology
platform was set up to enable new opportunities that will open up in the
current year.

SCRIGNOInternet Banking guarantees even more extensive operations
than those offered by the smartphone application. We mention some of the
distinctive services that are only provided through web access: F24 payment
for tax, IMU, Tari, Tasi and excise payments, and the functionality to set up
recurring transfers. Finally, let us recall SCRIGNObudget, the service aimed
at private customers to automatically analyse and classify expenditure into
typical household categories. All with the aim of easily keeping one's
expenditure and income under control.

Also on the online security front, there have been innovations that have
made authentication on the digital bank easier and more secure. Specifically,
this is the SCRIGNOIdentiTel app's QR code utilisation mode, which, alongside
the IdentiTel Push mode, allows transactions to be authenticated simply by
framing the two-dimensional code (QR IdentiTel) that appears on SCRIGNO
pages on the smartphone screen.

In the context of prolonged geopolitical uncertainty and financial
volatility that marked 2022, Arca Fondi SGR expanded and enriched its offer
to better meet investors' needs with the marketing of the new funds «Arca
Cedola Attiva 2023 I-1I-1II», «Arca Reddito Valore Reale 2027 I-II-I1I», «Arca
Allocazione Prudente 2027», «Arca Opportunita Green 2027 V-VI-VII-VIII»
and «Arca Difesa Attiva 2027». The SGR’s attention to environmental issues
was confirmed, on the one hand, by the offer of the «Arca Blue Leaders» fund,
which invests in sectors that benefit from the protection of marine and coastal
resources, and, on the other, by the placement of the «Arca Oxygen Plus»
fund, to which the Bank and the investee company have combined a concrete




planting initiative, creating a «green oasis» resulting from the transformation
of a disused area in the municipality of Seregno (Mb).

The range of innovative investment solutions offered by Sidera Funds
SICAV has also been updated through changes to the investment policy of
the «Euro Credit Alpha» and «Global Opportunities» sub-funds, which now
qualify as products that promote environmental, social and governance (ESG)
principles.

As for Etica Sgr, it is worth mentioning the launch of the placement of
«Etica Obiettivo Sociale», the new fund in the «Responsible Futures» line that
focuses on issues related to inclusion, equal opportunities, human rights of
workers and social justice.

Within the insurance investment products of Arca Vita and Arca Vita
International, the placement of unit-linked (»AVI Take Care», «Private Selecta
Plus», «Obiettivo 2.0» and «Obiettivo PUR 2.0») and multi-branch (»Cromia
2.0» and «Ingegno») solutions continued. With regard to the latter, it should
be noted that so-called investment portfolios are popular, i.e. portfolios made
up of funds selected from leading management houses, which are periodically
rebalanced by the companies in order to best seize market opportunities. The
above-mentioned products were complemented by the revaluable «Piano
Cassaforte Special» policy, which is linked to the Oscar 100% segregated fund;
a fund that earned a gross return of 2.50% in 2022.

Thanks to the activation of the distribution agreement with UniSalute,
a Unipol Group company and market leader in the health branch, the
«UniSalute Acuore» health policy was made available to customers. The
insurance solution expands the Elementary Lines product range, dedicated
to the protection of home, family and health.

The «popso.it» commercial website presents our services and products
on the web and is flanked by the «institutional.popso.it» website, which
contains corporate information, including the section for members and
investors, as well as clear and immediate information on management aspects
and the Bank's commitment to sustainability.

The ecosystem of sites offered by the Bank also includes other fronts
such as «popsoimmobili.it», which presents properties for sale by the Bank
and third parties, and the portal of cultural and recreational initiatives
«nonsolobanca.popso.it».

Finally, we would like to remind you that there is a «nonsolobanca
POPSO» account on the well-known social network Instagram, which aims
to disseminate events, cultural and recreational initiatives promoted by the
Bank itself.

RISK MANAGEMENT

A healthy risk culture is a central part of good corporate governance;
it assumes an even more important role in the presence of rapid and significant
changes in the context.

The long pandemic, the war on the borders of Europe, energy rationing,
inflation higher than economic growth and the end of a long period of

Sidera Funds SICAV

Etica Sgr

Arca Vita

UniSalute

WWW.popso.it
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accommodative monetary policy - elements that were unforeseeable only
three years ago - have exposed intermediaries to new risks and increased
exposure to the already known facts. Said phenomena can normally be
repeated, in the same form or in other guises.

In particular, Russia's decision to launch a large-scale military invasion
of Ukraine resulted in a situation of profound uncertainty at the macroeconomic
level, on rates, energy and commodity costs, trade, inflationary expectations,
and the cost of debt. The impact was particularly evident in the natural gas
and energy market due to the European Union's high dependence on imports
from Russia to cover its energy needs.

In this difficult context, our Banking Group immediately took steps to
initiate a holistic monitoring of the main risk cases, which pervaded various
areas, as illustrated in more detail below.

The persistent framework of uncertainty has also not diverted the
attention of public opinion, markets and regulatory authorities from economic,
social and environmental (ESG) «sustainability» issues. Climate and
environmental risks have increasingly entered the list of those to be effectively
monitored, primarily by financial intermediaries. The magnitude of
investments aimed at fostering the energy and ecological transition through
serious policies to decarbonise production cycles has required and is still
requiring a strong involvement of the credit industry, both to raise awareness
of the risks associated with it and to ensure that no obstacles are put in the
way of channelling adequate resources to finance those economic activities
that contribute most to a vision of a sustainable future.

Ensuring the continued resilience of the banking system is an
indispensable goal for the sector bodies. Overriding concerns are the possible
deterioration in asset quality, linked to the gradual withdrawal of monetary
and fiscal support measures, as well as potential corrections in asset prices
traded in financial markets, which are exposed to increased volatility and
increases in risk premiums.

Despite a complex framework, Popolare di Sondrio has shown, as usual
in the face of adversity, remarkable resilience, facilitated by a business model
with solid foundations, a close relationship with the community and reference
customers, and thanks to the continuous refinement of procedural and
organisational practices for managing the various types of risk, especially
with regard to the ability to promptly identify, prospectively measure and
mitigate impacts.

It will also be crucial to keep up with the development of new technologies
applied to the financial sector and the increasing competitive pressure exerted
by the so-called «digital natives», such as fintech and bigtech players. The
thoughtful use of technological innovation, as well as a driver for the
achievement of future strategic goals, will be a further shield to the resilience
and sustainability of our business model.

Credit and counterparty risk

In the credit sector, particular attention has been paid over the past




year to monitoring the potential risk dimensions arising first from the Russian-
Ukrainian conflict and then from the economic consequences of rising energy
prices.

With regard to the first aspect, the amount of direct exposures to
residents of the countries (Russia, Belarus, Ukraine) most involved in the
military confrontation remains minimal. On the set of indirect exposures,
i.e, relative to companies characterised by significant commercial relations
with those countries or operating in sectors considered more vulnerable to
the economic effects of the military operation, also of limited amounts,
specific credit review actions were carried out, following which the Group
identified the positions at increased risk, for which critical elements could
still exist. These exposures, which are included in specific monitoring
watchlists, are subject to in-depth assessment on an analytical basis.

With the continuation of geo-political tensions and the worsening of
the energy crisis, the analysis tools aimed at borrowing companies belonging
to sectors whose production activities require a high use of electricity or gas
(so-called energy- and gas-intensive sectors) and which, precisely because of
this dependence, are more likely to find themselves in difficulty, have been
strengthened. The analyses conducted, the result of careful screening of
counterparties, led to the prudential identification of a set of companies
characterised by a higher risk profile; these are subjected to the appropriate
assessments in the calculation of provisions and adjustments.

Even in the current complex operational framework, the technical
mechanisms for recognising the financial difficulties of counterparties as well
as for the forward-looking monitoring of risk trends of individual borrowers
as well as of the entire loan portfolio were expanded and strengthened. For
example, the use of new qualitative indicators, so-called «early warning»
indicators, was introduced to increase the incisiveness in identifying possible
early signs of credit deterioration linked to the crisis context.

During the past year, there has also been no end to the monitoring of
exposures to individuals who, during the most critical phases of the pandemic
wave, benefited from payment moratoria and/or were assisted by public
guarantees. Precise vigilance is placed on transactions of significant size and
whose debtor has a rating below the average.

In terms of management, efforts continued to optimise the processes
of granting and monitoring our loans according to a logic of progressive
adoption of criteria marked by greater specialisation and objectivity,
implementing the guidelines dictated by the European Banking Authority
(»Guidelines on loan origination and monitoring»). When assessing a new
credit line or reviewing loans already disbursed, the Bank promotes a rigorous
preliminary investigation on the degree of solvency of the counterparty
(whether it is a company, private individual or other financial intermediary)
to which is added, for credit practices of greater size, a verification of the
availability of allocable capital and an examination of the levels of concentration
of portfolio risk from both a single name and sector perspective. A similar
process pattern is followed for so-called «leverage transactions» in order to
ascertain, through dedicated additional analysis, the adequacy of the
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prospective cash flows generated by a company already burdened with
significant debt.

The procedural system of second-level controls on credit processes,
aimed at examining the efficiency and quality of the monitoring action, the
consistency of loan classification, the adequacy of coverage through provisions
and write-downs and the effectiveness of the action to recover exposures that
are no longer collectable was also the subject of some evolutionary
interventions, which made it possible to increase the number of checks
carried out as well as to make the methods of conducting them more efficient.

The derisking activity, carried out with firmness, has allowed the
incidence of gross non-performing loans on loans to be significantly reduced;
this is coupled with average coverage levels that remain among the highest
in the system. We must not give up and continue resolutely along this path,
bearing in mind that the current economic context could lead to future
deterioration in the credit quality of customers. In implementing the strategic
interventions planned by the Administration, the work of revising the
organisational and operational procedures for the management of problem
loans and the action of strengthening, in terms of both size and quality, the
corporate structures dedicated to this purpose continued. Last December,
the Bank also concluded, together with a pool of 14 other participating
institutions, a new multi-originator securitisation of non-performing loans
with a total gross book value of 545 million euro, thus freeing up space for
the development of new, good-quality lending volumes.

With regard to the rating system, the ECB continued its supervisory
actions aimed at obtaining regulatory validation for the update of the LGD
and EAD Corporate models developed by the Bank. The audits ordered by
the Supervisor, which were very thorough and stringent, were in particular
aimed at ascertaining the correct degree of transposition of specific European
Banking Authority (EBA) guidelines, as well as at verifying the adequate
adoption of the corrective measures envisaged to address observations raised
in previous inspections.

In this regard, we would like to inform you that the European Central
Bank has been conducting an inspection visit on the Banca Popolare di
Sondrio Group since 17 October of last year, focusing on credit and
counterparty risk with reference to the Corporate&Large SME portfolios. The
inspection is part of the ordinary processes that the European Supervisory
Authority implements for the purpose of conducting an asset quality review
of selected portfolios and assessing credit risk management processes and
procedures, including the implementation of accounting standard IFRS 9 and
any other ancillary aspects related to this purpose and subject matter. At the
date of this report, inspection activities are still ongoing and are expected to
be completed by the end of the first half of the year. At the end of the audits,
the Supervisory Authority, through a pre-defined process that is expected to
be completed by the end of the year through the so-called «Final Follow-up
letter», will notify the Bank of the results.

Supervisory reviews contribute to the statistical performance of our
internal models and act as a stimulus for the continuous optimisation of our




management and control procedures: a task in which the Bank is engaged
both «during», in order to provide timely feedback to the various requests of
the inspection teams, and «after», in order to remedy the areas of improvement
detected within prescriptive deadlines. All of this, it must be said, is adequately
rewarded in the achievement of greater overall effectiveness of the
measurement system, from which also derives a more accurate risk assessment
capability. The above extraordinary activities were then combined with those,
of a more physiological nature, of ordinary maintenance and updating of the
AIRB system.

With respect to the procedures for calculating provisions on a collective
basis, a number of prudential corrective measures were implemented (so-
called «management overlay») to purely model-based estimates of impairment,
to ensure a more adequate oversight of the final results of the models and to
introduce greater responsiveness to the context in the systems of quantification
of loan provisions. In this regard, it should be noted the determination of a
specific «prudential add-on» related to the war between Russia and Ukraine
and the consequences of the energy crisis, together with the reclassification
to Stage 2 of exposures deemed potentially high risk (so-called «high risk
positions») due to the aforementioned systemic factors.

Lastly, the appreciable advances made in the processes and techniques
for the internal monitoring, quantification and analysis of counterparty risk,
characterised by the development of management metrics and methodological
approaches in line with industry best practices, in addition to the existing
framework for regulatory purposes and periodic reporting to the Supervisory
Authority, are significant.

Market risk

Daily market risk exposure monitoring activities continued, carried out
separately, given the different characteristics of the investments in the
portfolio, for all the securities held for trading purposes (»trading book») and
for the remaining types of financial assets held, not intended to be traded or
sold for speculative purposes, included in the so-called banking book, in turn
categorised on the basis of the accounting valuation criterion (fair value or
amortised cost).

The picture of increased volatility observed compared to the previous
year led to a general increase in risk magnitudes on securities owned at fair
value, represented by daily statistical estimates of Value-at-Risk (VaR). Even
though overall they remained positive, the results of the financial activity
recorded in the income statement and the amount of the equity reserves from
valuation were penalised by the situation of high market instability.

Share prices, especially those in the banking sector, fell in connection
with the start of the war. Monetary policy decisions of the major central
banks and expectations regarding these choices underwent an impressive and
unexpected rise just a few quarters earlier. In Italy, the sovereign spread and
the financing costs of companies and banking institutions also increased.

The above explains the increase in the overall risk profile of the financial
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instruments in the portfolio which, nonetheless, has always remained within
the established tolerance levels; some episodic tensions in the system of early
warning indicators were recorded above all starting from the second half of
June, following the erosion of the risk ceilings by the growing capital losses
connected also with the implementation of the decision of the European
Central Bank to launch a policy rate hike, for the first time after a long period
of stability.

The bank provided constant and reinforced monitoring of the situation
that had arisen, flanking daily risk level measurements and periodic stress
analyses with further investigations focused on estimating the potential
medium-term impacts of the conflict.

Finally, fulfilled in the year were the periodic reporting obligations to the
Supervisory Authority of the new alternative capital requirement for market
risks according to the Alternative Standardised Approach envisaged by the
European Capital Requirements Regulation (CRR 2), a more prudential and
risk-sensitive capital absorption measure than the one still in force to date.

Interest-rate risk

In a context of gradual growth especially for medium and long-term
interest rates, careful monitoring of the risk associated with potential
fluctuations in market rate levels continued, implemented through monthly
sensitivity analyses of the company's economic value to changes of the rates
and sensitivity of the profits and interest income alone generated by the
volumes of asset and liability transactions on the balance sheet, supplemented
if necessary by targeted impact studies.

Internal activities related to the refinement of the so-called «behavioural
models» in use for determining risk exposure continued during the past year.
In particular, the statistical parameters on which the so-called models of
«sight items» are based - models that quantify the persistence of asset and
liability inventories with no maturity and their elasticity of adaptation to the
movements of the market curves - were recalibrated in the second half-year,
providing for the inclusion of more extensive samples of historical data. The
parameters relating to the «pre-payment» model were also updated, aimed
instead at simulating the repayment profile of medium-long term loans,
taking into account the phenomena of early closure of credit relationships,
partial pre-payment and modification of contractual conditions (nominal
rate, spread on the base rate, optionality).

The adequacy of all the behavioural models present in the interest rate
risk measurement systems is tested through regular retrospective verification
processes of the effectiveness of the statistical models (so-called «backtesting»).
Dedicated indicators are also quantified to signal the need to reassess the risk
parameters for reasons other than the mere temporal obsolescence of the
models or the failure of the «backtesting» tests.

Finally, further improvements in risk control concerned the extension
of the range of disclosure reports produced by the monitoring offices, in
particular addressed to senior bodies.




Liquidity risk

Even in a period characterised by the well-known systemic stresses, the
Bank's liquidity provisioning remained at significant levels; constant
monitoring, conducted in both the short and medium to long term, made it
possible to promptly mitigate a potential tightening of risk measures, by
activating appropriate management actions at an early stage.

Concerning the short-term (so-called «operational») liquidity position,
dedicated surveys ensure daily monitoring of the cash flow dynamics typical
of treasury operations, as well as the amount of cash reserves made up of
funds deposited with central banks and the revenues potentially obtainable
from the assets in the portfolio as they can be readily transferred on the
market or can be transferred, if necessary, in the form of collateral in central
refinancing operations.

Medium/long-term (»structural») liquidity is monitored every month
to ensure that the harmonious matching of funding and lending is maintained;
in particular, surveys are conducted on the structural balance of the financial
statements, with a focus on aspects of risk such as, for example, the
concentration profile of funding. In addition to intercompany lending, intra-
day liquidity movements are also monitored constantly and the specific
summary metrics defined by the Basel Committee for Banking Supervision
are quantified at the end of every month.

With regard to the regulatory liquidity ratios, both short- and long-term
- the Liquidity Coverage Ratio (LCR), quantified monthly, and the Net Stable
Funding Ratio (NSFR), measured quarterly - no significant signs of tension
were detected in 2022, recording values fully compliant with the minimum
tolerance levels; a circumscribed drop in the indicators in question detected
during the year was followed by specific optimisation measures that allowed
them to rise above the average values for the year.

The impact of a range of stress test hypotheses on the Bank's general
liquidity situation (operational, intraday and structural) is also determined
each month, as measured by final management and regulatory parameters;
these scenarios are subject to periodic review to verify the effectiveness and
robustness of the simulations performed and update them where appropriate.

Operational and IT risk

Among the ominous consequences of the Russian Federation's invasion
of Ukraine, the area of so-called «cyberspace» proved to be a particularly
exposed target. Hackers on both sides have started a real parallel war,
characterised by different forms of attack, with the aim of undermining
relevant technological components and generating strong media tensions
aimed at sowing uncertainty and weakening law enforcement initiatives, also
against the banking and financial institutions of the sanctioning nations.

The situation has prompted international cyber-security agencies,
operating in a climate of solid cooperation and information exchange regarding
vulnerabilities and new types of emerging threats, to raise the state of alert
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to the highest levels and to promote the diversification of technologies adopted
for cyber-security systems, especially when provided by third parties based
in economies governed by anti-democratic political systems, in an attempt
to mitigate the effects of potentially serious malicious compromises resulting
from uncontrollable geo-political tensions.

The bank and the other components of the Group therefore acted
promptly, including through the involvement of the main suppliers of critical
ICT systems and services components, in order to reinforce internal levels of
attention and thus ensure enhanced monitoring of the risks arising from
potential cyber attacks aimed at the execution of fraudulent payment orders
or for extortion purposes related to the possible threat of disclosure of
confidential data. In accordance with the recommendations received from
the government, a plan was also drawn up for the diversification and gradual
replacement of in-house technology solutions falling into the above categories.

Also by virtue of the strengthened controls adopted, no real and direct
criticalities were recorded during the financial year due to the Russian-
Ukrainian conflict: the internal IT systems, also functional to digital
operations and online customer transactions, were confirmed to be adequately
manned and capable of supporting the growing loads of remote channel use,
keeping constantly evolving fraud patterns under control, as well as responding
to the work reorganisation needs that emerged during the pandemic
emergency.

As far as the more general monitoring of operational risks is concerned,
following a dedicated activity of reconnaissance of the insurance contracts
in place to cover the various types of risk (including a new specific policy
against «cyber risks»), a more structured operational process was defined to
support the analysis of the effectiveness of the underwritten hedges with
respect to risks that are already insured, as well as functional to the
identification of new risk profiles that could potentially be insured. In addition,
in order to ensure a more scientific assessment of the effects of climatic-
environmental factors on exposure to the risks in question, a new analytical
approach has been developed based on the use of empirical evidence collected
by specialised bodies (e.g. Istituto Superiore per la Protezione e la Ricerca
Ambientale) in relation to acute physical risk threats (e.g. floods, landslides),
such as to facilitate the estimation of potential economic events attributable
to damage/destruction of company property and the costs to be incurred for
the possible restoration of business continuity.

With regard to the latter, the customary annual «comprehensive test»
of the Business Continuity Plan was carried out in December, with positive
results. The audit, which included both technical and organisational tests,
covered the performance of the so-called «critical» processes at one of the
alternative company sites, by conducting simulations of risk scenarios such
as the destruction or inaccessibility of facilities and plants where essential
operational units or equipment are located, or the unavailability of
infrastructure, personnel and relevant documentation. Similar checks
concerned specific I'T resources to mitigate the risks associated with the non-
availability of critical I'T systems, as part of the disaster recovery plan. Several




data and functionality restoration tests were completed successfully over the
past twelve months, involving various components of our IT system.

Reputational and money laundering risk

The reality in which banks currently find themselves operating is
marked by an important transition phase, the result of a complex geo-political
conjuncture and a plurality of ongoing structural changes, including the
constant aggregation drive that continues to characterise the financial sector,
the increasing centrality of technological innovation and digitalisation
objectives, as well as the rapid affirmation of environmental, social and
governance (ESG) sustainability principles, both at the instigation of regulation
and of markets and public opinion. In light of these significant challenges,
and given the increased media and market exposure resulting from the
transformation into a public limited company, our institute has strengthened
its ongoing monitoring activities of corporate image perception. This control
is embodied in the implementation of a process of identification and analysis
of current and prospective risk events, potentially arising from the deteriorated
perception of the reputation enjoyed by its main stakeholders, through the
use of qualitative tools, supplemented, where possible, with quantitative
surveys, on the whole functional to the activation of appropriate mitigation
measures.

With this in mind, during the course of the year, dedicated in-depth
analyses were launched to identify selected management indicators concerning
potential reputational profiles connected with a lack of or inadequate
adherence to «sustainability» principles and demands, integrating negative
references intercepted in the mass media with opinions gathered through
surveys conducted among various stakeholders or with evidence from the
operational management process of customer complaints/claims. New IT
tools were also developed to support the analysis of reputational risk profiles
linked to the disbursement of significant loans to counterparties that present
potentially controversial aspects from an ESG point of view.

With regard to the fight against money laundering and terrorist
financing, the competent corporate function continued to monitor the risks
under control, precisely verifying regulatory developments both with regard
to the sanctions packages against the Russian Federation and Belarus and
with regard to new significant legislative measures issued at national and EU
level.

During the month of October, the Italian components of the Banking
Group, under the coordination of the parent company, were involved in a
sample survey proposed by the Bank of Italy through a collation exercise of
a wide range of data and information. This survey, which was successfully
completed and sent to the Supervisory Authority within the agreed deadline,
stems from the changed European regulatory and institutional frameworks
for combating money laundering and supporting terrorist activities. In this
context, it is worth noting that in June, a new Anti-Money Laundering
Supervision and Regulation Unit (»SNA») was set up at national level to
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coordinate with EU authorities and supervise the Italian banking system.

Also in June of last year, the European Banking Authority issued new
Guidelines EBA/GL/2022/05 «Guidelines on policies and procedures in
relation to compliance management and the role and responsibilities of the
AML/CFT Compliance Officer under Article 8 and Chapter VI of Directive
(EU) 2015/849». The Guidelines introduce reform provisions mainly in the
arrangements for the conduct of AML/CFT supervision by parent entities of
banking groups. The Bank of Italy has declared its intention to comply with
these guidelines by 30 April 2023, at the same time revising part of the
regulatory and supervisory framework. The Parent Company and the rest of
the Banking Group are already engaged in activities to revise corporate
policies, while awaiting the necessary implementation measures.

Finally, the Anti-Money Laundering Function successfully completed
an experiment on the use of artificial intelligence models (Machine Learning)
to optimise and streamline its controls. The new instrumentation makes it
possible to prioritise the anomalous behavioural practices detected on a
monthly basis by the reference procedures, enabling the Department to focus
its analysis on those with a higher probability of potentially suspicious
conduct. Building on the positive experience, further implementations in the
sensitive area of cash will be planned.

Non compliance risk

During 2022, the central role of the Compliance unit was consolidated
in relation to the need to promote the enhancement of a corporate culture
based on the basic principles of honesty, correctness and compliance with
the rules within a complex regulatory framework and in constant evolution.
The Function traditionally operates according to the so-called «widespread
compliance» model, implemented with the collaboration of specialist
supervisors and qualified contacts appointed to govern particular regulatory
spheres not directly supervised by the Function itself. The last financial year
was also marked by the progressive and constant strengthening of the
aforementioned operational model in terms of assessing, managing and
monitoring non-compliance risks. This, above all, in relation to the increased
size and greater complexity and operational specificity achieved by the Group
in its various components.

The Compliance Function acts with the aim of identifying and assessing
potential risks ex ante through monitoring and examination of regulatory
changes with specific impacts on corporate organisational procedures, in
order to facilitate their correct internal implementation. In the year under
review, there was an intense consultancy activity, which demonstrates the
increasingly significant need for the achievement and consolidation of
adequate levels of operational compliance in the development of systems and
the adoption of organisational measures. Also relevant are the verification
activities preparatory to the development of innovative projects, including
the launch of new products and services.

Particular attention was also paid to the ex post control activities




carried out to assess the existence and adequacy of the organisational controls
adopted to detect and then amend aspects of non-compliance with hetero-
and self-regulatory provisions. Important topics such as the provision of
investment services, insurance mediation, transparency conduct in the
execution of transactions and the provision of banking and financial services,
the processing of personal data (privacy), usury, outsourcing of services, and
the regulation of Market Abuse were the main areas of focus.

The overall compliance activity was able to rely on refined analysis
methodologies and the support of digital technologies to make certain
monitoring and risk management procedures for regulatory non-compliance
more efficient, optimising and automating the different stages of control.

ESG risks (Environmental, Social & Governance)

These risks, specifically climate and environmental risks, are one of the
priorities of banking supervisory authorities. This is evidenced by the issuance
of guidelines and expectations regarding the assimilation of these factors into
risk governance strategies and systems, as well as the organisation in 2022 of
a first EU-wide stress exercise dedicated to climate risk (a test in which our
institution also took part), convened by the ECB to assess on a large scale the
preparedness of the EU's most significant banks to deal with the potential
economic and financial effects of climate change.

The Group is deeply committed to the integration of ESG elements in
all the typical contexts of its business: strategies and risk appetite schemes,
organisational and corporate governance systems, lending and investment
processes, the general risk management framework, internal reporting and
external communication mechanisms. New organisational and procedural
safeguards are being prepared and innovative practices and methodologies
are being developed to identify, measure and mitigate the possible
materialisation of these sources of risk, with the intention of assisting
companies engaged in the long and tortuous process of «green transition»
through the disbursement of new finance and the offer of adequate financial
and consultancy services, selecting the most deserving projects and the most
virtuous counterparties on the basis of risk.

Limiting ourselves here to the area of risk management, techniques for
identifying and mapping the effects of climate and environmental risks on
corporate business are gradually being refined to assess their impacts on the
various «traditional» risk profiles. The results of these analyses, which are
more analytical and granular than in previous years, form the basis for the
introduction of sustainability risks into the Risk Appetite Framework (RAF)
and into the Capital Adequacy Self-Assessment Processes (ICAAP): in the
first case, through specific risk indicators; in the second case, through
dedicated analyses of the impacts of long-term climate scenarios. In this
regard, project work is underway to strengthen the simulation and forecasting
tools for the potential effects of the «green transition» of our counterparties.

As a fundamental step towards the goal of the proper measurement,
management and representation of ESG risks, we report on the development
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of an internal quantitative scoring system, initially defined at the sector level,
now calibrated at the individual borrower level, with the intention of
quantifying borrowers' individual exposure to sources of risk related to
environmental and climate factors, both physical and transitional. The
synthetic score is assigned automatically by retrieving information from
external databases but can be supplemented by data retrieval through direct
contact with the customer. Sectoral classification scoring has already been
implemented among the parameters of credit policies and in the electronic
procedures for granting credit, laying the groundwork for orienting risk-
taking choices in the various sectors of economic activity according to a
greater or lesser exposure to ESG dimensions; the new individual assessment
of counterparties’ vulnerability to environmental and climate risks is also
being progressively integrated into the processes of loan approval and
disbursement, with the consequent redefinition of the escalation logics of the
bodies/authorised parties, of the related delegated powers, and of the lending
pricing models applied to credit transactions with companies.

The monitoring of ESG risks associated with portfolios of credit risk
exposures and investments in financial instruments, in addition to relying on
internal systems and methodologies that are being continuously refined, is
supported by external tools and information services (e.g., non-proprietary
ESG rating systems for evaluating the issuers of financial assets acquired in
the portfolio) useful for ensuring a systematic determination of the degree of
exposure to sustainability-related risk factors through the adoption of tools,
metrics and algorithms for measuring risk levels that can feed the monitoring
and reporting processes.

While considerable progress has been made, the action plan to ensure
full ESG risk management is not yet complete. Further lines of action are
being implemented as part of a medium-term path for the gradual alignment
of corporate practices with the principles established by the sector authorities.

Other relevant risks

The main controls include those relating to strategic and business risks,
as well as the risks of conflicts of interest that could arise from transactions
with so-called «related parties» and to risks connected with investments in
corporate equity investments, implemented by verifying aggregate exposure
levels in relation to current internal and regulatory limits.

These controls are implemented by checking the aggregate exposures
in relation to the internal and regulatory limits. With regard to the former
and in application of the provisions of the 9th update to Circular 263 dated
27 December 2006 «New prudential supervisory instructions for banks»,
published by the Bank of Italy on 12 December 2011, which updated Title V
— Chapter 5 on «Risk activities and conflicts of interest with related parties»,
now in Part Three — Chapter 11 of Circular No. 285 of 17 December 2013
«Prudential supervisory instructions for banks», the checks carried out are
covered by the «General regulation of the risks deriving from related-party
transactions», which describes policies and processes that mitigate the risks




accepted at Banking Group level in relation to related parties. In accordance
with the regulatory requirements, the policy is reviewed when necessary,
every three years, and is made available for inspection by the Authorities upon
request.

The updated Regulation is made available to the Shareholders' Meeting
and is published on the company website at the address https://istituzionale.
popso.it/en/investor-relations/shareholders-meeting.

The system of internal controls

So-called third-level controls are aimed at monitoring organisational
functionality and adequacy, including information systems. The task of
performing them remains entrusted to the Internal Audit Department, a
structure that stands at the apex of the system of corporate control functions.
This is an autonomous organisational unit which, as such, is not involved in
the performance of any operational task, even on the basis of complete
separation from the other functions assigned to control activities, operating
under the direct authority of the board to guarantee independence of its
mandate.

The internal audit activity takes the form, first of all, of the definition
of a multi-year plan of inspections and is developed through a structured
process of checks, concluding with a regular monitoring of the findings made,
to which is added an increasingly intense involvement in relevant corporate
projects. A broad mandate has therefore taken shape, which over time has
increasingly extended to innovative and growing specialisation areas, to
which the Internal Audit Function has contributed through organisational
strengthening measures which now see in the work of dedicated specialist
units the methods by which the itself is being pursued.

These tasks are carried out at the Banking Group level, since the product
companies Factorit and Banca della Nuova Terra have outsourced their
internal audit activities to the parent company; the subsidiary BPS (SUISSE),
operating in a foreign jurisdiction, instead has an independent third-level
structure, in any case a connection exists with the homologous function of
the parent company from an information and methodological point of view.
Such a set-up ensures on a consolidated basis a deeper and more effective
supervision of the parent company's control Function.

Also in 2022, the Internal Audit Function's actions included a direct
focus on examining the processes most affected by the geo-political and
energy crisis; having overcome the difficult Covid-19 pandemic, the Function
took steps to analyse the business processes most impacted by the Russian-
Ukrainian conflict and the current inflationary dynamics, redefining action
priorities to take into account the emergency phase currently underway, or
in light of a changing context subject to further possible variations. It then
notes how, in full continuity with what has been developed over the last few
years, the Internal Audit unit has continued along the path of streamlining
its organisational processes and the methodologies adopted within the scope
of its audits. In the same way are to be interpreted both the continuation of
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the training course aimed at keeping the professional skills of the Function
constantly updated, and the internal enhancement of specialised teams of
auditors, focused on the main areas of intervention.

The audits carried out during the period uniformly involved the parent
company and the Group's subsidiary entities, in adherence to the programmatic
lines of the 2022-2024 Multi-Year Audit Plan, taking full account of a scenario
characterised by the need to guard against certain emerging risk cases while
promoting a «risk culture».

In terms of the areas covered by the audit action, the following in
particular are highlighted: the credit monitoring chain, risk management
controls, the promotion of corporate risk culture, AIRB rating models, and
strategic planning processes. This is coupled with the heterogeneous projects
and different work sites in which Internal Audit is constantly called upon,
demonstrating a contribution increasingly required from the third-level
function, and not only for the ex-post execution of audits in the strict sense,
as mentioned above.

There has also been no less attention to corporate information systems,
also by virtue of the other companies of the Banking Group, even more so in
the presence of a contingent situation that leads to special surveillance being
reserved for aspects such as information security, cybercrime and the
effectiveness/efficiency of outsourced ICT processes.

The issues of internal control play a central role also pursuant to
Legislative Decree No. 231/2001, which is why a specific characteristic of the
Internal Audit Function concerns direct participation in the work of the
Supervisory Body set up to implement the aforementioned Decree, of which
the Function Manager is also a stable member. Discussions with representatives
of the control and supervisory authorities also continued.

Lastly, to the above must be added the traditional controls regarding
the correct operation of the commercial network and central units, which,
although conditioned by the impossibility of conducting on-site access for
most of the year, were always aimed at checking the regularity operational
management and compliance with corporate directives by business units.

HUMAN RESOURCES

The year 2022 followed two pandemic years that deeply marked the
social and economic fabric and forced us to come to terms with very strong
issues. The acceleration in the adoption of distance working and training
modalities (e.g. smart-working, virtual classrooms, selection of job applicants
in virtual rooms, etc.), while on the one hand has allowed for the continuity
of the functioning of the operational machine, on the other hand, has affected,
perhaps not entirely consciously, a significant component of work processes:
from the way work is carried out to management and control styles. In this
context, our Personnel showed a great sense of responsibility and cohesion,
also confirming, as distinctive elements, the style in relations and the ability
to understand and satisfy customer needs.

Cohesion and strong motivation that our Personnel, at all levels, also




showed in embracing the objectives of the
Business Plan. Among the many initiatives,
those aimed at introducing specialised figures
into the territory - in the bancassurance,
credit and corporate sectors - and increasing
existing ones dedicated to asset management
were also seized as an opportunity to enable
new professional growth paths. In this respect,
the personnel management structure also
operates with the aim of offering employees
more opportunities to expand their skills. To
this end, human capital development activities
were enriched, updating and integrating the
contents of training courses and also
dedicating specific initiatives to management,
aimed at disseminating values and effective
management behaviour.

The monitoring and development of
professional skills went hand in hand with the
management of the workforce in terms of size,
in order to ensure balanced and consistent
growth.

PERSONNEL

—

At the end of 2022, the Bank employed 2,916 persons, up by 50, +2.34%;
75% of them work in the branch network and the other 25% at the central
offices. The average age of employees, 42 years and 3 months, and the average
length of service, 17 years and 10 months, increased by 4 months and 3

months, respectively.

With regard to staff training, in-person participation was partially
reintroduced during the year, alongside the «synchronous» virtual classroom
mode: a total of 2,329 staff members were involved, for a total of 44,443 man-
hours. Training through multimedia tools covered 2,241 employees, totalling

67,696 man-hours.

As for the topics to which particular attention was dedicated, courses
on industry regulations such as anti-money laundering, MiFID II and IVASS
should be highlighted, as well as training on financial investment advice and
insurance mediation, the credit sector, sustainability and ESG factors, personal
data processing, usury, market abuse, the consumer code and the provision

of treasury services.

Multimedia courses mainly covered regulatory aspects such as banking
transparency, privacy, anti-money laundering, administrative liability of
banks (Legislative Decree 231/2001), as well as cybersecurity, ESG, IVASS and
MIiFID. 262 new hires followed a dedicated training course, which dealt with
diversified topics such as the discipline of the employment relationship,
branch operations, corporate security, banking regulations and techniques,
the commercial offer, introduction to credits, securities markets and foreign

transactions.

Internships organised in collaboration with technical institutes and
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universities in areas covered by the bank have unfortunately still remained
suspended due to the pandemic.

Relations with the Trade Unions continue to be based on attention and
reciprocal respect.

PROMOTIONAL AND CULTURAL ACTIVITIES

It flows directly from our nature as a local bank that we are committed
to enhancing and promoting the identity, beauty and traditions of the places
where we are present. This gives incisiveness and strength to our action,
which has its raison d'étre in the mutually beneficial relationship with the
areas served.

The bank's cultural activities covered many initiatives. First of all, let
us mention the Newsletter, a four-monthly publication whose 50th anniversary
falls this year. We intend to mark the occasion by continuing the traditional
dissemination of contributions of general interest on several topics. We would
like to mention, among others, the column in the four-monthly magazine I/
Pianeta che cambia (The Changing Planet), which has been enriched with
further interesting articles, with the aim of keeping attention constantly
focused on the ongoing ecological transition. With the same intention, a
number of essays on the subject were collected in the publication Habitat,
una Terra per luomo (Earth for Man), which we produced and donated to
the participants of the XXXVI edition of the Sondrio Festival, International
Exhibition on Parks, held at the end of October/beginning of November.

Successful meetings were held during the year under review, starting
with the one held on 28 February in our headquarters conference room -
organised by the Sondrio Territorial School Office, with the active collaboration
of this Popolare and its subsidiary Arca SGR - where renowned economist
Professor Carlo Cottarelli discussed the topic of social and economic relaunch.

On 5 March, with the participation of the Bormio Culture Department,
we promoted the presentation, in the Magnifica Terra, of Gabriel Garcia
Marquez's One Hundred Years of Solitude, a timeless masterpiece for which
the author received the Nobel Prize for Literature in 1982.

On 1 April was the inauguration of the exhibition «Paolo Punzo.
Mountains of Lombardy» set up in Lecco. The artist, who lived in the last
century, knew the mountains and their habitat very well, having lived for a
long time in Alta Valtellina, skilfully painting its landscapes and picturesque
corners. This Popolare, which owns 20 paintings by the painter from Bergamo,
5 of which were lent and placed in the Lecco exhibition, participated in the
prestigious event as main partner.

The conference Development and the Banking System, held on 2
December in our Sala Fabio Besta in Sondrio, and conceived by Professor
Marco Vitale, attracted widespread attention and triggered numerous high-
level debates. The qualified audience listened with great interest to the
elocutions of the distinguished speakers, coordinated in the role of moderator
by Professor Gianfranco Fabi. Professors Stefano Zamagni and Marco Onado,
Professor Rosa Cocozza, Engineer Alfonso Scarano, Professor Andrea




Calamanti and dr. Giacomo Pedranzini spoke. Our CEO and General Manager
closed the conference, recalling, among other things, the thought and work
ofthe late President Emeritus Knight of Labour Piero Melazzini. A contribution,
ours, aimed at developing critical thinking and dialectic on the role of banks
- specifically community banks - in growing the work and welfare of the
communities they serve.

Initiatives in favour of young people include the theatrical performance,
organised on 19 November 2022 in cooperation with the school world at the
city's Teatro Sociale, to honour the memory of General Carlo Alberto Dalla
Chiesa, who was barbarously murdered in 1982, a pride of the glorious
Carabinieri Corps. He was a great example of a stalwart defender of legality,
of constituted freedom.

On Saturday 1 October, as part of the 21st edition of the ABI-promoted
initiative Invito a palazzo (Invitation to the palace), in Sondrio we opened the
doors of the head office and the Luigi Credaro library, allowing the public to
enjoy guided tours to admire the many artistic and literary works housed
within the two structures. The day was a success.

The 2022 Annual Report, financial year 2021, of the subsidiary Banca
Popolare di Sondrio (SUISSE) SA, in the space reserved for culture, featured
a monograph on Dimitri, a well-known Swiss clown, a travelling showman,
who knew how to convey joy, a desire to communicate, to be together in
harmony.

As in the past, this bank has made donations for social purposes and
to help some cases of serious human hardship. Moreover, as a result of the
Solidarity Current Account, it allocated sums to AISLA, UNICEF, AVIS,
AIRC and ADMO.

EQUITY

Shareholders’ equity at 31 December 2022, inclusive of valuation reserves
and the profit for the year, amounts to 2,872.857 million. Compared with the
total at 31 December 2021 of 2,831.987 million, this represents an increase
of 40.870 million, +1.44%. The change resulted mainly from the recognition
of the profit for the year under review, as well as, on the negative side, from
the decrease in valuation reserves and the distribution of a portion of the
profit for the year 2021.

The share capital, which consists of 453,385,777 ordinary shares without
par value, amounts to 1,360.157 million, unchanged with respect to the
comparative period.

There was a slight change in issue premiums, amounting to 78.978
million, -27,000 euro, due to negative differences between the discharge price
and the corresponding book value of the shares sold.

Equity reserves rose to 1,276.171 million, +10.59%; the increase of
122.212 million derives from the allocation of part of the profit for the year
2021 and from the inclusion of capital gains/losses on equity securities sold
which were already, in part, in the valuation reserves.

In this regard, it is recalled that the Shareholders' Meeting held on 30
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April 2022, called to approve the financial

EQUITY statements for the year 2021 and the allocation
(excluding net profit for the year) of profit, resolved to distribute a dividend paid
e— / from 25 May 2022 of 0.20 euro for each of the
T 453,385,777 shares outstanding as of 31

December 2021.

Valuation reserves, represented by the
balance between capital gains and losses
recognised on financial assets designated at
fair value through comprehensive income
(FVOCI), on properties designated at fair
value and between actuarial gains and losses
on defined benefit plans for employees,
presented a negative balance of 30.086 million,
significantly worsening compared to the end
of 2021, when it was positive for 52.088 million;
effect to be connected to the negative trend of
the financial markets. Treasury shares in
portfolio decreased slightly, amounting to
25.264 million.

With regard to capital adequacy, the
harmonised legislation for banks and
investment firms is contained in Regulation (EU) No. 575/2013 (CRR) and in
Directive 2013/36/EU (CRD IV), which define the general limits on capital
ratios: 7% for the CET1 Ratio, 8.50% for the Tierl Capital Ratio and 10.50%
for the Total Capital Ratio.

The European Central Bank, which by virtue of its powers, based on
the evidence gathered as part of the supervisory review and evaluation
process, has the authority to set customised capital and/or liquidity ratios for
each intermediary subject to Community supervision, with communication
dated 3 February 2022 at the conclusion of the annual Supervisory Review
and Evaluation Process (SREP) conducted in 2021, sent the Bank the decision
of the Supervisory Board regarding the minimum coefficients to be respected
on a consolidated basis with effect 1 March 2022.

The minimum capital levels required of our banking Group are:

— a minimum requirement of Common Equity Tier 1 Ratio of 8.56%,
calculated as the sum of the Pillar 1 regulatory minimum requirement
(4.50%), the Capital Conservation Buffer (2.50%), and an additional Pillar
2 requirement (1.56%);

— a minimum requirement of Tier 1 Capital Ratio of 10.58%, calculated as
the sum of the Pillar 1 regulatory minimum requirement (6%), the Capital
Conservation Buffer (2.50%) and an additional Pillar 2 requirement (2.08%);

— aminimum requirement of Total Capital Ratio of 13.27%, calculated as the
sum of the Pillar 1 regulatory minimum requirement (8%), the Capital
Conservation Buffer (2.50%) and an additional Pillar 2 requirement (2.77%).

While the first two additions are specified by the prudential regulations



and are identical for all banks in a given country, the third is determined by
the ECB based on the actual degree of risk faced by the individual bank.

On 15 December 2022, at the conclusion of the annual SREP conducted
in 2022, notification was received from the European Central Bank of the
new decision of prudential requirements to be met on a consolidated basis,
effective as of 1 January 2023. The additional Pillar 2 Requirement or «P2R»
is 2.66%, down from the previous 2.77%. The new ratio, to be held in the form
of primary Tier 1 (CET 1) capital for at least 56.25% and Tier 1 capital for at
least 75%, includes a quota of 0.01% as an increase in the second pillar
requirement for non-performing exposures. Consequently, the minimum
required Common Equity Tier 1 Ratio is 8.50%, the minimum required Tier
1 Capital Ratio is 10.50%, and the minimum required Total Capital Ratio is
13.16%.

Since 2017, the ECB has been providing the Bank with «Pillar 2
Guidance», which acts a guide to the future evolution of the Group’s capital.
This parameter is confidential, by contrast with the two minimum
requirements, and — based on guidelines issued by the ECB — is not deemed
relevant for the determination of distributable dividends.

Consolidated own funds for Supervisory reporting purposes, including
a portion of the profit as at 31 December 2022, amounted to 3,779.302 million
(Phased-in) and 3,759.569 million (Fully Phased), while risk-weighted assets
amounted to 21,049.013 million.

In the interests of full disclosure, the Group decided to take advantage
of EU Regulation 2017/2395, which granted supervised intermediaries the
possibility to include, temporarily, in the calculation of their Tier 1 capital an
additional amount aimed at «neutralising» the effects the higher accounting
provisions caused by immediate adoption of IFRS 9, which came into force
on 1 January 2018. With Regulation (EU) 2020/873 of 24 June 2020, changes
were made to these transitional provisions, both with regard to the time frame
and the computability percentages. The additional adjustments related to the
entry into force of IFRS 9 will continue to be calculated on the basis of the
percentages already provided (i.e. percentages of computability decreasing
over time, from 95% in 2018 to 25% in 2022, up to its total zeroing in 2023),
while for those related to the Covid-19 emergency, they will be applied to the
value of CET 1 assets taking into account a percentage of declining
computability over time, from 100% in 2020 and 2021, to 75% in 2022, 50%
in 2023, 25% in 2024, until it reaches zero in 2025.

The following are the requirements referring to the Group as at 31
December 2022:

Group's capital ratios Phased-in Fully phased
CET1 Ratio 15.39% 15.30%
Tierl Capital ratio 15.39% 15.30%
Total Capital Ratio 17.95% 17.86%

The following ratios of capital (and reserves, including profit for the
period) to the principal balance sheet aggregates are shown with comparative
figures at 31 December 2021:
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— capital/direct funding from customers
7.53% v. 7.90%

— capital/customer loans
10.75% v. 11.31%

— capital/financial assets
21.04% v. 20.66%

— capital/total assets
547% v. 5.70%

— Net bad loans/capital
4.10% v. 6.67%

BANCA POPOLARE DI SONDRIO STOCK

The Banca Popolare di Sondrio share, traded on the Euronext Milan
market of Borsa Italiana, part of the FTSE Italia All-Share index, closed the
year 2022 with a positive performance of 2.22%, marking a reference price on
30 December 2022 of 3.78 euro, compared to 3.698 euro at the end of 2021.
The general index Ftse Italia All-Share in the same period recorded a decrease
equal to 14.10%, while the sectoral index Ftse Italia All-Share Banks had a
contraction of 4.55%.

BANCA POPOLARE DI SONDRIO Stock —
Euronext Milan market of Borsa Italiana
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The average daily volume of securities traded on the Euronext Milan
market of Borsa Italiana in 2022 was equal to 0.813 million, a decrease
compared with 1.574 million in 2021.

As regards the treasury shares held in ownership, the balance as at 31
December 2022 was equal to 3,641,718 shares, down by 8,282 shares compared
to the end of 2021 as a result of the assignments carried out in implementation
of the remuneration policies of the Banca Popolare di Sondrio Banking Group
for the year 2021. The book value is 25.261 million.

The shareholder structure as at 31 December 2022 consisted of 158,400
shareholders.

RATINGS

The solvency of the Banca Popolare di Sondrio Banking Group, according
to assessments by the rating agencies Fitch Ratings, DBRS Morningstar and
Scope Ratings, is shown in detail in the tables below.

The ratings shown here refer to Fitch Ratings’ decision of 27 July 2022,
as well as the assessments expressed by DBRS Morningstar and Scope Ratings
on 14 November 2022 and 23 March 2022, respectively.

FITCH RATINGS - issued on 27/07/2022

RATING
LONG-TERM
It is @ measure of the probability of default and expresses the Bank's ability to repay
medium to long-term financial obligations. It is expressed on a scale from AAA to D,
for a total of 11 levels. BB+

SHORT - TERM

It measures the ability of the organisation to which the rating is assigned to meet
payments due in the short term, i.e. within 13 months. The measurement scale includes
seven levels (F1, F2, F3, B, C, RD and D). B

VIABILITY RATING
It evaluates what the Bank’s situation would be if it were completely independent and

could not rely on external support. It is expressed on a scale from AAA to D, for a total
of 11 levels. bb+

GOVERNMENT SUPPORT

It expresses Fitch's assessment of the possibility of state intervention to support the

issuer in a state of crisis. In the case of eurozone banks, the EU Directive on Bank

Recovery and Resolution and the Single Resolution Mechanism provide a framework

for resolution that envisages, if necessary, the participation of senior creditors in losses

instead of/before a bank receives state support. No Support

LONG-TERM DEPOSIT RATING

It is a measure that expresses the vulnerability to default of uninsured deposits. It is

expressed on a scale similar to that used for the long-term rating (from AAA to D). BBB-
SHORT-TERM DEPOSIT RATING

It is a measure that expresses the vulnerability to default of uninsured deposits maturing

in the short term. It is expressed on a scale similar to that used for the short-term rating
(F1,F2,F3,B,C,RD and D). F3

SENIOR PREFERRED DEBT

It is @ measure of the probability of default of Senior Preferred bonds which is expressed
using a scale from AAA to D. BB+
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SUBORDINATED DEBT

It is a measure of the probability of default of subordinated bonds that is expressed
using a scale from AAA to D.

OUTLOOK

It is a prospective assessment of the possible evolution of the issuer’s ratings over a
period of 1 to 2 years.

Stabile

DBRS Morningstar — issued on 14/11/2022

RATING

LONG-TERM

It is a measure of the probability of default and expresses the Bank's ability to repay
medium to long-term financial obligations. It is expressed on a scale from AAA to D.

BBB (low)

SHORT-TERM

It measures the ability of the organization to which the rating is assigned to meet
payments due in the short term. The measurement scale includes six levels (R-1; R-2;
R-3; R-4; R-5 and D).

R-2 (middle)

INTRINSIC ASSESSMENT

It reflects the opinion of DBRS on the intrinsic fundamentals of the Bank assessed on
the basis of quantitative and qualitative elements. It is expressed on a scale from AAA
to CCC.

BBB (low)

SUPPORT ASSESSMENT

It reflects DBRS’s view on the likelihood and predictability of timely external support
for the Bank in case of need. The measurement scale includes four levels from SA1
(best) to SA4 (worst).

SA3

LONG-TERM DEPOSIT RATING

It is a measure that expresses the vulnerability to default of medium/long-term
uninsured deposits. It is expressed on a scale similar to that used for the long-term
rating (from AAA to D).

SHORT-TERM DEPOSIT RATING

It is a measure that expresses the vulnerability to default of short-term uninsured
deposits. It is expressed on a scale similar to that used for the short-term rating (R-1;
R-2; R-3; R-4; R-5 and D).

R-2 (high)

LONG-TERM SENIOR DEBT

It is a measure of the probability of default of Senior Preferred bonds which is expressed
using a scale from AAA to D.

BBB (low)

SHORT-TERM DEBT

It is a measure of the probability of default of short-dated bonds that is expressed
using a scale from R-1 to D.

R-2 (middle)

SUBORDINATED DEBT

It is a measure of the probability of default of subordinated bonds that is expressed
using a scale from AAA to D.

TREND (outlook)

It is a prospective assessment of the possible evolution of the long-term rating assigned
over a period of 1-2 years.

Stabile

Scope Ratings — issued on 23/03/2022

RATING

ISSUER RATING

It is a rating on the Bank'’s ability to meet its contractual financial commitments in a timely
and complete manner. It is expressed on a scale from AAA to D.




OUTLOOK

It is a prospective assessment of the possible evolution of the issuer rating assigned
over a period of 12-18 months. Positive

INCOME STATEMENT

The general landscape in which our bank found itself operating was
undoubtedly difficult and articulated. The growth that the Italian economy
has nevertheless been able to express has had to come to terms with the sharp
rise in inflation, the energy crisis and the serious uncertainties linked to the
Russian-Ukrainian conflict.

In this extremely complicated context, our bank achieved an excellent
result by increasing, albeit slightly, its profit for the year 2021, which had been
the best in the Bank's 150-year history. The year 2022 closed with a profit of
212.902 million, an increase of 0.38% compared with 212.099 million the
previous year.

The good result was primarily the result of the dynamic core business,
driven by the strong increase in net interest income and the positive
performance of commissions, which offset a negative overall result from the
securities and other financial assets portfolio and an increase in loan
adjustments.

The comments on the various items refer to the data shown in the
«Summary income statement» below. Note that they have been reclassified
with respect to those shown in the tables foreseen in Bank of Italy provision
No. 262/2005.

Net interest income increased by 30.29%, coming in at 582.209 million
compared to 446.843 million. The restrictive monetary policy and inflationary
expectations drove up government bond rates, as well as interbank indices,
thus significantly impacting variable-rate customer loans and new loans. The
overall differential between lending and borrowing rates increased compared
to the comparison period.

Interest income showed good growth: from 554.081 to 726.504 million,
+31.12%. The increase was primarily attributable to income from the securities
portfolio, particularly indexed government bonds, driven by inflationary
winds and the ECB's restrictive monetary policies; this was followed by a
sharp increase in income related to tax credits acquired in connection with
Decree-Laws «Cura Italia» and «Relaunch» for 39.982 million compared to
5.585 million. Growth in income from customers was also good. On the other
hand, negative interest on the outstanding T-LTRO III refinancing operations
with the ECB declined, following the end of the negative interest rate season.
Interest expense amounted to 144.295 million, +34.56%. The increase was a
consequence of interest rate trends and involved both short-term funding
from customers and bond issues; interest paid to banks decreased.

Net fee and commission income showed a good trend, amounting to
331.191 million, +6.90%. While those related to securities and financial
products business were essentially stable, those for guarantees given, loans
and current accounts, as well as collections and payments, rose well.

Net interest income
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Dividends received amounted to 35.543 million compared to 22.263
million, +59.65%; the distribution of dividends by Factorit SpA, Banca Popolare
di Sondrio (SUISSE) SA, Arca Holding spa and Arca Vita spa during the year
is significant.

The result from financial activities, the sum of items 80-90-100 in the
income statement, was a positive 59.823 million compared to 99.907 million.
Financial markets were highly volatile during the year due to the restrictive
monetary policies of central authorities, rising inflation, and critical issues
related to the Russian-Ukrainian conflict and the energy crisis; the result
suffered.

The portfolio of assets held for trading (item 80) generated a positive
result of 18.514 million, down 63.40% compared with 50.590 million. Against
profits from trading in securities of 11.485 million in the previous year, there
were profits of 2.653 million, while exchange gains rose from 24.826 million
to 30.049 million, +5.19%. The net difference between capital gains and losses
on securities was negative for 17.630 million, compared with +8.517 million
the previous year. The result of the derivatives business was negative for 0.844
million, compared with +5.815 million. Exchange rate differences, which were
negative by 53 thousand euro in the comparison period, were positive and
increased significantly to 4.286 million due to the rate trend.

Item 90 - net result of hedging activities was a negative 32 thousand
euro and relates to fixed-rate hedging transactions on loans to customers.

The profit/loss on sale/repurchase (line item 100), reclassified, was
positive for 41.341 million compared with 49.318 million. This amount of the
year does not include 0.517 million of net losses from the sale of NPL loans,
which were reclassified to adjustments to loans and financial assets. In its
breakdown, envisaged by IFRS 9, it is made up as follows: result from financial
assets measured at amortised cost 29.488 million; financial assets measured
at fair value with an impact on comprehensive income 11.848 million; financial
liabilities +0.005 million.

The net result of other assets and liabilities at fair value through profit
or loss (item 110) was a negative 66.300 million, compared to a positive 23.753
million; 55.840 million of this result is attributable to securities, mostly funds,
and 10.460 million to loans to customers.

Net banking income amounted to 942.466 million, +4.42%, reflecting
the good performance of the «core» business - net interest income and
commissions - while registering a setback in the securities business. Within
this aggregate, the weighting of net interest income was 61.77% compared
with 49.51%.

Despite the economy's performance during the year, which exceeded
expectations, the deterioration in the forecasts for the general macroeconomic
context and the inflationary dynamics associated with supply shocks, with
particular reference to the energy crisis, affected the methodological and
modelling framework for calculating adjustments on a lump-sum basis, which
was also associated with the increase in a prudential component. It all resulted
in an increase in the adjustments/write-backs for credit risk on the exposures
to customers, banks and securities, of 175.228 million, compared with 135.154
million, +29.65%. During the year, a massive sale of NPL loans called POP




NPLS 2022 and a number of Single Name disposals were finalised, with a
reclassification of net losses on disposals of 0.517 million, and provisions for
guarantees and commitments of 19.868 million were recognised, compared
to a release of 15.397 million in the comparative period. The finalisation of
the NPL loan disposal transactions is in line with the Bank's policy on the
reduction of NPL loans and responds to the ECB's recommendations.

In its components, the sub-item «adjustments to financial assets
measured at amortised cost», which come from exposures to customers and
banks in the form of loans and securities, reclassified for the above losses
from the sale, amounted to 158.565 million, +9.01% compared with 145.462
million; net of provisions and net write-backs on securities and banks for

KEY FIGURES OF THE INCOME STATEMENT

(thousands of euro) 31/12/2022 31/12/2021 Absolute changes Changes %
Net interest income 582,209 446,843 135,366 30.29
Dividends 35,543 22,263 13,280 59.65
Net fee and commission income 331,191 309,828 21,363 6.90
Result of financial activities [a] 59,823 99,907 (40,084) -40.12
Result of other financial assets and liabilities
measured at FVTPL [b] (66,300) 23,753 (90,052) n.s.
of which LOANS (10,460) 4,198 (14,658) n.s.
of which OTHER (55,840) 19,554 (75,394) n.s.
Total income 942,466 902,594 39,872 4.42
Net adjustments [c] (175,228) (135,154) (40,074) 29.65
Net financial income 767,238 767,440 (202) -0.03
Personnel expenses [d] (202,358) (197,376) (4,982) 2.52
Other administrative expenses [e] (222,876) (219,968) (2,909) 1.32
Other operating income/expense [d] 59,451 57,909 1,542 2.66
Net accruals to provisions for risks and charges [f] (10,660) (15,857) 5,198 -32.78
Adjustments to property, equipment and investment
property and intangible assets (47,046) (46,648) (398) 0.85
Operating costs (423,489) (421,940) (1,549) 0.37
Operating profit (loss) 343,749 345,500 (1,751) -0.51
Charges for stabilising the banking system [e] (45,878) (43,066) (2,812) 6.53
Net gains (losses) on equity investments and other
investments 1,149 (1,054) 2,202 n.s.
Profit (loss) before tax 299,020 301,380 (2,360) -0.78
Income taxes (86,118) (89,281) 3,163 -3.54
Profit (loss) 212,902 212,099 803 0.38
Notes:

[a] The result of financial activities is made up of the sum of items 80 - 90 - 100 in the income statement.

[b] The result of other financial assets measured at FVTPL is comprised in item 110 of the income statement.

[c] Net adjustments consist of the sum of items 130 - 140 - 170 a) in the income statement inclusive of losses on disposals
of 0.517 million euro;

[d] Personnel expenses and other operating income have been stated net of the income generated by the post-employment
benefits fund of 3.185 million euro;

[e] Charges for stabilising the banking system have been separated from other administrative expenses and presented
separately.

[f] Net allocations to provisions for risks and charges refer to item 170 b).

The results as at 31/12/2021 have been made consistent.
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modest amounts refers to loans to customers. There was a slowdown in the
dynamics of non-performing loans and, albeit slight, also in the default rate
to be linked also to the various initiatives that the Bank has implemented
both to improve credit quality and to refine the processes for assessing the
loans themselves, in particular those entered under bad debts, unlikely to pay,
past due receivables, determined according to supervisory regulations, in
addition to those relating to performing positions.

Sub-item 130b relating to financial assets measured at fair value through
comprehensive income was negative by 0.360 million against a positive figure
of 1.009 million.

Line item 140, comprising the gains/losses on contractual amendments
to cash flows not resulting in derecognition, shows gains for the period of
3.565 million compared with losses of 6.099 million.

As already reported, a provision for commitments and guarantees given
of 19.868 million was recognised, compared to the release of provisions for
15.397 million in the comparison period.

The ratio of net adjustments to customer loans/total customer loans,
which is defined as the cost of credit, increased from 0.54% to 0.65%.

Financial income has therefore decreased slightly to 767.238 million,
-0.03%.

Although efforts dedicated to improving the efficiency of structures and
containing expenses continued, operating costs increased slightly to 423.489
million compared to 421.940 million, +0.37%.

The ratio of operating costs to income from banking activities,
otherwise known as the cost/income ratio, has fallen to 44.93%, from 46.75%
in the prior year, while the ratio of operating costs to total assets eased to
0.81% from 0.85%. Looking at costs in more detail, administrative expenses
— normalised after excluding the deferral of the proceeds from the post-
employment benefits fund, which have a contra-entry of the same amount
under operating income/expense — amounted to 425.234 million, +1.89%;
of these, personnel costs went from 197.376 to 202.358 million, +2.52%,
mainly for new hires, while other administrative expenses rose from 219.968
to 222.876 million, +1.32%. Of note were increases in expenditure for the
rental and maintenance of hardware and software, for the use of interbank
networks, I'T costs, maintenance of tangible assets, security, information
and searches; decreases in legal fees, energy and heating costs, and services
rendered by third parties.

The item «net provisions for risks and charges» reflect releases of 10.660
million compared with an allocation of 15.857 million.

The depreciation of property, equipment and investment property and
the amortisation of software amounted to 47.046 million compared with
46.648 million.

Other income, stated after the above mentioned reclassification and net
of other operating expenses, amounted to 59451 million, +2.66%. Charges
for stabilising the banking system, shown separately, amounted to 45.878
million, compared to 43.066 million, +6.53%.

The aggregate of gains/losses on equity investments and other




investments was a positive 1.149 million compared with losses of 1.054
million the previous year; difference between write-down of Pirovano Stelvio
spa for 0.383 million, gain from the sale of the equity investment in Cossi
Costruzioni spa for 1.402 million, positive result of the fair value measurement
of tangible assets for 0.118 million, and a positive amount for 0.012 million
for the sale of assets.

Profit before income taxes therefore totalled 299.020 million, -0.78%.
After deducting income taxes of 86.118 million, down 3.54% on the previous
year, the profit for the year was 212.902 million, +0.38%.

The tax rate, understood as the simple ratio between income taxes and
pre-tax result, stood at 28.80% compared to 29.62%.

2022 NON-FINANCIAL REPORT PURSUANT TO
LEGISLATIVE DECREE 254/16

The «Non-Financial Report» for financial year 2022, prepared pursuant
to Legislative Decree 254/2016, is made available to the Shareholders Meeting
of 29 April 2023 and is available on the company website at the address
istituzionale.popso.it/en/investor-relations/shareholders-meeting.

SIGNIFICANT SUBSEQUENT EVENTS

The following information on significant events that have taken place
subsequent to year end is provided in accordance with regulatory requirements.

On 14 March 2023, the rating agency Scope Ratings, at the conclusion
of its annual rating review process, upgraded the issuer rating assigned to the
Bank to investment grade «BBB» from the previous investment grade «BBB-
», consequently the outlook was revised to «stable» from «positive».

With regard to the recent turmoil in the financial markets, there is no
exposure whatsoever to US credit institutions involved in resolution processes.
Positions, both direct and indirect, against Credit Suisse are negligible.

In the period between 31 December 2022 and the date of approval of
this report, no significant events have taken place that might have a material
impact on the figures presented here.

OUTLOOK FOR OPERATIONS

The general economic context continues to be affected by uncertainties
related to the Russian-Ukrainian conflict, inflationary pressures, albeit on a
downward trend, and a growth forecast that is expected to decline, also due
to restrictive monetary policies. The economic slowdown could affect credit
quality.

Despite these dynamics, the Bank's profitability should reasonably
improve and remain no lower than the business plan approved in June last

Profit for the year
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year, thanks to further growth in net interest income and commissions and
careful cost containment. All this, in the presence of high levels of credit
coverage.

=%
%
%

Shareholders,

The 2022 financial statements, comprising the balance sheet, the income
statement and the attachments forming an integral part of these documents,
are presented for your examination and approval. These financial statements,
which show a profit for the year of 212,901,668 euro, have been audited by
EY SpA.

BALANCE SHEET

Total assets € 52,519,296,217
Liabilities € 49,646,438,755

Valuation reserves € - 30,086,242

Share capital € 1,360,157,331

Share premium accounts € 78,977,670

Treasury shares € -25,264,093

Reserves € 1,276,171,128

Total liabilities and shareholders' equity

excluding net profit for the year € 52,306,394,549
Profit for the year € 212,901,668

ALLOCATION OF PROFIT FOR THE YEAR

In line with legal requirements and the articles of association, we
propose the following allocation of profit for the year:

- to shareholders € 0.28 per share € 126,948,017.56
- to the reserve for donations € 300,000.00
- to the unavailable reserve under Legislative Decree 38/2005 (Art. 6(1)(a)) € 11,741,126.51
- to the extraordinary reserve € 73,912,523.93
Total € 212,901,668.00
EQUITY

If you concur with our proposals, equity will be made up as follows:
- Valuation reserves € -30,086,242

- Capital - 453,385,777 shares € 1,360,157,331
- Share premium accounts € 78,977,670
- Treasury shares € -25,264,093
- Reserves € 1,361,824,778
Total € 2,745,609,444




Shareholders,

After noting that in the financial year 2022, which we are examining
and commenting on today, our bank achieved positive results — despite the
unfavourable economic situation in which the institution itself had to operate
— we feel obliged to express our heartfelt gratitude to those who, in various
capacities, made their active contribution.

First of all, we would like to thank our customers, whose trust has
enabled us to work well and strengthen the company's solidity. In turn, we
have made every effort to offer them state-of-the-art services at competitive
conditions.

We are grateful to our Shareholders, many of whom are also Customers.
They paid particular attention to the operational choices of our/their bank,
thereby demonstrating responsible proximity.

We express our gratitude to the members of the Board of Statutory
Auditors for having carried out their delicate functions with skill and
thoughtfulness.

We are grateful to our subsidiaries for conveniently acting on behalf of
the Group. Gratitude is extended to their corporate bodies and employees for
their diligent efforts.

We extend our thanks to the corporate bodies and staff at the Italian
Banking Association (ABI), the National Association of Cooperative Banks,
and our correspondent banks in Italy and abroad.

A thought of heartfelt gratitude and esteem is for the representatives of
the European Central Bank, for the talented banker Christine Lagarde, who,
in order to combat the high inflation that was spiralling out of control, made
unpopular but necessary choices, with several reference interest rate rises, to
the benefit of the solidity of the entire Eurozone, and for the President of the
SSM, Andrea Enria, who supervises the significant European banks.

We wish to thank the management of the Bank of Italy, from the
Governor, Ignazio Visco, to the Members of the Directorate, to the Chief of
Supervision and his staff, to the general officers and the managers of the main
branches and of offices located in the provinces where we are present.

We extend similar thanks, for the attention received, to the Executives
and Personnel of Consob and Borsa Italiana, which supervises the Electronic
Stock Market, on which our stock is traded.

We thank the FINMA — Swiss Federal Supervisory Authority on the
Financial Markets of Bern, which with professionalism, combined with a
spirit of cooperation, carefully supervised the work of our subsidiary BPS
(SUISSE) SA of Lugano. Equal gratitude goes to the supervisory body of
Banque de France, which supervises the foreign branch of Monaco, located
in the homonymous Principality, of SUISSE itself.

We would like to express our gratitude to our employees for their good
work in 2022, who, among other things, often provided extra attention to
customers who are less familiar with the use of IT.

Special thanks go to our employees who have retired. They are Mrs
Cinzia Arminio and Messrs Massimo Matteo Cimbro, Nino Pasquino
Delussu, Ferruccio Ghiggi, Giovanni Grottola, Carmelo Iannizzotto, Enrico
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Mazzoleni, Fulvio Menini, Pierangelo Moleri, Renzo Pedruzzi, Giovanni
Giuseppe Perego, Giovanni Poli, Maurizio Sironi, Giampaolo Tessarolo, Carlo
Filippo Trabattoni, Andrea Vigano.

We hope they will always keep a good memory of Popolare di Sondrio,
the Bank where they worked and spent a significant part of their lives. With
renewed gratitude, we extend to each of them our best wishes for a long and
happy retirement in good health.

If we have omitted, even if unintentionally, to mention someone who,
in the reference period, has been close to us with information, proposals or
other, we apologise. To them, too, of course, goes our heartfelt thanks.

Shareholders,

in submitting the financial statements for the year 2022 to your judgment
- referred to in point 1) of the agenda of today's Ordinary Shareholders'
Meeting - the directors invite the Shareholders’ Meeting to assume - having
read the report of the Board of Statutory Auditors and that of the review - the
following resolutions:

Point 1) on the agenda: Financial Statements at 31 December 2022:

letter a) Presentation of the financial statements at 31 December 2022:
Directors' report on operations; report of the Board of Statutory Auditors;
related and consequent resolutions; presentation of the consolidated financial
statements at 31 December 2022.

«The Ordinary Shareholders’ Meeting of Banca Popolare di Sondrio,
held today, having heard the directors’ report on operations during 2022;
having noted the report of the Board of Statutory Auditors and that of the
Independent Auditors; having taken as read the balance sheet, the income
statement, the explanatory notes and, in addition, the financial statements of
the subsidiary and associated companies,

approves:

— the directors’ report on operations;

— the financial statements at 31 December 2022 in the results shown in the
balance sheet and income statement and the related notes; financial
statements that show a profit for the year of € 212,901,668;

acknowledges:

— the consolidated financial statements at 31 December 2022x».

letter b) Allocation of the profit for the financial year 2022 and
distribution of the dividend; related and consequent resolutions.




Shareholders,

In submitting the allocation of profit for the financial year 2022 and the
distribution of the dividend for your consideration, we hereby state that the
Bank has earned, on an individual basis, a net profit of € 212,901,668 for the
financial year 2022, which we propose to allocate as follows:

a) to Shareholders a dividend per share of € 0.28 for
each of the shares outstanding as at 31/12/2022 and

with dividend rights as at 1/1/2022, € 126,948,017.56
b) to allocate the residual profit:
— to the charity fund € 300,000.00
— to the unavailable reserve pursuant to
Legislative Decree 38/2005 (Art. 6.1.a) € 11,741,126.51
— to the extraordinary reserve € 73,912,523.93

In this regard, it should be noted that the Bank, pursuant to Article
2430 of the Italian Civil Code, has not deemed it necessary to make allocations
to the legal reserve, as the latter has reached a consistency of more than one-
fifth of the share capital.

The administration therefore invites the Shareholders' Meeting to adopt
the following resolutions - having read the report of the Board of Statutory
Auditors and that of the Independent Auditors:

«The Ordinary Shareholders' Meeting of Banca Popolare di Sondrio,
convened today, having recalled the resolutions taken at the time of approval
of the financial statements at 31 December 2022, having heard the report on
the proposed allocation of the profit for the year; having acknowledged the
report of the Board of Statutory Auditors and that of the Independent Auditors,

approves:

the allocation of the profit for the year of € 212,901,668, as proposed by

the Board of Directors in accordance with the provisions of the Law and the
Articles of Association, and more specifically resolves:
a) to pay a dividend of € 0.28 to each of the 453,385,777

shares in circulation at 31/12/2022 with dividend

rights as from 01/01/2022, transferring to the

extraordinary reserve the amount of the dividends

due to any treasury shares held by the Bank on the

working day prior to going ex-coupon, for a total

amount € 126,948,017.56
b) to allocate the residual profit:
— to the charity fund € 300,000.00
— to the unavailable reserve pursuant to
Legislative Decree 38/2005 (Art. 6.1.a) € 11,741,126.51
— to the extraordinary reserve € 73,912,523.93»
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In accordance with the Stock Exchange calendar, the dividend will be
paid from 24 May 2023, going ex-coupon No. 45 on 22 May 2023.

Point 2) on the agenda: Resolutions on remuneration matters:
a) Annual report on remuneration policy and compensation paid:
al) Approval of the 2023 Remuneration Policies of the Banca Popolare di
Sondrio Banking Group;
a2) Approval by non-binding resolution of the remuneration paid in the
financial year 2022;
b) Approval of the 2023 Share-based Remuneration Plan, pursuant to art.
114-bis of Legislative Decree 58/98 (Consolidated Finance Act);
c) Approval of the Long-term Share-based Remuneration Plan, pursuant to
art. 114-bis of Legislative Decree 58/98 (Consolidated Finance Act);

letter a) Annual report on remuneration policy and compensation paid:
al) Approval of the 2023 Remuneration Policies of the Banca Popolare di
Sondrio Banking Group;
a2) approval by non-binding resolution of the remuneration paid in the
financial year 2022.

Shareholders,

the Board of Directors, in compliance with the provisions of Bank of
Italy Circular No. 285 of 17 December 2013 on «Remuneration and Incentive
Policies and Practices» (Part One, Title IV, Chapter 2), Article 123-ter of
Legislative Decree 24 February 1998 No. 58, Consolidated Law on Finance,
and article 16 of the Articles of Association, submits for your approval the
«Annual report on the remuneration policy and compensation paid», which
has been made available in accordance with the law, in particular by means
of publication on the corporate website at the address https://istituzionale.
popso.it/en/investor-relations/shareholders-meeting and is annexed to the file
containing the draft of the Annual Financial Report.

The Annual report on remuneration policy and compensation paid is
composed as follows:

— the first section contains an illustration of the 2023 Remuneration Policies
of the Banca Popolare di Sondrio Banking Group and the procedures used
for the adoption and implementation of such policies. The first section is
submitted to the Meeting for approval with a binding vote;

— the second section illustrates with charts and tables, in the form required
and with reference to the positions involved by the regulations, the
compensation paid during the year concerned. This second section is
submitted to the Meeting for approval by a non-binding vote.

In the context of this agenda item, the Shareholders' Meeting will
therefore proceed to two separate votes on items al) and a2), the first of a
binding nature and the second of a non-binding nature.




Without prejudice to the reference to the «Annual report on

remuneration policy and compensation paid», it should be noted that the
Remuneration Policies of the Banca Popolare di Sondrio Banking Group,
insisting in the wake of the meritocratic and strongly collaborative culture
that has always been present in the institution, contribute to incentivising
behaviour consistent with the guidelines defined in the Business Plan,
strengthening the existing mechanisms of management accountability and
transparency towards Investors and the markets.

The Policies introduce some novelties aimed at ensuring full consistency

with the evolving regulatory context and the expectations of the Supervisory
Authorities and shareholders. The main ones concern:

1.

the strengthening of the link between the sustainable success of the Group,

individual management performance measurement and remuneration, in

particular through:

a. broadening the scope of the quantitative and objective metrics considered
in the determination of variable remuneration (excluding Heads of
Control Functions);

b. selection of both short-term and long-term performance metrics,
consistent with the objectives set out in the 2022-2025 Business Plan
(expected results and timelines);

c. strengthening of metrics to support the Group's commitment to ESG
issues;

. the introduction - in addition to the entry gates and regulatory malus and

claw-back clauses already envisaged - of further risk corrective measures
aimed at discouraging an increase in performance obtained through
excessive risk-taking, severely limiting or preventing the payment of
variable components upon the occurrence of dynamics and outcomes that
are not fully consistent with the risk appetite defined by the Board of
Directors (in particular in the Risk Appetite Framework) and with the
objectives, which the Group sets itself from time to time, of strengthening
its capital structure, liquidity and governance;

an increase in the relative weight of variable remuneration components
compared to fixed ones, with the limit of the ratio increased, for the
General Manager and other top management figures, to 100% and, for the
rest of the staff, to 50%, from 35% in the previous Policies, while ensuring
that an increasing focus on variable remuneration does not lead to an
aggravation of the overall cost structure;

within the limits of the Policies, the ex ante definition of the levels at which
the variable components of top management remuneration will be set as
a function of performance (reward), in particular in the event of reaching
or exceeding the Business Plan targets (overperformance);

an increasing use of financial instruments in the payment of variable,
immediate and deferred remuneration, thus further aligning the Group's
medium to long-term interests with those of management;

a greater degree of disclosure of the mechanisms of the policies and the
remuneration paid, to the benefit of management accountability and
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transparency towards investors and the markets;

7. a more precise definition of the roles of the Group Bodies and structures
in relation to the definition and implementation of the Policies; of the
remuneration and/or indemnity mechanisms in the event of early
termination of employment of senior management.

The interventions described were carried out in such a way as not to
add to the Group's current overall cost structure, even in order to preserve
one of the Bank's main competitive advantages, namely the very high levels
of staff productivity, referred to in the Business Plan. In particular, the revision
of reward limits and parameters was defined so as not to significantly increase
personnel costs, while introducing more pronounced incentive mechanisms.

Shareholders,

The supervisory instructions on compensation policies and practices
require the information provided to the Shareholders’ Meeting about the
compensation and incentive systems and practices adopted to be consistent
with that supplied to the public on the website.

This Disclosure is attached to the Annual report on remuneration
policy and compensation paid and contains the information and data required
by the current Supervisory Provisions for Banks, Title IV, Chapter 2, Section
VL

Shareholders,

On its part, the Remuneration Committee has fulfilled the tasks
entrusted to it by legislation and the specific Regulations approved by the
Board of Directors. In carrying out its work the Committee met 9 times in
2022 and has, in particular, served in an advisory role, making proposals to
the Board of Directors. It has monitored correct application of the rules
relating to the remuneration of those in charge of internal control functions.

The Remuneration Committee has implemented the following activities:
— positively assessed and then submitted to the Board of Directors for

approval the «Regulation of the process for the identification and/or
exclusion of the key Personnel of Banca Popolare di Sondrio and its Banking
Group» and the «Regulation of the process for the definition of the
Remuneration Policies of the Banca Popolare di Sondrio Banking Group»;

— explained its activities to the Board of Directors and the Shareholders’
Meeting in the report approved at the meeting held on 16 March 2022;

— recommended the adoption of the Remuneration Policies for the BPS
Banking group that, following approval by the Board of Directors, were
then authorised at the Shareholders’ Meeting held on 30 April 2022;

— examined and explored the analysis prepared by the competent corporate
functions on the gender neutrality of the remuneration policies and audited
the gender pay gap and its evolution over time. This analysis was then
submitted to the Board of Directors for approval;

— recommended adoption by the Board of Directors of the Report on
remuneration policy and compensation paid required by art. 123-ter of



Legislative Decree 58/98 (»Consolidated Finance Act»), which was then
approved at the Shareholders’ Meeting, as the public disclosure on
remuneration and incentive policies and practices required by the
supervisory regulations and as Information Document on the 2022
Compensation Plan based on financial instruments, which was also
approved by the Shareholders’ Meeting;

— assisted the Board of Directors in preparing the shareholders’ resolution
on the annual remuneration of the Board of Directors;

— made proposals regarding the remuneration of those persons whose
compensation and incentive systems are decided by the Board of Directors.
For this purpose, it checked that the established quantitative, qualitative
and functional objectives have been met;

— subsequent to approval of the Remuneration Policies by the Shareholders’
Meeting, the Remuneration Committee also presented proposals for the
remuneration of directors with specific responsibilities;

— proposed criteria and parameters to the Board of Directors for the
recognition to key employees of variable remuneration linked to the
economic-financial, qualitative and functional objectives specified in the
Remuneration Policies;

— formulated proposals concerning the remuneration of the key staff and,
moreover, of the heads of the main business lines and corporate functions,
of the most senior staff in control functions, of those who report directly
to the Board of Directors and the Board of Statutory Auditors;

— availing itself of the competent corporate functions and external consultants,
carried out an analysis of the Remuneration Policies of the Banca Popolare
di Sondrio Banking Group aimed at reviewing its structure with a view to
strengthening it overall and aligning it to the best market practices. The
analysis made it possible to identify areas for improvement and to strengthen
certain fundamental aspects of the Remuneration Policies, including the
link between sustainable success, the measurement of individual
management performance and remuneration, thus contributing to an
increasing alignment of top management to the Group's short- and long-
term objectives, in line with the provisions of the Business Plan, without
prejudice to the management prudence that characterises the Banking
Group.

The Remuneration Committee has found no anomalies in the application
of the Remuneration Policies during the exercise of its functions.

Shareholders,
Having regard for the above, the Board of Directors invites the
Shareholders” Meeting to adopt the following resolutions:

on point 2 al) on the agenda:

«The Ordinary Shareholders' Meeting of Banca Popolare di Sondrio,
convened today, having examined the «Annual report on remuneration policy
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and compensation paid» and, in particular, the first section on the 2023
Remuneration Policies of the Banca Popolare di Sondrio Banking Group:

hereby resolves:

to approve, with a binding vote, the 2023 Remuneration Policies of the
Banca Popolare di Sondrio Banking Group contained in the first section of
the Annual report on remuneration policy and compensation paid

and takes note

of the Report to the public required by the supervisory regulations on
remuneration and incentive Policies and practices contained in the annex to
the Annual report on remuneration policy and compensation paid, as well as
the information received on the activity carried out by the Remuneration
Committee».

on point 2 a2) on the agenda:

«The Ordinary Shareholders' Meeting of Banca Popolare di Sondrio,
met today and examined the «Annual report on remuneration policy and
compensation paid» and, in particular, the second section on compensation
paid in the year 2022:

hereby resolves

to approve, by non-binding vote, the second section of the Annual
report on remuneration policy and compensation paid for 2022».

letter b) Approval of the 2023 Compensation Plan based on financial
instruments, pursuant to article 114-bis of Legislative Decree No. 58/98
(Consolidated Finance Act).

Shareholders,

We submit for your approval the 2023 Share-based Remuneration Plan,
pursuant to article 114-bis of Legislative Decree 58/98 (Consolidated Finance
Act).

Said Plan is set out in the Information Document relating to the 2023
Share-based Remuneration Plan, which has been made available in the manner
required by law, in particular by publication on the Company's website at
https://istituzionale.popso.it/en/investor-relations/shareholders-meeting and
is attached to the file containing the draft Annual Financial Report.

As indicated in the Information Document, the Plan identifies as
beneficiaries the Chief Executive Officer and General Manager, the executives
with strategic responsibilities of Banca Popolare di Sondrio, as well as other
employees of the Banca Popolare di Sondrio Banking Group identified as «key
personnel».

The implementation period of the Plan is between 2023 and 2029
(period of the last deferred remuneration payment).




Shareholders,

Having regard for the above, the Board of Directors invites the
Shareholders’ Meeting to adopt the following resolution:

«The Ordinary Shareholders' Meeting of Banca Popolare di Sondrio,
met today, having examined the explanatory report and the Information
Document relating to the 2023 Share-based Remuneration Plan:

hereby resolves:

— to approve the 2023 Share-based Remuneration Plan, pursuant to article
114-bis of Legislative Decree 58/98 (Consolidated Finance Act), as described
in the aforesaid Information Document on the 2023 Share-based
Remuneration Plan;

— to attribute to the Board of Directors, with the right to sub-delegate, all the
powers necessary for the concrete implementation of the aforesaid Plan, to
be exercised in compliance with the relevant Information Document».

letter c) Approval of the Long-term Share-based Remuneration Plan,
pursuant to art. 114-bis of Legislative Decree 58/98 (Consolidated Finance
Act.

Shareholders,

We submit for your approval the Long-term Share-based Remuneration
Plan, pursuant to article 114-bis of Legislative Decree No. 58/98 (Consolidated
Finance Act).

Said Plan is set out in the Information Document relating to the Long-
term Share-based Remuneration Plan, which has been made available in the
manner required by law, in particular by publication on the Company's website
at https://istituzionale.popso.it/en/investor-relations/shareholders-meeting and
is attached to the file containing the draft Annual Financial Report.

As indicated in the Information Document, the Plan identifies as
beneficiaries the Chief Executive Officer and General Manager, the executives
with strategic responsibilities of Banca Popolare di Sondrio, with the exclusion
of the heads of control functions.

The implementation period of the Plan is between 2025 and 2031
(period of the last deferred remuneration payment).

Shareholders,

Having regard for the above, the Board of Directors invites the
Shareholders’ Meeting to adopt the following resolution:

«The Ordinary Shareholders' Meeting of Banca Popolare di Sondrio met
today and examined the explanatory report and the Information Document
on the Long-term Share-based Remuneration Plan:

hereby resolves:

— to approve the Long-term Share-based Remuneration Plan, pursuant to
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Article 114-bis of Legislative Decree No. 58/98 (Consolidated Finance Act),
as described in the aforementioned Information Document on the Long-
term Share-based Remuneration Plan;

— to attribute to the Board of Directors, with the right to sub-delegate, all the
powers necessary for the concrete implementation of the aforesaid Plan, to
be exercised in compliance with the relevant Information Document».

Point 3) on the agenda: Resolutions concerning treasury shares:

a) Authorisation to purchase and sell treasury shares pursuant to art. 8 of the
Articles of Association and articles 2357 and 2357-ter of the Italian Civil
Code, art. 132 of Legislative Decree 58/98 (Consolidated Finance Act), and
Article 144-bis of Regulation No. 11971 approved by Consob resolution of
14 May 1999;

b) Authorisation for the use of treasury shares already held in service of the
2023 Share-based Remuneration Plan, pursuant to article 114-bis of
Legislative Decree 58/98 (Consolidated Finance Act), and/or to service the
Long-term Share-based Remuneration Plan, pursuant to article 114-bis of
Legislative Decree 58/98 (Consolidated Finance Act;

letter a) Authorisation to purchase and sell treasury shares pursuant
to art. 8 of the Articles of Association and articles 2357 and 2357-ter of the
Italian Civil Code, art. 132 of Legislative Decree 58/98 (Consolidated Finance
Act), and article 144-bis of Regulation No. 11971 approved by Consob
resolution of 14 May 1999.

Shareholders,

Art. 8 of the Articles of Association provides that: «The Company may,
within the limits and in the forms provided for by the provisions in force,
purchase and sell treasury shares».

This matter is governed by the Italian Civil Code, in particular articles
2357 et seq., article 132 of Legislative Decree 58/98 (Consolidated Finance
Act) and Regulation No. 11971 approved by Consob resolution of 14 May
1999, as amended (»Issuers' Regulation»), as well as articles 77 and 78 of EU
Regulation No. 575/2013, as amended. In particular, articles 73, 144-bis and
144-bis.2 of the Issuers’ Regulation establish how information should be
communicated to the General Meeting and the procedures for carrying out
purchases and sales. The instructions contained in Regulation (EU) 596/2014
(the Market Abuse Regulation or MAR) are also applicable. Finally, it is
recalled that on the basis of the provisions of IAS 32 «Financial instruments:
presentation in the financial statements and additional information»,
paragraph 33, the shares purchased must be deducted from shareholders'
equity.

The proposal is to renew the authorisation granted by the Shareholders’
Meeting of 30 April 2022 to purchase and sell treasury shares, which expired
today.




Reasons for requesting authorisation to purchase and/or sell treasury shares

The purchase, trading and sale of treasury shares are intended, and are
therefore appropriate and useful, to create in advance a package of shares
available for special transactions designed to establish forms of partnership
or collaboration with other industrial or financial operators, also active in the
core business addressed by the Bank, as well as for small operations in the
market designed to ensure liquidity and stable volumes for trading in the
interests of the shareholders and the Bank, thus avoiding uncertainties and
unjustified fluctuations in the share price. In addition, treasury shares may
be purchased as a medium/long-term investment or, in any case, to take
advantage of market opportunities whenever appropriate, both in the market
and (solely with regard to disposals) over the counter, or even off market, on
condition that reference is always made to the official listed price. With a view
to optimising the capital structure, treasury shares may also be purchased
with a view to capital reductions by cancellation of the treasury shares
acquired, which may be arranged whenever deemed to be in the interests of
the Bank.

Maximum number, category and value of the shares for which authorisation
is requested

Today, share capital comprises 453,385,777 ordinary shares, all of which
carry normal dividend rights.

In compliance with the limits established by current legislation, the
authorisation relates to the purchase, on one or more occasions, of treasury
shares totalling a maximum of 30,000,000 (thirty million) euro drawn from
the available reserves that amount to 1,276,171,128 euro, as reported in the
Reserves line item of the financial statements, on condition in all cases that the
number of treasury shares held shall not exceed 2% of the issued share capital.

The request for authorisation grants the Board of Directors the right to
carry out repeated purchases and sales (or other forms of assignment) of
treasury shares, on multiple occasions and on a revolving basis, including
transactions that only involve a fraction of the maximum authorised quantity,
so that — in all cases and at any time — the sum of the shares to be purchased
and those already held by the Bank does not exceed the limits envisaged by
law or by the Shareholders’ authorisation.

Information for checking compliance with the limits referred to in art. 2357
of the Italian Civil Code

Purchases cannot be made for amounts that exceed the available
reserves reported in the latest-approved financial statements of the Bank.

In this regard, it is noted that the draft financial statements at 31
December 2022, submitted for approval at the same Shareholders’ Meeting
called to approve this requested authorisation and assuming such approval
is given, report available reserves totalling 1,276,171,128 euro.
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At the time of preparing this report, 17 March 2023, the Bank holds
3,641,718 treasury shares, representing 0.80% of the share capital, with a
carrying amount in terms of reserves committed of 25,264,093 euro. The
subsidiaries hold 59,558 shares in the Company, equal to 0.013% of its share
capital.

Given that the treasury shares held cannot, under the proposal made,
exceed 2% of the shares comprising the share capital of the Banlk, it is clear
that the maximum limit allowed by art. 2357, para.3, of the Italian Civil Code,
being 20% of share capital, is not exceeded.

If the shares purchased are sold, it is understood that the proceeds may
be used to make additional purchases until expiry of the Shareholders’
authorisation granted, without prejudice to the limits and conditions
established at the Shareholders’ Meeting.

Duration of the authorisation

The authorisation to purchase and dispose of treasury shares is requested
for the period between the date of this Shareholders’ Meeting called to
approve the 2022 